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ARTICLES OF MERGER S 7
%<
OF v
ED.Y. INC.,
A FLORIDA CORPORATION
AND

1409 MANAGEMENT INC,,
A FLORIDA CORPORATION

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act, ED.Y. INC., a Vlorida corporation, and 1409 MANAGEMENT, INC., a Florida
corporation, adopt the following Articles of Merger for the purpose of merging 1409
;/IANAGBI\/IENT, INC., with and into ED.Y. NC. (the “Merger™).

| FIRST: The Plan of Merger Is attdched hercto a5 Exhibil A:
SF.JCON“: The Plan of Merger was adopled by the vnanimous written consent of the

stockholders and directors of LD.Y, INC.,, dated 559*@»&&(%, %007, and by the unanimous

wrilten consent of the stockholders and directors of 1409 MANAGEMENT, INC., dated

éﬂ?j'zmhﬂf_lﬂf-, 2007, in accordance with the provisions of Sections 607,0704 and 607.1103 of the

Ylorida Buginess Corporation Act.
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IN WITNESS WHEREOF, each of the undersipned has caused these Articles of Merger to

be signad in ils corporaie name gs of the él i‘ déy of De glemhe s 2007, =

E.D.Y. INC,, a Florida corporation

Y

Name: Yossi Lipkin
Tile; President

By:

1409 MANAGEMENT, INC,,
a Flovida corporation

Namc: Yossi Lipkin
Tille: President
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EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER (“Plan”) is made and entered into this L\% day of
'5»5-_’2& anbte, 2007, by and beoween E.D.Y. INC., a Florida corporetion (¢ 1.D.Y.") and 1409
MANAGLEMENT, INC., a Florida corporation (“1409%). (E.D.Y. and 1409 are together sometimes
hereinafler referred (o as the “Constituent Corporations®),

1 The Merger
1.1 Manncr of Merger

Subject {0 the terms and conditions of this Plan, and at the Effective Time (as
hereinafter defined), 1409 shall be merged with and Into ED.Y, (ihe "Merger”) with the effeet
that B.D.Y. shall be the surviving conporation of the Merger (the "Surviving Corporation”). The
corporate existence of E.D,Y. with all of its purposes, powers and objects shall continue unalfecied
and unimpaired by the Merger, shall be governed by the laws of the State of J'lorida and succeed to
all rights, assets, labillies and obligations ol 1409, as set forth in the Florida Business Corporalion
Act {the “Tlorida Act*), The scparate existenee and corporato organization of 1409 shall ceasc upon
the Effective Time and therealier the Surviving Corporalion shall continue o exist under the laws of
the $tate of Plorida. The Surviving Corporation, without further act or deod, shall (i) have the
purposes and shall possess all the rights, privileges, Immunities, powers, franchises end authority,
boih public and private, and be subject to all the restrictions, disabilitics, dutics and liabilities of the
Constituent Cotporations, and noither the rights of creditors nor eny liens wpon the property ofany of
the Constituent Coiporations shall be impaired by the Merger; (i) be vested with all asscts and
properiy, real, personal and mixed, and every interes therein, whereverlocated, belonging 1o each of
the Constitnent Corporations; and (iii) be liable for all of the obligations and liabilities ofeachofthe
Constituent Corporations exisling immediately prior to the Effective Time. The title to any real eslate

or any interest therein, vested in any of the Constituent Corporations shall not reverLor in any way be
impaized by reason of the Merger. ) '

1.2 Articles of Incorporation, Bylaws, Directors and Agreement Among
Shareholders snd Corporation of the Survlving Corparation

()  TheArticles of Incorporation of E DY, as ineffect imnwdiaicly prior
to the Effective Time, shall bo the Articles of Tncorpovalion of the Surviving Corporation until the
same shall thereailer be.allered, amended or repealed in accordance with the Floride Act.
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(b)  TheBylaws ol ED.Y., as in effect immedintely prior to the Effective
Time, shall be the Bylaws of the Surviving Corporation until the same shall thereafier be altered,
amended orrepealed in accordance with the Florida Act.

(¢)  The Agreement Among Sharcholders and Corporation in effect with
respeet to B.DLY., as amended and in effect prior to the Eifective Time, shall be the Agreement
Among E:hareholders and Corporation with respect to the Surviving Corporation until the same shall
thersafter be altered, amended or terminated.

1.3 The Status and Conversinn of Shares

{a)  Atthe Bffective Time, gach of (e following events shall be deemed 1o
occur simultaneously: (1) ¢ach share of 1409 Common Stack, par value $1.00 per share, issued and
ontstanding immediately prior 10 the Effective Time shall, by virtue of the Merger end wilhout any
action on the part of the holder thereof, be cancelled, and (2) each share ol 8.13.Y.’s Comunon Stock,
par value §1.00 per shure; issued and outstanding xmmedmtely prior to the Effective Time shall
remain issued and outsmndmg without change.

(b)  Atihe Liffective Time, the holders of corlificatos for shaves of 1409
Common $tock, par value $1.00 per share, shafl cease (o have any rights as sharcholders of 1409 and
1heir sole rights for surronder and in exchange for them shall be the right 1o retain shares of E.D.Y.
Cormon Stock, par value 31,00 per share, Pending such surrender, such holder's certificate or
certiftontes for shares of 1408 Common Stock, par vatue §1.00 per share, shall be deamed for alt
corporate purposes to evidence ouly the right to reccive sharcs of BE.D.Y. common Stock, par
value $1.00 per share, in accordance with the teons of this section.

2. Effective Date of the Morger

The Merger shail become effective upon the filing of Articles of Merger incorparating
this Plan with the IMloride Secretary of State, The term “Effective Time” as used herein shall mean the
{ime at which the Articles of Merger are filed with the Florida Scerctary of Stato, Each of the partics
herelo hereby agrees (o use ity best eTorts 1o do prompily all such acts and to take promptly all such
measures as may be appropriate to enable it 1 perform as early as practicable the covenants and
agreemanis herein provided (o be performed by # in order to consummate the Merper at such time.
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