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FLORIDA DEPARTMENT OF STATE
Clenda E. Hand
Secretary of State

Dacember 28, 2004

-

MACRO TURNBEERRY CORPORATION v T oem
345 PARK AVENUE : T b e Ra
41ST FLOOR - r@g_g%?}f 5

i 184U Ceiees e : + &
NEW YORK, NY 10154US _ <15€ OV original

‘ .'iQ':_r.r‘;m-; P )
SURJECT: MACRG TURNBERRY CORPORATLON PO s Bl g
REF: F93000005857 | -

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete dosument, including the electronic filing oover sheet.

THE DATE OF ADCPTION IS INCOMPLETE IN TBE FIFTH AND SIXTH SECTICN OF THE
ARTICLESR OF MERGER.

The artieles of merger must contain the provisions of the plan of merger
or the plan of merger must be attached,

Please return your document, along with a copy of this letter, within 60
days or your filing will ba considered abandoned.

If you have any questions concerning the f£filing of your document, please
call (B50) Z245-6908.

Darlene Connall FAX Aud. #: H040D0253279
Dotument Specaialist Latter Number: 104A00071643

Division of Corporations - .0. BOX 6327 -Tallahasses, Florida 32514
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ARTICLES OF MERGER
Or
MACRO CAPITAL CORPORATION
INTO

MACED TTRNBERRY CORPORATION

The following articles of merger are submitted in accordance with the Florida Business Corporamm: Act,

pursuant to section 607,1105. F.S. e
First: The name and finisdiction of the surviving corporation: rﬁ e
o i
¢f known/apphcable) I_

3.. ) ? -D m

Macro Tigpberry Corporation Delaware N/A :."’m' ==
Dy W G

Second: The name and jurisdiction of each mersing corporation: T~

Name Jurisdicti Document
{If known/applicable)
Macro Tunberry Corpocation Delaware N/A

PI3000076402

Macro Capital Corporation Florida

Third: The Plan of Merger is attached heretw as Exhibit A.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida

Department of State.
Fifth: The Plan of Merger was adopted by the sharsholders of Macro Turnberry Corportion on

Decermber 27, 2004,
Sixth: The Plan of Merger was adopted by the sharcholders of Macro Capital Cm-pamtmn on, Degentber

27,2004,
[Signanre Page Follows]

NYA 705345.)
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MACRO CAPITAL CORP?ATIDN

By j%‘ ,éfﬁ’

CORPORATION SVC €0
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WATRA INVESTNENT NYC

Wame: Paul A Mackin
Tifle: Vice Pregident
Date: Decembur g8, 2004
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MACRO TURNBERRY CO; RATION
By: M 4‘ -
Name: Paol A Mackin
Title: Vice President
Pate: December 2%, 2004
8 it NYA, 705345,

HOL000254189 3
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EXHIBIT &
PLAN OF MERGFR

The following plan of merger 15 submitted in complisnce with section 607.1101, F.3. end in accordance
with the laws of any other applicable jurisdiction of inctrporation.

First: The name and jurisdietion of the gurviving corperation;
N Turisdicti
Tum Co i Delavware
Serond: The tame and jurisdietion of each perging cotporation:
Mape Jurisdictio
Macrg Tumberry Compomtion Delaware
jtal Qrati Florida
Third: The terms and conditions of the merger are a3 follows:

As promptly as practicable following adeption of the Plan of Merger by the stockholders of
Macro Capital Corporation and Macro Turnberry Corporation, respectively, the corporations
agres fo cante the merger (the “Merger™ of Macro Capital Corporation with and inte Macro
Tumbery Corporation in agcordance with the applicable provisions of the Genera] Corporation
Law of the State of Delaware (the "DECL™ and Section $07.1107 of the Florida Business
Corporation Act (the "EBCA"), whereupor the separate existence of Macro Capital Cotporation
shall cease, and Magro Turpbetry Corporation shall be the swrviving corporation in the merger
{the "Surviving Corporation™. The Merger is 1o be consummared by fling a certificats of merger
with the Seceetary of State of the State of Delaware m accordence with Section 252(c) and
Sevtion 103 of the DGCL and articles of merger with the Florida Department of State pursuant to
§ 607.1107 and Section 507.0120 of the FBCA (the date and time such documems are duly filed
being the "Effective Time™). In the ovent that the Effective time has not ocourted by December
31, 2004, the Plan of Merger shall be null and void and be of no further force or effect.

