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ARTICLES OF MERGER A“’ SEE FLORIDA
OF .
DY MANAGEMENT, INC.
INTO
J&D MANAGEMENT CORPORATION

Pursuant 1o the provisions of Section 607.11¢5 of the Flords Statutes, J&D
MANAGEMENT CORPORATION, a Florida corporation ("J&D™), and DI'Y MANAGEMENT,
INC., » Floride corporsiion ("DIY™), do hercby adopt the following Articles of Mesgen

ARTICILE{
Fian of Merger.

The Plan of Merger whereby DY will be merged with and into J& D (the "Plan") is attached
herelo a8 Angex A and is incorporated herein by reference to the extent not inconsistent hevewith,
J&I» shalt be the “acquiring corporation” and “surviving corporgtion™ and DJY shall be the
*distributor or transforor corporation” for federal, state and tocal tax purpeses.

ARTICLE

The merger of DJY into J&D pursvant to the Plan shall be offective as of s the date on

which these Articles of Merger are filad.

ARTICLE M
Sharehalder Approval.

The Plan of Meorger was duly adopied by a resoiation adopted by a unanimous written
congent in lisu of a special meeting of the shareholders of J&1D on May J7, 2006,

The Plan of Merger was duly adopted by a resolution adopted by a unanimous written
consent in lieu of a special meeting of the sharcholders of DJY on May |7, 2006,

WITNESS the signatares of J&[ and DIY, by their respective officers, on May 17, 2006,

J&D MANAGEMENT CORPORATION DY MANAGEMENT, INC.
By om0 md@_
Daniel M. Yajkoda, President l}sm:el M. Yagoda, President
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ANNEX A
PLAN OF RGER

Thiz is 8 Plan of Merger (the "Plan®) of DY Meoagement, fne. ("DIY"), a Florida
corporation, and J&D Management Corporation {"J&ID™), a Florida corporation,

REC ;

A. The authorized capital stock of J& D consists of 500 shares of common stock withant
par value (“f&£D Commoan Stock™, of which 100 shares are issusd, cutstanding, fully paid and
acnassessable.

B. The autturized capital stock of DIY consists of 7,500 shares of common stock witha
par value of $1.00 per shave ("DIY Comrson Stock™), of which 100 shares are issued, outstanding,
folly paid and nonassessable,

‘ PLAN
R Names and Swrvivieg Corporation. The names of the Flarida corporations proposing

1o merge are DIY Management, Inc. and J&D Management Corporstion. 13JY proposes 1o merge
into J&D, which shall be the "Suviving Corporation.”

2. Terms and Conditions.

{a) Effective Time. The mezger of DIY into J&D shall be effective upon the
filing of the Articles of Merger with the Florida Secretary of State (the "Effective Time").

{b} MName The Surviving C‘;gpomtion's neme shall be J&O Management

Corporation. :
(=) Bylawg. The Bylaws of J&D at the Effective Time shall be the Bylaws ol the
Surviving Corporation from and after the Effective Time.

@  Directors and Officers. The persons serving on the Board of Directors of 14D
at the Bffective Time shall be the members of the Board of Dirsctors of the Surviving Corporation
from and after the Effective Time. The peysous serving as officers of J&D af the Effective Time
shall be the officers of the Surviving Corporation from and after the Effective Time. The directors
and officers of the Surviving Corperation shall serve as directars and officers subject to the
provisions of the laws of the Stale of Florida and ol the Articles of Incorporaiion and Bylaws of the

Surviving Corporation.
(¢)  Stock. Atithe Bffective Time:
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(i) Mo cash shall be allocated toa the shareholders of DIY. The issusd and
outstanding sharcs of DFY Common Stoek, without any action an the part of the holder thereod, shall

be cancelad,

(ii}  The 100 shaves of J&D Common Stock shatl, without any action on
the pent of the holders thercof, become and be converted into an cqual mumber of shares of Surviving
Compration’s common slock, and all outsiending certificates representing those shares shakl
wepresent, instead of shares of J&D Common Stock, the right to receive shares of the Surviving
Corporatior’s comrnon stock at the rate of one share of the Surviving Corporation's commeon stock
por share of &0 Comumon Stock.

() Changesin Anticles of Ingomemiion. The Articles of Incorporation of J&I at
the Effective Time shall be the Articles of Incorpotation of the Surviving Corporation from and afler
the EBffective Time.

Pa/Pa@ 2094 ddis Lo 5192222858 1151 9BEC/LT/50



