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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

GIRINDUS CORPORATION, a Florida corporation, K92690

INTO

GIRINDUS CORPORATION, a Delaware corporation not qualified in Florida.

File date: January 25, 2001
Corporate Specialist: Cheryl Coulliette

Account number: 072100000032 Amount charged: 70.00

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows: »

Name and Street Address Jurisdiction Entity Type

¥lorida _’ ) profit corporationf

1. Girindus Corporation
34650 US Highway 19 North, Suite 208
Palm Harbqr,_FL 3%§84 ’

K92690 | ~ * FEI Number: 22-2708746 o

3 Girindus Corporation Delaware profit corporatiégf
cfo Walter;Cénston,Aléxanderr& Green, P.C. e ' I
90 Park Avenue - B '

New York, NY 10016 ] .
Florida Document/Registration Number: N/A

Florida Document/Registration Number:

2y

I ij.‘li"' | :i!jE

* FEINumber; 1374150703

3.

Florida Document/Registration Number: FEI Number:

4.

Florida Documefif/ReEistraﬁon Numbé’r:" - FEI Number:

(Attach additional sheet(s) if necessary)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name and Sireet Address - Jurisdiction . Entity Type L

c/o Walter, Constom, Alexander & Green, P.C.

Girindus Corporation Delawaxe profit corporarion

90 Park Avenure ; It
New York, NY 10016 o : : ce=

Florida Document/Registration Number:___ N/A - FEINumber: l3i4150703

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,

partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partoership, limited partnership and/or
limited lHability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger 18 now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
prganization of any limited liability company that is a party to the merger.



'NINTﬁ: The merger shall become effective as of
The date the Articles of Merger are filed with Florida Department of State
OR

January 25, 2001
(Enter speczﬁc date. NOTE: Date cannot be prior to the date of filing J

TENTH: The Articles of Merger comply and were executed ‘i accordance with the laws of each party’s
applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

(Note: Please see instructions for required signatures.}
Signature(s) - Typedor Printed Name of Individual

Name of Entity

@Girindus Corperation (Qj (/\) mF David W. Detjen, Secretary -

(a Delaware corporation)

Girindus Corporation &‘_ﬂ pJ David W. Detjen, Asst. Secretary

(a Florida corporation)

gt

il

_
-

(Attach addirional sheet(s) if necessary)
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AGREEMENT AND PLAN OF MERGER
CF

GIRINDUS CORPORATION
(a Florida corporation)

WITE AND INTO

GIRINDUS CORPORATION
(2 Delaware corporation)

This AGREEMENT AND PLAN OF MERGER, dated a5 of January 2, 2001 (the
“Plan of Merger™), adopted and entered fnto by GIRINDUS CORPORATION, a corporation
organized under the laws of the Stare of Delawares (“GirCorp Delaware” or the “Surviving
Corporation”), and GIRINDUS CORPORATION, & corporation organized under the laws af the
State of Flarida (“GirCorp Florida™ or the “Nan-Surviving Corporation” or a “Constituent
Corporation”, and, together with GirCorp Delaware, the “Constituent Corporations™), pursuant to
resofutions of their respective Boards of Directors and Stoclkholders;

WITNESSETH:

WHEREAS, the Florida Business Corporation Act and the Delaware General
Corporation Law each permir the merger of GirCorp Florida with and inta GirCorp Delawars
(the “Merger™); and

WHEREAS, the Board of Directors of each of ths Constituent Corporations has
deemed it to be in the best interests of the respective Constituent Corporation to effect the
Merger, the Merger Lo qualify as & tax-free reorganization under Section 363(a}(1)(F) of the
Internal Reverue Code of 1986, as amended; and

WELEREAS, each of the Constituent Corporations has authorized and approved
the Merger and anthorized, appraved and udopted this Plan of Merger by resalutions of its Board
of Directors and of the holders of cach class and series of its capital stock entitled to vote
thereon;

NOW THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and adequacy of which are hareby acknowledged, the parties
hereto, intending 1o he legally baund hereby, agree as follows:

1, Name of Constifue orations; & of Surviving Corporation. The

constituent corporations to the Merger are GIRINDUS CORPORATION, g corporation
orgenized under the laws of the State of Delaware, and GMRINDUS CORPORATION, a

S0068E.
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corporation orpanized under the laws of the State of Florida. The name of the Surviving
Corporation into which the Non-Snrviving Corporation shal] merge is as follows:

GIRINDUS CORPORATION.

2. Merper. The Constitient Corporations shell, pursuant to the provisions of the
Delaware General Corporation Law and the provisions of the Flarida Business Corporation Act,
be merged on the Effective Date provided for in Section 9 herein. The Surviving Carporation
shall continue to exist as the surviving corporation pursuant to the pravisions of the Delawars
General Corporation Law. The separate existencs of the Non-Surviving Corporation shall cease
on the Effective Date in accordance with the (aws of the State of Flarida, the jurisdiction of its
organization.

