Y 168897420 PAGE 1/8

30

Di¥sion of Corporations

Note: Please print this page and use it as a cover sheel. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

((H22000063401 3)))

AR

HIZ0C0534C0+ AKECS

Note: DO NOT hit the REFRESH/RELOALD button on vour browser from this page.
Doing sc will generate another cover sheet.

To:
Division of Corporations
Fax Number : (850)617-5388
From:
Account Name : RASI
Account Number : 128220088¢23 3
Phane . (B0B)221-2972 '3
Fax Number : {917)243-5843 ;tl TN
- . A n.u.:
**Enter the emall zddress for this business entity to be used for fut—ung{ -~ i-
1 s L P
annual report mailings. Enter only one email address please.® v %E f11
171
Email Address: My = D
gd
~ = b
e s aneAtass o 1At 1 A 1 e AL 2 A £ S 0 e L4 e e R —
o T og s MERGER OR SHARE EXCHANGE
e} & T ;
< = MATERIAL GOOD LLC
." Q_ L.‘J MRS
= N ey 3 :
14 ~ 2 {Certificate of Status
O = =z Cortified G
G m SE {CemtifiedCopy
[ I PR
o | PR Y iPagc Count
o~ 52 e e
eyt Ehsmnutcd Charge
&~ oy 0 ool E
Y SULKER

..................... Fwﬁiai% -

"
H

Electronic Filing Menu  Corporate Filing Menu Help



+1718889742¢

11:6% CST Blumberg XL Fax Hali

Articles of Merger
For
Florids Limited Liability Company

PRGE 2,8

The folewing Articles of Merger is submitted 1o merge the following Florida Limited Liability Company(ies) in accordance

with 5. 8031023, Florida Statutes.
FIRST: The exact name, forr/entity type, and jurisdiction for each merging party are as foliows:
Foerm/Entity Type

Name
NY

LLC

MATERIAL GOOD LLC
MATERIAL GOOD LLC ~ FL

survivins party are as follows;

SECONI):: The exact name, form/entity type, and jurisdiction of the
Jxne

Ferm/Enzin

{LC

Name Jurisdicdnn

MATERIAL GOOD LLC ~ FL

THIRD: The merpger wes approved by each domeslic merging entity that s a iinied liability company in decordance with
55.503.102 {-805.1926; by each other merging entity in accordance with the laws of its jurizdicoion; and by each member of

such lirnited Hobility corapany whe a3 a resalt of the merger will have interest hojder Hability under $.605, 10230 )b}
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_E_ngm Please check onc of the boxes that apply to surviving entity: (if applicable)

8

FIFTH: This entity agrees to pay any members with eppraisal rights the amaunt, ta which members are entitled under
$5.605.1006 and 603.1061-605.1072, F §.

SINTH: ¥ other than the date of filing, the detayad effective date of the mergar, which cannot be prior 1o nor more than 90
doys after the date this docwment 1s filed by the Florida Depanimesnt of State:

This entity exists before the merger and is a domestic filing entity, the amendment, if any to its public organic record
are aitached.

This culity is created by the merger and is a domestic filing entity, the public erganic record is attached.

This entity is created by the merger ond is a domestic lindted fability lmied partoership or a domestic limited
fability partoership, its statement of qualification is aftached.

This entity is a foreign entity that does not have a centificate of authority to transact business in this siate. The
mailing address to which the depariment may send any process served pursuans to s. 605.01 17 and Chapter 48,
Flotida Statutes is:

Note: [fthe date inserted in this block does not meet the applicable statuiory {filing requiremenis, this date will not be listed
as the document's effective daie on the Department of State’s records.

SEVENTH: Signature(s) for Each Parry:

Name of Entity/Organization: Stgnature(s): Name of Individual:

MATERIALGOODLLC 77 . Michael Herman

»

Tvped or Printed

MATERIAL GOOD LLC L Michael Herman

Carporstions: Chairman, Vice Chairman, President or Officer
{If no directors selected, signature of incorpardior i
Ceneral parinerships: Sigunature of i general partner or authorized person
Florida Limited Partnerships: Signatures of al] general partners
Non-Flarida Limited Partnerships: Signature of a general partner :
Limited Liability Companies: Signaturz of an anthorized persen
Fees:  For each Limited Liability Company: $25.00 For eech Corporation: $35.00 ;
For each Limited Partnership: $52.50 For cach General Parinership: $25.00

For cach Other Business Entity: $25.00 Certified Copv ioptional}: §30.00
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AGREEMENT AND PLAN OF MERGER

This Agreemcnt and Plan of Merger {this “Merger Agreement”) between Material Good,
1.LC, a New York limited Labitity company ("MONY™} formned on July 38, 2015, and Material
Goad LLC, a Florida limitzd liability company (“MGFL™) formed on February 13, 2022.

