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ED.Y.INC., To, @
A FLORIDA CORPORATION —,37,’,\ I—;_
AND ?vr
B.L.M.L., INC,,
A FLORIDA CORPORATION

Pursuant to the provisions of Sections 607.1101 and 6071105 of the Plorida Business
Curporative Act, F.D.Y. TNC., a Flurida c0|:1Juralitsn, wnd 8.1,.M.L., INC,, a Florida corporaifon,
adapt the fallnwing Articles of Merger for the porpose t.;nf merging S LML, INC._, with and into
KDY, INC. (the “Merper™).

FIRST: The Plan of Merger is attached herelo as Exhibit A,

SECOND:  The Plan of Merger was adopted by the ﬁsmnimous writlen congent of the
stockholders and directors of E.D.Y, INC., dated as of April 7, 2009, and by the unanimous wrilten
consent of the slockholde.rs and direciors of 8.1.M.L., INC., dated Aptil 7, 2009, in accordance with

the provisions ol Sections 607.0704 and 607,103 of the Florida Business Corporation Act,
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IN WITHNESS WHEREOF, cach of the undersigned has caused these Articles of Merper o

be sipnad in ite corporste name ag of the _P_t’ﬂny of A f al \  2009.

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

Bv: MWM

Name: Doron Malinasky
Title: Vice President

S.LM.L., INC,,
a Florida corporation

592@'*\ ’bwﬁfmﬁ

Name: Doron Malinasky
Title: Viee Preaident
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EXHIBIT A

F MERGE

THIS PLAN QU MGRGER ("Plan®) is mede and entered into this 14 . day of
QPI‘_LJ_, __,2009, by and beiween ED.Y. INC,, a Florlda corporation (“E.D.Y.") and

§1.ML., INC,, a Florlda curporation (“S.L.M.L."). (%.D.Y. and §,L.M.L. as¢ together sometinies
hereinaYer refurred 1o as the “Constituent Corporations™).

1. The Morger
1.1 Maoner of Merger

Subjeet to the terms and conditions of this F'lan, and at the Effeetive Time (as
hereinafier defined), S.L.M.L, shall be merged with and into E.D.Y. (the *Merger’™y with the ellecl
that E..Y. shell be the surviving corporation of the Merger (the “Surviving Corporation™). ‘The
corporate existence of B.D.Y, with all of its purposes, powers and objects shall continue unaffecied
and unimpeiced by the Merger, shall be governed by the Iaws of the Slate of Florida and sueceed 1o
all rights, assely, liabilities and obligations of 8.1.M.L., a3 set forth in the Florida Business
Corporation Act (the “Florida Act™). The separate existence and corporate organization of S.LM.L.
shall ceaso upon the I3lfective 1ime and thereaficr the Surviving Corporation shall continue 1o exisl
under the laws of the Stale of Florida, The Surviving Corporution, withowt further act or decd, shall
(i) have the purposes and shall possess all s rights, privileges, immunities, powers, ftanchises and
authority, both public and private, and be subject {o all the restrictions, disabilities, dutice and
liabilitics of the Constituont Corporatinng, and neither the 1ights of creditors nor any Jiens upon the
property of any of the Constituent Corparations shall be impaired by the Merger; (3i) ba vested with
alt assets and property, real, personat and mixed, and every interest therein, wherever located,
belonging to each of the Constituent Corporations; and (iii) be liable for 211 of the obligatlons and
liabilities of cach of the Conslituent Corporations existing immediately prior 1o the EfTective Time.
The tide 10 uny real egiate or any interest therein, vested in any of the Constituent Corporations shall
not revert of in any wiy be impaired by reason of the Merger,

.2 Articles of Incorporation, Bylaws, Directors and Aprecment Among
Share¢holders and Corporation of the Surviving Corporation

(®  'The Articles of Incorporation ofE.D.Y., &s in effect immediately prior
10 the Effective Time, shall he the Arlicles ol Incorporation of the Surviving Corporation until {he
same shul! thercafter be altered, amended or repealed in accordance with the Florida Act.

()  TheBylawsof B.D.Y,, a3 in effect immediately prior to the Elfective
Time, sholl b the Bylaws of the Surviving Comoration until the same shall thercalter ke alterad,
rmended or repealed in accordance with the Florida Act,
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(€ Phe Agreememt Amosy Shaveliolders aud Corporation in efTect with
respect 10 ED.Y,, a8 amended and in effcct prior 1o the Effective Time, shall be the Agreement
Among Shareholders and Corposation with respect to the Surviving Corporation unti] the same shall
thereafier be alicred, amended or torminated,

1.3 ‘I'be Status and Conversion of Shares
(a) Atthe Effective Time, cach of the following cvonts shall be deemed to
occur simultancousiy: (1) cach share of 8.1, M.L. Common Stock, par value $1.00 per share, issued
and outstanding immediately prior to the Effective Time shall, by virue of the Merger and without
any action on the part of the holder thercof, be cancelled, and (2) each share of B.D,Y.’s Common
Swck, par value $1.00 per share, issued and outstanding immediately prior to the Effeetive Time
shall remain issucd and outstanding withoit change,

(b)  Atthe Ellective Time, the hotders of certificates for shares of S.L.M 1.,
Common Stock, par value $1.00 per share, shall cease to have any rights as shareholders of $.1.M.1L,
and their sole rights for sumender and in eachange for (hewn shall be the right to 1etain shares of
E.D.Y, Cominon Stock, par value $1.00 per share. Ponding such surrender, such holder’s certificate
or certificates Tor shures of 8.1.M.L. Cammon Stack, par value $1,00 per share, shell be deemad for
all corporite purposes 1o evidence only the right to receive shares of ED.Y, common Stock, par
value §1,00 per share, in accordance with the terins of this section.

2, Effective Date of the Merger

The Merger shall become effective upon the filing of Articles of Merger ineomporating
this Plan with the Florida Sceretary of State. Tho term “Bflactive Time" as used herain shall mean
the time at which the Articles of Marger are [iled with the Florida Secretary of Stnte, Hach of the
parties lierelo hereby agrees 10 use its best efforts lo do promprly ali such acts and to fake promptly
all such icasures ay may be appropriate to epable it 1o perforny aa early as practicable the covenants

and agreements hergin provided 1o be performed by it in order to consummate the Merger at such
lime,
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