3. Articles of Incorporation and By-Laws of Sarviving Corporation. The
Certificate of Incorporation of GirCorp Delawars in effect on the Effective Date shall be the

Certificare of Incorporation of the Surviving Corporation, and shall continue in full force and
effect until chunged, altered or amended in the manner prescribed by the provisions of the
Delaware General Corporation Law. The By-Laws of GirCarp Delaware in effect on the
Effsctive Date shall be the By-Laws of the Surviving Corporation and shall continue in full force
and effect untii changed, altered, or amended as therein provided and in the manner prescribed by
the provisions of the Delaware General Corparation Law.

4. Munagement of Surviving Corparation. The directors and officers of GirCorp
Delaware in office on the Effective Date shall be the members of the Board of Directors and the
officers of the Surviving Corporation, all of whom shall hold their directorships and offices until
the next annual meeting of Stockholders and the Baard of Directors of the Surviving
Corporation, and until their respective successars are elected and qualified, or until their earlier
resignation or removal in accordance with the By-Laws of the Surviving Corporation.

5. Auihorized Capital. The euthorized capital stock of GirCorp Delaware in
effect on the E{fective Date shall be the awthorized capital stock of the Surviving Corporation,
urless and unti| it shall be chenped in the manner prescribed by the provisions of the Delaware
General Corporation Law.

6, Conversion of Stock. (a) The Surviving Corporation presently has issued and
outstanding ten (10) shares of common stock, without par value, which shares are the only
outstanding shares of the Surviving Corporation and are issued and outstanding to and in the
name of Girindus AG.

(b) The Non-Surviving Carporation presently has issued and ontstanding
one hundred (100) shares of common stock, without par value, which shares are the only
outstanding shares of the Non-Surviving Corparation and are issued and ouistanding to and in -
the name of Girindus AG.

() The manner and basis of converting the shares of each Constituent
Corporation into shares, obligations or other securities of the Surviving Corporation, and the

BOBERL,L e
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manner and basis of converting rights to acquirs shares of sach Constifuent Corporation into
rights ta acquire shares, obligations and other securities of the Surviving Corporation shull be as
follows:

(i) Shares of GirCorp Delaware. On the Effective Date, each
iesued and ourstanding share of Common Stock, without par value, of GirCorp Delaware, and ail
rights in respect thereof, alt of which such shares are held directly by Girindus AG, shall confinue
t0 comstitte and thus hecome one issued and cutstanding share of Common Stock, without par
valye, of the Surviving Corporation.

(ii) Shares of GirCorp Florida. Cn the Effective Date, each issued
and ovtstanding share of Common Stock, without par value, of GirCarp Florida, and ail rights in
respect thereof, all of which such shares are held direetly by Girindus AG, shall cease Io exist,
the certificates therefor shall be surrendered to the Surviving Corporation and canceled, and no
shares of the Surviving Corporation shall he jssned in exchange therefor.

The provisions of this Section 6(c) have the vesult that the direct holder of all of the capital steck
of each Comstitent Corporation shall, on the Effective Date, be the direct holder of all of the
capital stock of the Surviving Corporation.

7. Effect of Mereer. Without limiting the efftct of the Merger as provided by the
laws of the jurisdictions of incorporation of the Constituent Corporations, on the Bffsctive Date,
211 the rights, privileges, immunities, powers, pirposes and franchises of each of the Constituent
Corporations, whether of a public or a private naure, and all properiy, real, personal and mixed
and all debts dus to each of said Constituent Corporations, on whatever account, as well for stock
subscripijons, causes of action or other rights and any other assets of any kind or description
belonging to either of the Canstituent Corporations shall be vested in the Surviving Corporation
without further act or deed, and shall be thereafter the property of the Surviving Corporation as
they were of the respective Constituent Corparations, and the title to any real or personal
property, wherher by deed or otherwise, vested In each of the Constituent Corporations, shall not
revert or be in any way impaired by reason hereof; provided, however, thas sll rights of creditors
and all liens upon any property of each of the Constituent Corporations shall be preserved
unimpaired with respect to the property affected by such liens immediately prior to the Effective
Date, and all debts, liabilities, obligations, duties, tertas, conditions, restrictions, or disabilities of
each Constituent Corporation shall thenceforth attach to the Surviving Corporation and may be
enforced against it 1o the same extent as if they had been incwred or contracted by {t. If at any
time the Surviving Corporation shall consider or be advised that any further assignments or other
actions are necessary or desirable to vest in the Surviving Corporation the fitle to any property or
rights of the Non-Surviving Corporation, according to the terms hereof, the proper afficers and
directors of such Non-Surviving Corporation shall sxecute and make all such proper assignments
and take such ollier action necessary or proper to vest title in such property or rights in the
Surviving Corporation and otherwise o carry out the purposes of this Plan of Merger.