The Plan of Merger may be terminated and abandoned by action of the Board of Directors of
Macrp Capital Corporation or Macre Tuwmbery Corporation at agy tme prior o the Effective
“Time, whether before or after approval by the stockholders of Maoro Capital Corpotation or
Macro Tumberry Corporation.

Fourth: The manmer and basis of converting the shapes of #ach corporation.

At the Effective Time, by virze of the Merger and without any action on the part of the holder
theregf:

(a) Each issued and outstanding share of Macro Tumnberry Corposation Common Stock shall be
converted {uto and become one fully paid and nonassessable share of stock, par value $1.00 per
share, of the Surviving Corpomation.

(o) Fach issued and outsranding share of Macro Capital Corporation Commoen Stock shall not be
cotverted or exchanged in any moarmer, but each gaid share shal] be canceled and extimguished,

hEY A TOS346.1

HOL0002541g9 3
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EXHIBIT A
AGREEMENT OF MERGER

NYA 205346.0
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. AGREEMENT OF MERGER

! QF

' MACRD CAPITAL CORPORATION
; INTO

MACROQ TURNBERRY CORPORATION

This Agreement of Merper (this "Amroopent™, dxted 85 of December F7, 2004, is cotered o
. between Macre Capitel Corporation, a Florida corporation ("Capita]*y, 2nd Macro Turmberry Corporatien,
: a Delavrare corporation (' Tumbeiry™).

WHEREAS, the authorized capital stovk of Capite] currently consists of 1,900 shares of etocde, no
Far value par share (the "Crpitl Copran Siock'™

WHEREAS, the aufhorized eepitel stock of Tumberry currently consists of 10,000 shares of
stock, par value $1.00 per share (the "Tomberrv Common Stock");

! WEEBREAS, Capital and Tumberry each desire to effect 2 terges of Capiel with and inte
. Taoberry with Tumberry suwrviving such mesger (the "Mergar'™ in the manner hermin sct forth and
: pursvant o Section 252 of the Geneml Carporation Law of the Stafe of Delawsre (the "RECT™) and
Sestion 607.1107 of the Florida Business Corporation Ast [the "ERCA™):;

WHEREAS, the respective Boards of Directors of each of Capitel and Tumibsmy heve, In

scoordance with the DGCY and the FRCA, adepred resolutions approving, adopring and declaring the

: advizability of this Agreement and the Merger and deterreined that the Merger in fafr fo and @ the best
7 mrsrests of Capite] 2nd Tomberry; and

WHEREAS, for United States federal ingemne tax porposes, & i intesded by the parties bireto
that the Merger shall qualify as & “reorgznization™ whthin the menning of Section 363(x) of the Intemnl
Revenue Code of 1986, ac apiended. .

3 NOW, TEEREFOME, in consideration of the premicas and mutual covenants and agreements set
' Torth in this Agresmoent, the prrties hereto agree as follows:

ARTICLEI
THE MERGER

1.1 TheMerger. At the Bffeetive Tioe (as defined I Scction 1.2), Capital shall be mevged

with and into Twobemy fn accordance with the appliceble mrovisions of the DECL ad the EBCA,

; whereipan the sepirate existence of Capite] shall cesse, and Yumberry shall be the surviving corporatiox
; iz the Marper (the "Sirviving Corporation™. Az 2 mmsult of the Merper, the oubstanding shares of capitat
H stoek of Cepital and Tzmberry shsell be dealt with in the menner provided in Section 2.1 of this
i Agreement.