WITNESSETH:

WHEREAS, MGNY is a limited liability company duly arganized, vaidly exisiing and in
good standing under the laws of the Stawe of New York with two members (the “Members”)
holding 160% of the membership interests {the “Membership Interests™);

WHEREAS, MGNY has no options or warraats issued and outstanding;

WHERFEAS, MGFL i a limited liability company duly organized, validly existing and in
good standing under the laws of the State of Florida with two members holding 100% of the
membzrship interests;

WIIERLEAS, MGEL has no options or warrants issued and outstanding;

WHEREAS, the member representing a majority of the membership interests of MGNY
(the *Majority Members™) have determined that, for purposes of effecting a change of the
Company’s jurisdiction in which the Company is erganized from New Ycrk to Florida, it is
advisable and in the best mterests of MGNY and the Majority Members of MONY to merge with
ard inte MGFL upon the terms and conditions set forth hersin,

WIHEREAS, the Board of Directors of MGNY has authorized and approved the merger
of MGNY with and into MGFL subiect to and upon the terms and conditions of this Merger
Agreement, and has approved the terms of this Merger Agreement and directed that it be
executed by the undersigned officer and with the recommendation of the Board of Dircetors of

MONY;
WHEREAS, the uranimous consent of MGNY approves the merger and the Merger

Agreement: and

WHEREAS, it is the intention of MGNY and MGFL that the merger be a tax-frec
reorganization withio the meaning of Section 368 of the [aternal Revenue Code of 1986, as

amanded (the "Code™).

NOW, THEREFORE, for and in consideration of the mutual premises contained herein
and for other good and valuable consideration. the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:
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ARTICLE L
THE MERGER

Section 1.1. Merger of MOGNY into M(GFL,. At the Effective Time (as defined in Section
2.8}, MGNY shall merge with and into MGFL (“"Merger™) in accordance with the Florida
Statules, Floride Limited Liability Company. pursuant to Chapter 608.438, (the “Florida Law"} and
Section 1307 of the New Yark State Limied |iability Company Law (the “New York Law™).

The separete existence of MGNY shali thereupon cease and MGFEL shall be the surviving
company (hereinafier referred to as the “Surviving Company ™) and shall possess all the rights,
privileges. powers and franchiscs of a public as well s of a private nature, and be subject to ali
the restrictions, disabilitics and duties of each of MGNY and MGFL (together referred to as the
“Constituent Companies™); and all the rights, privileges, powers and franchises of each of the
Constituent Companics, and all property, real, personal and mixed, and all debts due to either of
the Constituent Companies, on whatever account, and all oiber things in action or belonging o
the Constituest Companies, shal} be vesied in the Surviving Company; and all property, rights,

rivileges. powers and franchises, and all and every other intercst shall be thereafter as
effectually the property of the Surviving Company as they had been of the several and respective
Constituent Companies, and the title to any real estate vested by deed or otherwise, under the
laws of the State of Florida, in either of such Constituent Company shail not revert or be in any
way impaired by reason of the Florida Law; but all rights of creditors and all liens upon any
property of any of the Constituent Companics shall be preserved unimpaired, and all debts,
liabilities and duties of the respective Constituent Companies shall thereafter attach to the
Surviving Company and may be enforced against it to the same extent as if thosc debts, liabiliues
and duties had been incurred or contracted by it. All corporate acts, plans, policies, agreements,
arrangements, approvais and authortzaiicns of MGNY, the Manager of MGFL and commiitees
thereof, officers and agents which were valid and effective immediately prior to the Effective
Time, shall be taken for all purposes as acts, plans, policies, agreements, arrangements,
approvals and authorizations of the Surviving Companies and shall be as effective and binding
thereon as the same were with respect to MGNY. The requirements of any plans or agreements
of MGNY involving the issuance or purchase hy MGNY of certain membership interests shall be
satisfied by the issuance or purchase of a like percentage of membership units of the Surviving
Company.

ARTICLE II.
EFFECTIVE TIME; EFFECT OF MERGER

Certificate of Merger is filed by with the New York Department of State or the date Articles of
Merger are filed with the Secretary of State of the State of Florida, whichever filing cocurs lasi
{the “Effective Time™).

eileets specified in the Florida Law, the New York Law, and this Merger Agreement.
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Section 2.3. Anticles of Orieanization and Buelaws, At the Effective Time. the Articles of
Organization and the Bylaws ol MGFL, as in cffect immediately prior to the Effective Time,
shall be the Articles of Organization and Bylaws of the Surviving Compaay.

Section 2.4. Direciors and OfTicers. At the Effective Time, the directors and the officers
of MGNY, shall at the Effective Time, retain their positions as the directors and officers of
MGFL, each of such directors and officers to hold office, subject to the applicahie provisions of
the Articies of Organizition and Operating Agreerment of the Surviving Company and the
Florida law, until his or her successor is duly clected or appointed and shall qualify, or untit hig
or her carlier death, incompetence or removal,

Maierial Good LLC, shall be the name of the Surviving Company.

