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ARTICLES OF MERGER

{Profit Corporations)

The follewing articies of merger are submitted in accordance with the Flotida Business Corporation Act,
pursuant ko asction 607.1103, Florida Statutes.

First: The name and jurisdiction of the suryiving corporetion:
DNums

furisdict .
{IF erevwr applicable)
ictoyie Lagast. Itc. - —tipw Yok -
Second: The nams and jurisdiction of sach mergipg corporation:
N yurisdicti
(if knownd applicabie)
Victoria Lesser Corporation Flotida

0

Third: The Plan of Mexger is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida .
Department of Sinte.

OB / £

SN

(Enter g spacific dato. NOTE: An efiective date cantiet be prior to fhe date of fling or mors
than 50 days xftec merger fils disie.)

Fifth: Adoption of Merger by syrviviig corparation - (COMPLETE ONLY ONE STATEMENT)
The Pian of Merger was adopted by the sharcholders of the surviving corporation on

‘The Plan of Merger was adoptod by the board of directors of the surviving corporation on
Pebruary 13, 2006  and sharshokier approval was not reguired.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was sdopted by the shareholders af the merging corporation{s) on

The Plan of Merger was adopted by the board of directors of ﬁlc merging corporation{s) on
Februazy 13, 2006  and sharcholder approval was not required.

{dttach additional sheers {f necessary)
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PLAN OF MERGER

{Non Subsidiaries)

Tha following plan of merger is submined in complinnee with scctfon 607.1101, Flonda Sranpes, and in sccardance
with the laws of any other applicable jurisdiction of incarparation,

First: The asme and jurisdiction of the surviving corporation:

Name Judsdicrion
Vieroria Lesser, Inc, i §aw York —

Second: The name and jurisdiction of cach perging corpoestion:
N Tucisdicii
Victoris Lesger COEporakign Florids

Third: The tersng znd conditions of the merger are as follows:

Szz artached.

Fourth: The rmanner and hasis of converting the shares of each corparation into shares, abligations, or pthet
securities of the surviving corporstion or any other corparation of, in whole o in part, into cngh or other
property and the mannér dnd batis of conventing riphts two acquire chares of each cosporation ime righis to
acquire shares, obligations, or ather stcuritics of the surviving orany other torporation or, in whole or in par,
inte cash or other proparty are as Follows:

Sec sgtached. [Atiach additienal shezs if necessary)

Ho 6 00013 4¢ 29
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AGREEMENT OF MERGER

AGREEMENT OF MERGER. made an Monday, the 13th day of February, 2006, between
Viotoria Lesser Corporation, a Florida corporation, hereinaflor called the Florida Company, and
miajarity of the dirsctors thereof, and Victoria Lesser, Inc., 3 New York corpotation, hereinaftsr
called the New York Company, and 2 majarity of the divectors thereof.

WHEREAS, the Florida Company has an authorized capiral s1ack coneisting of ons-
hundred {100) shares of Common Stock, par value $1.00 per share, of which 50 shares have been
duly igsued and are now outgianding. snd

WHEREAS, the principn] affice of the Florids company in the State of Florida is located
at POy Box 122, City of Key West, County of Monroe, and Victaria Losser is the agent in charge
thereof npon whom process against tha Fiorida Company may be served within the State of
Floride, and

WHEREAS, the New York Company has an authorized capital stock consisting of two-
hndred {200) shares of no par valye Common Stock of which as of February | 3th, 2006, ens (1}
share wax doty issusd and omsranding, and

WHEREAS, the principal office of the New York Company in the State of New York is
locamed at PO Box 78, City of North Bmanch snd County of Sullivan, ang Vietoria Lesser is ths
agenl in chargs thereof upon whom ptocess rgainst the New York Company may be served
within the Stats of New York, and

WHEREAS, the Boards of Directors of the Florida Company and the New York
Company, respectively, dasm it advissble and gencraily to the advantage and welfarc of the two

corporate partics and their respective sharcholders that the Florida Compiny merge with the New

HN 6 00 0813 4098
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York Gompany under and putaunnt 1o the provicions of Aricle 8 of the Business Corporation
Law of New York and of Chapter 07 of Title 36 of the Florida Businoss Organizations Act.

NOW, THEREFORE, in consideration of the premises and of the mutusl agreements
herein,contained and of the mutual benefits hevsby provided, it I agreed by and betwaen the
parties hereto as fallows:

1. Marpger. The Florida Company shall be and it hareby is mergad imo the New
York Company.

2. Effeciive Date. This Agreement of Merger shall become effecrive immediately
upon compliance witk the taws of !he: States of Florida and New York, the rime of such
effaclivenass being hereinafior calied the Effective Date,

3. Surviving Corporation. The New York Company shall survive the merger herein
contemplatad and zhall continue 1o be govomed by the Iaws of the State of New York, but the
separate corporate existence of the Florida Company shall coase forthwith upon the Effective
Dae,

4 Awtkorized Capital, The anthorized capiral siotk of the New York Company
following the Effective Date shall be rwo-hundred (200) shares of Comman Stock. no par value
unless and unti] the same shall be changed in sccordence with the laws of the Siate of New York,

5. Certficate of Incorporation. The Certificate of Ingorperation set forth as
Apptndix A hiereio shall be the Certificate of Incorporation of the New York Company following
the Effective Date unlass and until the same shaf} be amended or repealed in aceordance with the
pmﬁisim thereof, which power to amend or ropeaal is hereby sxpreasly resérved, and il rights or

powers of whatsocver nature conferrdd in such Certificate of Incorporation or herein wpon any

Hn 6 50 01 2 40 9% a



FAX MO. :95096683358 May. 15 2005 B1:52FM P7
gn & 50 013 40 2D

FILE o798 ji}dz'l? ‘08 13:40  1DJRCOBDMITZRBURITS FOX:840778b172 PRGE 11~ 34

1

» FROM IFLORIBA FILING

sharcimldar or dirsctor or officer of the New York Compasny or upon any other person
whﬂ@avw are subject ¢ this reserve power. Such Certificate of Incovporation shail constite
the C]:nzr!i ficaie of Incorporation of the New York Company separate and apart from this
AMWE of Merger and may he separately certified as the Certifieate of Incorporation of the
New ?Yoxk Company.

