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WHEREAS, the respective Boards of Di
Terminating Corporation and the Surviving Corporation deem it advisable
and in the best interests of the stockholders of their respective corporations
that the Terminating Corporation be merged with and into the Surviving
Corporation through a merger (the "Merger") of the Terminating
Corporation with and into the Surviving Corporation pursuant to the New
York Business Corporation Law (the "New York BCL") and the Florida
Business Corporation Act (the "Florida BCA") in accordance with this
Agreement;

NOW THEREFORE, the parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions
hereinafter contained, do hereby prescribe the terms and conditions of the
Merger and mode of carrying the same into effect as follows:

FIRST: The Terminating Corporation's outstanding
capital consists of ten shares of common stock without par value, all of
which are owned by the Surviving Corporation.

SECOND: The Terminating Corporation shall merge itself

into the Surviving Corporation and the Surviving Corporation shall merge -

into itself the Terminating Corporation.

THIRD:  The Surviving Corporation and the Terminating
Corporation shall cause a duly executed certificate of merger (the
"Certificate of Merger") to be filed with the Department of State of New
York as provided in Section 905 of the New York BCL and a duly executed
articles of merger (the "Articles of Merger") to be filed with the Department

of State of Florida as provided in Section 607.1105 of the Florida BCA. .
The Merger will become effective (the "Effective Date") on the date.on -
which the later of the following actions will have been completed: (a) the-.
Certificate of Merger has been duly filed with the Secretary of State of New

York; and (b) the Articles of Merger has been duly filed with the Secretary
of State of Florida.

FOURTH: The Certificate of Incorporation of the Sutviving

Corporation, as in effect on the Effective Date, shall continue in full force = = ..
and effect as the Certificate of Incorporation of the corporation sumvmg.; L

the Merger.
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FIFTH: Upon the effectiveness’ of the Merger, the:
authorized number and par value of shares of all classes of capital stock of
the Surviving Corporation immediately prior to the effectiveness of the
Merger shall be the authorized number and par value of shares of the
classes of capital stock of the corporation surviving the Merger from and
after the Effective Date.

SIXTH: Upon the effectiveness of the Merger, each share
of capital stock of the Terminating Corporation which shall be outstanding
on the Effective Date shall be canceled and no payment will be made with
respect thereto.

SEVENTH: Upon the effectiveness of the Merger, each
share of capital stock of the Surviving Corporation, which shall be issued
and outstanding immediately prior to the effectiveness of the Merger, shall
remain issued and outstanding,

EIGHTH: The remaining terms and conditions of the
Merger are as follows:

(a) The By-laws of the Surviving Corporation as
they shall exist on the Effective Date of the Merger shall be
and remain the By-laws of the corporation surviving the
Merger until the same shall be altered, amended or repealed
as therein provided.

(b) Upon the effectiveness of the Merger, the
directors of the Surviving Corporation shall continue as
directors of the corporation surviving the Merger until their
successors shall have been duly elected and qualified as
provided in the Certificate of Incorporation and By-laws of
the Surviving Corporation.

{c)  The officers of the Surviving Corporation shall
continue in office until their successors shall have been duly
elected and qualified as provided in the Certificate of
Incorporation and By-laws of the Surviving Corporation.

(d) Upon the Merger becoming effective, all the
property, rights, privileges, obligations, franchises, patents,
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trademarks, licenses, contracts, registration and other assets
and obligations of every kind and description of the
Terminating Corporation shall be transferred to, vested in,
assumed by and devolve upon the Surviving Corporation
without further act or deed and all property, rights, and every
other interest of the Surviving Corporation and the
Terminating Corporation shall be as effectively the property
of the Surviving Corporation as they were of the Surviving
Corporation and the Terminating Corporation, respectively.
‘The Terminating Corporation agrees from time to time, as
and when requested by the Surviving Corporation or by its
successors or assigns, to execute and deliver or cause to be
executed and delivered all such deeds and instruments and to
take or cause to be taken such further or other action as the
Surviving Corporation may deem necessary or desirable in
order to vest in and confirm to the Surviving Corporation
title to and possession of any property of the Terminating
Corporation acquired or to be acquired by reason of or as a
result of the Merger herein provided for and otherwise to
carry out the intent and purposes hereof and the proper

officers and directors of the Terminating Corporation and the
proper officers and directors of the Surviving Corporation are
fully authorized to take any and all such action.

NINTH:  This Agreement may be executed in two
or more counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the
same agreement.

THIRD:  Pursuant to Section 607.1104 of the Florida Business
Corporation Act, shareholder approval of the merger of the Terminating Corporation
with and into the Surviving Corporation is not required.




IN WITNESS WHEREOF, the undersign

of Merger, pursuant to the approval and authority.duly.given
the Board of Directors of Avant-Garde Optics, Iny

Executive:Vice Presfdant’

i b ; ~.