ARTICLE 1L
CONVYERSION AND EXCHANGE OF STOCK

Section 3.1. Converston. At the Effective Time, each Membership Interest as a
percentage of the lots! issued and outstanding Membership Interests immediately prier (o the
Etfective Time shall, by virtue of the merger and without any action on the part of the holder
thereof, he converied into an cquivalent percentage of a total of Fifty Percent of all outstanding
membership units as provided set forth in Exhibit A auached hereto.

e A At £ 4 et RSt £ AR Raaa A m e mEa s meaai a4k R R eaan et ea e e e eaaneraseaneetaaee e b . .

representing Membership Interests will automatically represent aa equivalent percentage of a
total of 204 outstanding membership units, At any time after the Effective Time, the holders of
Membership Interests represenied by certificates issucd prior to the Effective Time, will be
enditled, upon request, and surrender of such certificates, to the Surviving Company, to receive in
exchange therefor a new unit cersificate evidencing ownership of the number of shares of Florida
membership units determined in accordance with this Article 111 and set forth in Exhibit A
attached hereto. [ any new certificate is to be issued in a name other than that in which the
certificate surrendered in exchange therefor is registered, it shall be a condition of the issuance
thereof that the cerificate or other writing so surrendered shail be properly endorsed and
otherwise in proger form for ransfer and that the person requesting such exchange shall pay to
the Surviving Company or its transfer agent any transfer or other taxes required by reason of the
issuance of a certificate representing shares of Florida membership units in any name other than
that of the registered holder of the certificate surrendered, or otherwise required, or shali
establish to the satisfaction of the transfer agent that such tax has been paid or is not payable.

A A,

ARTICLE IV,
MISCELLANEOUS

supplemented, in whale or in par, at any time prior to the Uffective Time with the mutial

T
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censent of the Majority Members of MGNY and the Majority Members of MGFL to the full
exzent permitied under applicable faw.

Section 4.2. Abandonment; Postponentent. At any iime prior 10 the Effective Time, this
Meruer Agreement may be terminated, and the Merger may be abandoned by the Maiorily
Members of MGNY or MGFL. and the Merger may be postponed for a reasonable period of
time, without any action of the Majority Members notwithsianding the approval of this iverger
Agreement by the Unanimous Consent of the Members of MGNY and MGFL.

Section 4.3. Further Assurances. 1f al any time after the Effective Time of the Merger. the
Surviving Company shall consider that any assignments, transfers, deeds or other assurances in
law are necessary or desirable to vest, perfcet or confirm, of record or otherwise, in the Surviving
Company, title to any property ot rights of MGNY. MGNY and its Members shall execute and
deliver such documents and do all things necessary and proper to vest, perfect or confirm tide
such property or rights in the Surviving Comnpany. and the members of the Surviving Company
are fuily authorized in the name of MGFL or otherwise to take any and all such action.

Section 4.4. Counterparts. This Merger Agreement may be executed in any number of
counterparts, cach of which shell be deemed to be an original and all of which rogether shall be
deemed to be one and the same instrument. in the event that any signature is delivered by
facsimile transmission or “pdf”, such signaturc shall create a vatid and binding obligation of the
party executing (or on whose behalt such signature is executed) with the same force and effect as

if such facsimile signature page were an original thereof.

Section 4.5, Goveraing Law. This Merger Agreement shall be consirued in accordance
with the laws of :he State of Florida without regard to the principles of confliets of laws of such
State,

Scetion 4.6. Acent for Service of Process. The Surviving Company appoints Michael
Herman as iis agent for service of process in & proceeding to enforce abligations of the limited
Hability company that merged into such entity, including any appraisal rights of its members.
The Surviving Company agrees 1o pay to any MGFL members with appraisal cights the amaunt
to which such members are entitled.

Section 4.6. Notices. All communication hereunder shall be in writing and, sent by mail,
or by facsimile.

Material Good, LLC

119 Washington Avenue
Suit 4002

Migmi Beach, Florida 33139
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IN WITNESS WHEREOQF, the partics to this Merger Agreement have exceuted this Merger
Agreement onand as of the day fiest written above,

MGFL MGONY
Materiai Good LI.C Material Good LLC
A Florida limited liabifity conipany a New Yerk limited fiability company
/}ﬁ/' fé—/‘
By: .. : By:
Michuel Heman, managing member Michael Herman, managing member
EXHIBIT A

MATERIAL GOOD LLC {Florida)} — Past Merger

Membership
Members Inferests ais Percentave Difference
Michae] Herman 50.00% 100 50.00% 0.00
Robert Ronen 50.00% 100 50.00% .60
TOTAL 1041.06% 200 £60.00% 0.007%
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