- b Bylaws. The Bylsws set forth as Appendix B bercto shall be the Bylaws of the
New ‘lYurk Company follewing the Effcctive Date unless and unti] the same shall ba amended or
repc#ficd in secordare with the provisions thereof.

. 7. Further Assurance of Tirle. 1€ at any tine the New York Company shall consider
or be'; advised that any acknowledgments or assurances 1n law or other similar actiona are
nesafeary or detirable in érder 1o acknowledge or confirm in and ta the New York Company any
righté title, or intersst of the Florida Congpany held immedisely prior 1o the Eifective Dale, the
Fiorﬁia Company and its proper officers and diroctors shall and witl executs and deliver all such
acmbwtcdgments or assurances in law and do olt things necessary u: proper to acknowiedpe or
confirm such right, title, or interast in the New York Company as shall be necessary to carry out
the purposes of {his Agreement of Merger, and the New York Company and the proger officers
and directors ther=of are fully authorized 10 take any snd all such astion in the name of the
Flmi:da Cempany or otherwise.

g Conversion of Oustanding Stock. Farthwith upon the Bffective Date, each of the
issu*id and owistanding shares of Common Stock of the Florids Company and all rights in rospect
!herfar:;hull be converted into one full paid spd non-assessable share of Common Stock of the

Ncw; York Company. and each certificate nominally répresented sheres of Common Stock of the

3

Yo 600013 49 20
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Florida Company shall for all parposes be deemed to pvidence the ownership of a ke number of
sharer of Cormon Stock of the New York Company, The bolders of such cemtificates shall not
be required immediately to surtender the same in exchange for centificates of Commeon Stock of
the New York Company but, a5 certificates nominally representing sheres of Commen Stock of
the Fiorida Campany are surrendered for transfer, the New York Company will cruse fo be
issued certificates vepresenting shares of Common Siock of the New York Company and, at any
time trpan surrender by any holder of certificates nominally reprosenting shares of Common
Stock of the Florida Company, the New York Company will ctuse to be issucd therefor
centificates for a like number of shares of Common Stock of the Mew York Conipany.

o Book Brrrigs, A5 of he Effective Date entries shall be muads upon the books of
the New York Company in sceordance with the following:

(8  The asaers and lisbilities of the Florida Company ahall be recorded 1 the
amounis At which they arg camicd on the books of the New York Company immediatcly prior to
the Effective Dute,

{by  There shall be cradited 1o Capital Stock Account the apgragats amount of
the nn par value of all of the Connon Stock of the New York Company resulting from the
conversion of the owistanding Common Shares of the Florida Company.

{¢)  There shall bo oredited to additionzl paid-in cepital account an amonnt
cqual {0 that earried on the capital surplas eccount of the Florida Company immediately prior to
the Effecrive Dane.

{8 There shal) he eredited to Ratained Eamings account an amiongnt oqusl to
that canted on the Retained Eamings account of the Flerida Company immediately prior to the

Effective Date.

H“ﬁnnnlgdn.},’}
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10, Direciors. The nemes and post office sddresscs of the {ivst directors of the New

{ompany following the Effective Date, whi shall be five in numbear and whe shall held

office#rom the Effective Date until the annua! mesting of sharcholders of the New York

Com
forlley

York|

1y held in 2007 and wntit their successars shall b clected and shall qualify, are at
5.
Victoria Leszer
POBox 78
North Branch, New York

11, Offficers. The namea and post office addresses of the first officars of the Now

Company foilowing the Effeotive Date, who shall be five in number and who shall hold

officd from the Effective Date until their successors shail be appointed and shall qualify or until

they ghali resign or bé removed from office, are as follows:

Victoris Lesser
PO Box 78
North Branch, New York

12, Vacancies, If, upon the Effectivas Date, a vacancy shalj axist in the Board of

Dim:lwrs or in any of the offices of the New York Company as the same are specified sbove,

such

Yo

vackncy shall thersafter be filled in the manner provided by law of the Bylaws of the New

Comparly,

13, Jarmiwation. This Agreement of Merger may b terminated and ahandoned by

actioh of the Board of Directors of the Florida Company st any time prior to the Effective Dats,

whe

before or after approval by the sharcholders of e twa corparate parties hereta,

He 6 00 01 3 49 % p
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in witness whereoT each of the corpormie parties herelo, pursuant io suthority duly granted
by the Board of Directors, has caused this Agreement of Merger Io be exccuted by & majority of

its directors and its corporae seal to be hereunto affixed,
VICTORIA LESSER CORPORATION
{A Florids Corporation)

Seal 1
. BY: ; —_
Victoria Lasser, President

VICTORIA LESSER, INC,
{A New York Cotporstion)

BY: v - _A - '-‘...,.-—-a_______,
Victorie Losser, President

Seal

Cruaeournens and Sestingeerlace) SeingiTemparary e Fla@LETR Agracment of bes g (LRBU20;. WPD
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