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COVERLETTER
TO: Amendment Section
Division of Corpomtions
SUBJECT; BUTTERCUP BETA CORPORATION
Neme of Swviving Corporailan

Ths enclosed Articles of Merger and foe are submitted for filing,
Please raturn all correspondence concoming this matter to Dllowing:

‘Thomas I. Healy, Je,
Conlact Persen

Bessomer Thust
Fem/Compeny

For further information conceming this matter, please call:

Courtnery L. Seaslon ALl N6 ) MBI
Moy of Compact Terson Atta Code & Daytie Teleghons Number

<] Certitied copy (optional) 58.75 (Pieass sand an sdditiseal copy of your deswmoent H s certified cegy b requasted)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendmeni Section
Division of Corporations Division of Corporations
Clifion Building P.0. Box 6327

2661 Executive Center Circle Tallshazaee, Florids 32314

Tallabassee, Florids 32301
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ARTICLES OF MERGER

{Profit Corporation:)

The following artlclos of mezger are submitied in gecoydanoe with the Florida Business Comporation Act,
pursuant to saction 607,1108, Florida Statutes.

: Fint: The name sed jurlzdiction of the yuryiving corparation:
i Neme Juriadiction

Docyment Number
i (I knoowred spplicshiz)
i
; BUTTERCUP BETA CORPORATION FLORIDA PL1400004] 135
Second: Thevame and jurisdiction of each mergine cotporation:
Nema Juindiction
(F ketorwe! epplicakle)
BUTTERCUP BETA CORPORATION NEWYORE $10930

Third: The Plan of Morger is sttachad.

Fourth: The merger shall bocama effective on &# date the Articles of Merger are fled with the Florids
Department of State.

OR_ { { (Enter 2 specific dato. NOTE: A elfactive date cannct be prior to the dxte of Aling or mare
than $0 days after merger filo datp.)

¥ifth: Adoption of Marger by snrviving corporation - (COMPLETE ONLY ONE STATEMENT)
Tho Plan of Merger was adopted by the shareholders of the snrviving corporation on__ G ‘{ 7 2014

The Plan of Merger wag ndoptedbylhebuud of directors of the surviving corporation cn
end shareholder epproval was not sequirsd.

Sixth: Adoption of Merger by merging corporation(s) (COMFLETE ONLY ONE ATATEMENT)
The Plan of Merger was adopted by the shareho!ders of the merging corporation(s) on _ G £977 2014

Thnmmufumwuadupwdby the board of directons of the merging corporation(s) on
mnd shrreholdar approval was not required.

{Antach additional sheets (f necessary)
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AGREEMENT AND PLAN OF MERGER
THIS A NT AND FLAN OF MERGER (this “Agreement and Plan of
Merger™), dated the 7 [f\dsy of, 2014 between BUTTERCUP BETA

CORPORATION, a New York corporation (*Buttercap-NY™) and BUTTERCUP BETA
CORPORATION, a Florida corporution (the “Buttercup-FL™), said entities being collectively
referred to as the “Constituent Entities,”

WHEREAS, the directors of Buttercup-NY and the directors of Buttercup-FL
decm it advisable that Buttercup-NY be merged into Buttercup-PL in scoordance with the New
York Business Caorporation Law (the “BCL") and the Florida Statutes (the “FS™) (collectively,
the “Laws").

NOW THEREFORE, in consideration of the promises and of the mutual
agreements hevein contained, the Constitient Entities hereby agree, and do hereby plen to merge
upan the terms and conditions below gtated,

L.1. The Mexper. Upon the torms of this Agresment and Plan of Merger, and
inwcordanoewithﬂnuppﬂcablepmnnimofﬂnhws.ﬂmup-wwﬂ!bauwgadmﬂmnd
into Buttercup-FL (the “Mezger'). Following tho Merger, Buitercup-FL shall continug in
exlatnnoe‘ nathemﬁtywmviwtheMmmddwupmompomnuimmeofBunmp-
NY will cease,

12. Approval ofthe Merper, This Agreesnent and Plan of Mexger shall be
submitted to the sharcholders of Buttercup-NY and the shareholders of Buttercup-FL, as
provided by the provisions of the Laws, and will taks effect, and be deemed taken to bo the
Apreement and Plan of Merger of the Constituent Eatitics only upon the approval or sdoption
thereof by the sharchoiders of each of the Constitient Entities.

ive Time. Upon approval of the Merger
mmmsmm.z,mmmwnmnmmmmby
ﬁnng(') with the Department of Stato-of the State of Flcride a Certificate of Mergar and (1) with
the Deparimend of State of the Stats of Mew York a Certificats of Merger, eath to bo effective ns
of the date and time of tho completion of such filings. The date end time on which the Merger
becomes effectiva is heremca.lledthe"Eﬁ‘eeﬂvemne."

grger, Tho mode of carrying the Merger into
cﬁhﬂanﬂthemm&andbum forconvuﬁngorudmnainsthe:hmuofupimmckof

NY into securities, cash or other property of Buitercup~FL, will be as follows: Upon
the Bffoctive Tims, (a) cach share of common stock of Battercup-N'Y which is then issued and
outstending shall ba canceled and will ccase to bo cutalanding and (b) cach share of conynon
stock of Buttareup-FL which is then ismed and cutstanding shall remain issucd and outstanding.

