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To the Department of State
State of Fiorida

Pwranant to the provisions of the Florida Business Corporation Ast, the domeatic business
corporation and e forelgn business corporetion herein named do hersby gubmit the fbillowing

" artioles of mergen.

1. Annexed hereto and mads & part hereof is the Plan of Merper for merging Stadt
Corporation with snd inte Stedt Holdings Corpopation,

1. The shareholders of Siadt Corpomation entitled ta vote on the aforessid Plan of
Merger approved and sdopted the Plan of Merger by written consent given by tham on Decamber
27, 2004 in pecondance with the provisiors of Soction 607.0704 of the Plorida Businem
Corparation Act.

3. The merger of Stadt Cotporstion with and into Stadt Holdinge Corporstion is
permitied by the lawn of ths jurisdiction of organizstion of Stadt Heldingy Corporatien and has
been artharized in compliance with said laws. The date of approval and sdoption of the Plan of
Merger by the shaveholdars of Stadt Holdings Corporafion wes Decermber 27, 2004,

4. The terger shall become effective on December 71, 2004 a2 11:59 p.m.
Exeouted on Decomber 27, 2004

STADT CORPORATION

By; .
Name: ) Eisenstadt
Capecity: Vice Pregident

STADT HOLDINGS TION
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PLAN OF MERGER eadopted on December 27, 2004 by resolution of the Board of
Director of Stadt Corporation, s business corporation organized under the laws of the State of
Florida, end sdopted on December 27, 2004 by rewolution of the Bosrd of Dircctors of Stadt
Holdings Corporaticn, ¢ business corporation organized under the lawe of the State of New Yo_ﬁc.
The names of the corperntons planning to merpe are Stadt Corporation, 2 business corporation
orgmized ynder the laws of the Stato of Floridn, and Stadt Holdings Corporstion, & busineas
carporatioty orgavdzed under the laws of the State of Now York, The nsme of the surviving
corporation into which Stedt Corporation plans to merge is Stadt Holdings Cerporation.

1. Sudt Corporation and Stadt Holdings Corporation, shall, pursusnt to the
provisions of the Florids Business Corporation Act and the provisions of the lews of the jurisdiction
of organlzation of Stadt Holdings Corporution be mecged with and into a single corporation, to wit,
Stadt Holdings Corporation, which shall be the surviving corporation upon the effective date of the
merger and which is sometimes hersinafter referred. to as the "surviving corperation”, and which
ahall contivoe to axist &8 sxid surviving eorporation under the narme Stadt Holdings Corporation
pursuant 1o the provitions of the laws of the jurisdiction of its organizstion, The separate exirtanco
of Stmit Corporation, which is sometimer hereinafter refecred to gy the "non-surviving corporation”,
shall cease at the effective time wnd dite of the merger in accordance with the provisions of the
Florida Busineat Corporation Act.

2, 'The outificats of incorporation of the yurviving corparation at the effective time
and date of tha meeger in the jurisdiction of its crgunization shail be the certificats of incorporation
of said surviving corporation and said certificare of Incorporation shall continue in full force and
effect until ameuded and changed in the manmer prescribed by the provisions of the laws of the
jurisdiction of erganization of Gie surviving corporation.

3. The bylaws of the swviving corperation at the effective time and date of the
mexger in the hurisdiction of ity organization will be the bylaws of said surviving cotporation and
will continus in fill force and effect until changed, ejtered, or amended aa therein provided and in
the marmer presoribed by the provisions of the lawa of the jorisdiction of its ongsnizrtion.

4. The directers and officers in office of the surviving corpomtion at the affectiva
tims end date of fhe mevger in the juriadiction of Its organization shail be the meambery of the first
Boand of Dirsctors and the first officers of the surviving corporation, all of whom shalf hold their
directorshipe and offices until the slection and qualification of thelr respective snccessors or until
their tenure is otherwise terminsted in accordance with the bylaws of the surviving corporation.

5. Each jwued sharc of the non-surviving corporation itamediately prior to the
effective time and date of the merger shall, at the effective time and date of the merger, be cancelled
by the merger and no new shares or other securites shall be iasued with respect theeeto, The issued
shares of the surviving corparation shall not be converted or exchanged in ey mamer, but each
said sharo which is issued st the effective time and date of the merger shall continue to represent
one izsuad share of the surviving corporation.
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6. Tho Plan of Mevger horein made and approved shall be submitted to the
gharebolders of the non-surviving corporstion for their spproval or rejection in the mugwmer
preseribed by the provislons of the Florlda Buginess Corporation Act, and the merger of the non-
moviving oarparation with and indy the surviving corporation shall be muthorized in the manner
presaribad by the Iews of the jurisdiction of organization of the surviving corporation.

7. In ¢he event that the Plam of Merger shall have been approved by the shareholders
eytitled to vote of the non-surviving corporation in the manner prescribed by the provisions of the
Florids Business Corporation Act, and in the event that the marger of the non-surviving corporstion
with and into the surviving corporntion shell have been duly autherized in compliance with tha laws
of the jurisdiction of organization of the surviving corporation, the nan-surviving corporation and
the muviving corporation hersby stipulte that they will cause to be exeouted and fled and/or
récorded any doourment or documents preseribed by the laws of the State of Florida and of the Stats
of New York, and that they will cause 10 be performsed all nesessary wcts thersin znd elsewhers to
effectuate the merpger.

3. The Board of Directors and the proper officers of the non-smrviving corporetion

md of the surviving corporation, reapectively, are hereby authorized, empowered, and directed to

do any wnd all acte and things, and to maks, execute, deliver, file, and/or mcord any and all

instruments, papers, and documents which shall be or become necessary, propex, or convenient ty

%gm into effect my of the provisions of this Plan of Merger ot of the merger herein
<P :
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