§. Effecuuaion of Marger, Pursuant to resolutions of the Board of Divectors and
the Sale Shareholder of the Non-Surviving Corporation duly authorizing the Merger in
compliance with the laws of the jurisdiction of organization of the Non-8urviving Corporation,

60468 1.1 3-
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8. Effectustion of Merger. Pursuant to resolutions of the Roard of Directors and
the Sale Sharcholder of the Non-Surviving Corporation duly authorizing the Merger in
compliance with the laws of the jurisdiction of orgeanization of the Nen-Surviving Corporation,
and pursuart to resolutions of the Board of Directors and the Sale Shareholder of the Surviving
Corparation duly anthorizing the Merger in the manner preseribed by the provisions of the
Delaware General Corporation Law, the Non-Surviving Corporation and the Surviving
Corporation hereby stipulate that they will cause to be executed and fled and/or recorded any
document or doctments preseribed by the laws of the State of Delaware and of the State of
Florida, and that they will cause to be performed all necessary acts therein and elaewhere to
effectuate the Merger. The officers of the Non-Surviving Corporation and of the Surviving
Corporation, respectively, acting alone or together, ars hereby anthorized, empowered, and
directed 1o do any and al} acts and things, and to make, execute, deliver, file, and/or cause to be
recorded any and all instruments, papers, and documents which any of thera shall deem to be or
become necessary, proper, or convenient to carry out or put into effect the provisions of this Plan
of Merger and the Merger provided for herein.

9. Bffective Date of Merger, The Merger pravided for herein shall be effective
on January 25, 2001 (the “Effective Date”) or as soon thereafier as shall, in the judgment of any
officer of the Surviving Corporation, be practicable, in which event such latter date shall be
deemed the “Bffective Date” hereunder. The Cerlificate of Merger filed with the Delaware
Secretary of State shall provide that the Merger and such Certificate of Merger shall become
effective on the Effective Date, and the Articles of Merger Gled with the Florida Department of
State shall provide that the Merger and such Articles of Merger shall become effective as of the
Effective Date.

10. Amendment This Plan of Merger may be amended by the Boards of
Directors of the Constituent Corperations prior to the earlier of (i) the time that a Certificate of
Merger is filed with the Delaware Secretary of State, and (if) the time that Articles of Merger are
filed with the Ilorida Depariment of State; provided, however, that an amendment made
subsequent to the adoption of this Plan of Merger by the stockholders of either Constituent
Corporetion shall not effect any changes set forth in Section 251(d) of the Delaware General
Corporaiion Law without further approval by such stockholders.

11. Abandonment of Merger. The Constituent Corporations may abandon the
Merger and terminate this Plan of Merger, notwithstanding the autherization of the Merger by
the Roards of Directors and shareholders of the Constituent Corporations, subject to any
contractusl rights, at any time prior to the earlier of (i) the time that a certificate of merger is filed
with the Delaware Secretary of State, and (i) the time that articles of merger are filed with the
Florida Sectetary of State, by action of the Roatds of Directors of bath Constituent Corporations,
as evidenced by appropriate resolutions, and without action by the stockholders of the
Constiuent Corporations,

(2.  Service of Process. GirCorp Delaware hereby agrees that it may be served

with process in Florida in a proceeding for enforcement of any abligation of the Non-Surviving
Corporation, as well as for enforcement of any abligation of the Surviving Corporation arising

6096R1.T -4
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Corporation, ¢/o Walter, Conston, Alexander & Green, P.C., 90 Park Avenue, New York, NY
10016, Atteniion: David W. Detjen, Esq,

13. Counterparts, This Plan of Merger may be executed in ane or more
caumterparts, each of which shall be deemed an original and ail of which talcen together shall
constitute but one and the same Plan of Merger.

IN WITNESS WHEREOF, the Constituent Corporations have caused this Agreement and
Plan af Merger to be adopted, approved, executed, certified, as of the 2 day of January 2001, to
be effective as of the Effective Date as provided in Section 9 hereof,

GIRINDUS CORPORATION, a Florida
Corporation

ey _x e
Attest; f//},—”f } /
By tL -
S

Robert F, Link
- Presidan
A

David W. Detj
Assigtant Secret

GIRINDUS CORPORATION, a Delaware
Corporation

Attest:

By

J uerg,Sa&déi-j' —
V.r— President

David W. Detj
Secretary

60065 1.1 -5
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CERTIFICATION

1, David W. Detjen, Secretary of GIRINDUS CORPORATION, a Delaware
corporation (“GirCorp Delaware™) and Assistant Secretary of GIRINDUS CORPORATION, a
Florida carporation (“GirCarp Florida™), do hereby certify that attached herefo is a true and
complete capy of the Agreement and Plan of Merger of GirCorp Florida with and into GirCorp
Delaware adapted and approved by the Board of Directors and Stockhalders of GirCarp

Delaware and hy the Board of Dirsctors and Shareholders of GirCorp Florida.

Dated: gw—;\r} 2~ 2001 _ [: )
David W. Detji) 7r'/

GADERT.L -G