QTTISA 00000 Bextaens 1273929542
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1.5. Effects of the Merger,

() The Merger will have the effect set forth in Section 607,110 of
the F'S and Section 907 of the BCL.

{b)  No changes or amendments are desired in the Articles of
Incorporation or by-laws of Buttercup-FL. No changes ere desired reganding the registered
agents of Butteroup-FL.

(a)  Asofthe date of this Agreemeont and Plan of Mexger, the
authorized capita) stock of Buttercup-NY consists of Five Thousand (5,000) sharcs of common
stock, of which One Thousand and Thirty (1030) sharcs are issued end outstanding. The
outstanding shares of Buttercup-NY are owned by Robip B. Mertin, Christopher B. Martin Trust
UA May 22, 2002, Dana B. Martin Trust UA June 6, 2002, and Catheriue S. Mertin Trust UA
November 12, 2004 and are validly issued, fully pald and non-aasessabie, The mumber of issued
&ed outstanding sharcs of Buttercop-NY are not subject 1o change prior to the Eifective Time.

()  Asofthodate of this Agreoment and Plan of Merger, the
autherized capital stock of Buttercup-FL consists of Five Thousand (5,000) shares of common
Mofwﬁﬁmumwdmdmny(lmmdmmmm outstanding, The

ahamo!'Bthp-FLueowndbyRome Martin, Christopher B, Martin Trust
UA May 22, MDMB“MMUAJMG m.mdthwlnos Martin Trust UA
Nwmbalzmanqupdlylssud,muypddmdm-eumhle. The nomber of issued
andommmnsmof@gmp-nmmtnubjmwwwtcwmmfwﬁwm

and By-Laws. Upon completion of the Merper,
mcCuﬁﬁcatBofmmpomﬁon and By-[.m orButtcmq)-NY in effect immediataly prior to the
Effective Time, shall cease to be in effect and the curreat Articles of lncorperation and By-Laws
of Buntercop-FL, shall govem Buttercup-FL.,

1.8. Deliverics by the Constifnent Entitics.

(&)  Onar prior to the Effectiva Time, Buttercip-NY will deliver to
Blmetwp-FLall documenty, lnstruments and writings required to beo delivered to Buttercup-FL
by Buttercup-NY nmmw&eﬂmﬁmapmmtoﬁdawmdPhnof
Merger or otherwise required in connection berewith,

(b  Onorprior to the Effective Time, Buttercup-FL will deliver to
Buttercup-NY all other documents, instruments and writings required to be delivered to
Buttercup-NY by Buttercup-FL at or prior to the Effective Time pursuant to this Agreement and
Plan of Merger ot otherwise required in connection herowith.

O7715).05000 Busiacss EXTENIIT
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1.9, Rightto Ahandog Merger, The direstors of Buttercup-NY and the
directors of Buttercup-FL shall each have the powet, in their discretion, to sbandon the Merger
p!widaifnrhaeinunnyﬁmepdnrlothcﬂlmgofbothdncamﬂcmaon&mpmmm
Section 1.3 of this Agreement and Plan of Mexger.

1.10. Amendment. Subjsct to applicable lew, this Agreemsnt and Plag of
Merger may be amended, modified or supplemented at any titme prior to the Effective Time with
respect to sny of the terms coutained hersin, but enly by written agreement of Buttercup-NY and
Buttercup-FL.

1.11. Notices. All natices and ether communications herennder shall be in
writing and shell be desmed given if delivered porsonally or by facsimile tranamission, or mailed
by regixtered or certified mail (return receipt requested), pogtage prepuid, to the parties at the
addresg of such party first stated above, or at such other address for a party as shall be specifiad
by like notice.

1.12, PBxpenses. All exponses inanred in consection with the Merger shall be
assumed and paid by Buttercup-FL.

1.13. Goveming Law. This Agreement and Plan of Merger will be construed,
!nterp:ﬁcdmdtbenshuoﬂhopuﬂadetmnﬁmmdmwhhthelmofthesmaof
Florida.

1.14. Heedings. The article and section headings contained in this Agreemant

. end Plan of Merger are solsly for the parpose of 8, are not part of the sgreament of the

parties and ahal] not in any way affect the mesning or
of Merger. “\

1.15. Entizs Asrcemegt ‘IbisAmentandPlﬂnofMaw.indudingme
dsournents, certificates and instraments refieyed to hereln, embodies the entire agreement and
understanding by the parties haveto in respect of the transactions contemplated by this
Agresment and Plan of Mevger and supersedes all prior agreoments, representations, wasrantics,
promisca, covenants, arrangements, cogznnaications, and undertandings, oral or written,
expeess or implied, between tho partics with respeot to such transactions. Thereare no
agreements, representations, warranties, promises, covenants, arrangemants or understendings,
other than those expressly set forth or referred to herein.

of this Agreement and Plan

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Constitucnt Entities have caugad this Agreement
and Plm of Merger to bs duly executed as of the date firet written above.

BUTTERCUP BETA CORPORATION, a New York
corparation

oy e

Nafe: Robin B, Martin
Title: President

: BUTTERCUP BETA CORPORATION, a Fiotida

cotporation
By: =
Nzmeg: Robin B, Martin
Title: President

UIFI2.00500 Dolewn 1119V