12 Effestive Time. As promptly as practicsbls fallowing adoption of this Agreemet by the
: swockholders of Capital snd Turnbomry, Tespectively, the parties agree to crusy the merger g be
i consummeted by fling 2 certificate of merger with the Seeretry of State of the State of Delaware in
' acserdanee with Section 252(c) apd Section 103 of the DGCL and srticles of mergey with the Flodida
Departnent oF State purauant to § §07.1107 md Saeton 607.0120 of the FEBCA (the dats and time such
senificates of mezger ave duly fled being the “Effective Tim"). Io the event that ths Effective tme has
! ot oecurred by Decerber 31, 2004, this Agreement shall be null and void md be of oo further foree or
. effact

NYA T05273.1
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1.3 Temipation This Apreemcnl may be termineted and sbandoned by sction of the Board

of Directors of Capita] or Tugubetry at any How® prier to the Effective Timo, whether befors of after
approval by the stockholders of Capitel o Turnberry.

ARTICLE X
CONVERSION OF SHARES
. .1 Conversion of Capital Steck. At the Bfective Time, by virtue of the Merger and withoum
H zmry ackon o the part of the hwlder thereof: .
! ' (&)  Capitg] Stogk of Tumbermy, Hach issusd and owtstanding ghare of Tormbery

: Corpon Stock shall be converted ints and become one fidly paid and nonassessable shme oF stock. par
value $1.00 per shore, of the Sirviving Corparation.

() Capital Stook of Capieal, Each issued end outstapding share of Capitel Common
' Stock sha2ll not be converted or exchenged fn any mammer, bur ench sadd share ghall Be cancelsd end
: exiingnished.
ARTICLE OI

. SURVIVEYG CORPORATION

31 Cerdfigerc of Tcorporatipn. The Certificate of Incorparation of Twraherry in effect
h imedfately prior to the Effective Time shall ba the Certificats of Incorporztion of the Surviving
Corparation fallowing the Effective Time urtil thereater emanded in sccordarree with applicable low.

32 Bylaws The Bylaws of Tumberry in effect inmmediztely prior 1o the Effeetive Time shell
b the Bylaws of the Swiving Corportion fllowing the Effective Time unti! thepsafisr amended in
acrordanise with appliceble law.

i3 Divettors and Officess, The directors and the offivers of Tomberry immediasly prior to
the Effectye Time shell be, from and after the Effbctive Time, e direstors and ¢fiicers, respesivaly, of
the Sarviving Corporation untl thelr sueesssors shall have been duly elasted or appofted snd gralified or
watil their earier death, resignation or resoval in ateordancs with fae Surviving Corporadon's Certificare
of Icorporation, end Bylaws,

34  Effects of the Merger. Subjset to the fovepoing, tie affects of the Merger shall b 13
provided & the applicable provisions of the DGCL snd the EBCA,

ARTICLEYV
GENERAL

41  Purther Agtions, Io the event thar this Agreement shall have boen fillly adogted oa bekalf
of Copiial and Tuwrnbermry in accordance with the provisfons of the DGCL and the FECA, the said
corporations agres that they will canse to be exscnted and fled and recordad wny document ar dortsrents
prescrived by fhe laws of the State of Delaware and the laws of the Stats of Florlds, 2ad that they will
cause to be performed all peceseary ects within fe Stase of Delaware, Florida and elsswhers to effectmate
the Merger

FAETT L.
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| IN 'WITNESS WHEREQE, cach pacty hetetd as ceveed this Agresmunt to be signed by itz
: sffeer Giereumty duly cuthorized ar of the date fivs: abave written,

MACRO CARITAL CORTORATION

! Name: Paul A, Mackin
Tille: 'Viee President

MACRO TURNBERRY CCRPORATION

WY WA

Name: Paul A Maokin
Tide: Viee Prosident

WYA 05272
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