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ARTICLES OF MERGER
OF
ROYALE FLORIDA ENTERPRISES, INC.
(SURVIVING DOMESTIC CORPORATION)

AND
ROYALE FLORIDA ENTERPRISES, INC.
(TERMINATING FOREIGN CORFPORATION)

The following articles of merger arc being submiifed in accordance with section(s) 8071101,

607.1105 and 607.1107, Florida Statutes.

FIRS5T: The exact name, street address of its prineipal office, jurisdiction, and entity type 13@13
surviving company are as follows:

Natme and Street Address Jurisdiction

o L
Entity Type Pt
Royale Florida Enterprises, Inc.

U
Floride_ . profit corporation
18001 Collins Avenue, 31% Floor
Sunny Isles Beach, FL 33160

gi:l W4 013 Q
a3 4

o=t
25

Florida Document/Registration Number; PO2000111844 FE1 Number: 16-1633819 =2
SECOND: The exact name, street address of its principal office, jurisdiction, and entity type for
each_merging company are as follows:
ame and Street Address Jurisdiction
Royale Florida Enterpriscs, Inc. Delaware
18001 Collins Avenue, 31™ Fioor

profit corporation
Sunny Tsles Beach, FL 33160

Florida Document/Registration Mumber;N/A FEI Numhat: N/A

THIRD: The Plan of Merger meets the requirements of section(s) 607.1108, Florida Statutes, and
was approved by each domestic corporation and forsign corporation that is a party to the
merger in accordance with Chapter(s) 607, Florida Statutes and is attached hereto and
made a patt hercof.

FOURTH:

The merger ghall become effective as of date the Articles of Merger are filed with the
Florida Department of State.
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FIFTH:

SIXTH:

SEVENTH:

EIGHTH:

NINTH:

SEVENTH:

HO4000244003 3

Adoption of Merger by the Surviving Company:

The Plan of Merger was adopted by the sharehelders of the surviving company on
December %, 2004

The attached Plan of Merger was approved by the other business entity that is party to
the merger in accordance with the respective laws of all applicable jurisdictions.

The Surviving Company hercby appoints the Florida Seeretary of State as its agent for
substitute service of process pursuant to Chapter 43, Florida Statutes, in any proceeding
to enforce any obligations ot rights of any dissenting shareholders of each domestic
corporation that is a party to the merger.

The Surviving Company agrees to pzy the dissenting sharcholders of each domestic
corporation that is a party to the merger the amount, if any, to which they are entitled
under section 607.1302, Florida Statutes.

Adoption of Merger by the Merging Company:

The Plan of Morger was approved by a majority of the shareholders of the Merging
Company on December __ 4 , 2004, with a sufficient number of votes cast by the
shareholders for approval and was further adopted by the board of directors of the
Merging Company on December ¥, 2004,

SIGMNATURE(S):

Dated: December __ 4 ,2004. / .

Rovale Florjda a Florida

corporation

nterprises, In

i
Gil Dezer, President

By:

Royale Florida/ Enterprises, Inc., a
eorporation

By: t
Gil Dezer, President
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PLAN OF MERGER

The following PLAN OF MERGER 1is submitted in compliance with Florida Statutes 607.1107, and in
accordance with the laws of any other applicable jurisdiction.

FIRST: The name, address of its principal office, jurisdiction. and entity type of the surviving cowpany
are as follows:

Name and Street Address Jurisdiction Entity Type

Royale Florida Enterprises, Inc, Flgrida profit corporation
18001 Collins Avenue, 31" Floor

Sunny Isles Beach, FL 33160

Florida Document/Registration Number:P02000111844  FE1 Number: 16-1633819

SECOND: The_name, address of its principal office, jurisdiction, znd entity type for each merging
company are as follows:

Naine and Streect Address Jurisdiction Entity Type

Royale Florida Enterprises, Inc. Delaware profit corporation
18001 Collins Avenue, 31* Floor
Sunny Tsles Heach, FY, 33160

Florida Document/Registration NumbenIN/A FEI Number: N/A
THIRD: The terms and conditions of the merger are as follows:
| The Articles of Incorporation the surviving company at the effective time and date of the

merger shall be the Articles of Incorporation of said surviving company and said Articles of
Incorporation shall continue in full fotce and effect until amended and changed in the manner prescribed
by the provisions of the Fiorida General Corporation Act,

2. The present bylaws of the surviving company will be the bylaws of said surviving
company and will continue in furll force and effect until changed, aliered, or amended as therein provided
and in the manner prescribed by the provisions of the Florida General Corporation Act.

3. The directors and officers of the surviving company at the effective time and date of the
merger shall be the dircctors and officers of the surviving company, all of whom shall hold their
respective offices untfl the election and qualification of their successors or until their tenure is otherwise
terminated in accordance with the bylaws of the surviving company,

4, All liabilities of the merging company shall become the responsibility of the surviving
cOmpany.
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5. Pursuant to the provisions of the Florida General Corporation Act and the pravisions of
the Dclaware General Corporation Act, the surviving and merging companies shall be merged with and
into a single corporation, which shall be the surviving company and which shafl continue to exist s said
surviving company under its present name pursuant to the provisions of the Florida General Corporation
Act. The separate existence of the merging company shall cease at said effective time in accordance with
the pravisions of the Delaware General Corporation Act.

FOURTH: The manner and basis of converting the interests of each company into inforosts,
obligations, or other securities of the surviving company, in whole or in part, into cash or other property,
and the manmer and basis of converting rights to acquire interests of each company into rights to acquire
interests, obligations or other securities of the surviving or any other company, or, in whole or In part,
into cash or other property are as follows:

Each issued share of the merging (terminating) company shall, ai the effective time of the
merger, be converted into one share of the surviving company. The issued sharss of the swrviving
company shall not be ¢converted or exchanged in auy manner, but each said sharc which is issved as of
the effective date of the merger shall continue to represent one issued shate of the surviving company.

FIFTH: The effective date of this Plan and Agreement of Mérger shall become effective as of
date the Articles of Merger are filed with the Florida Department of State.

SIXTH: In the event that this Plan and Agreement of Merger shall have been fully approved
and adoptcd on behalf of the merging company in accordance with the provisions of the Delaware
General Corporation Act and on behalf of the surviving company in accordance with the Florida General
Corporation Act, the sald corporations agree that they will cause to be execuied and filed and recorded
any document or documents prescribed by the laws of the State of Delaware and by the laws of the State
of Florida, and that they will cause to be performed all necessary acts with the State of Delawars and the
State of Florida and elsewhers to effectuate the merger herein provided for.

SEVENTH: The Board of Directors and the proper officers of the merging company and of the
surviving company are hereby authorized, empowered and directed to do any and all acts and things, and
io make, execute, deliver, file and record any and all instruments, papers and documents which shall be
or become necessary, proper or convenient to carry out or put into effect any of the provisions of this
Plan and Agreement of Merger or of the merger herein provided for.

Dated: December v . 2004.

Royale Flordla fEnterprises, Inc.,
corporation

By: ¢
Gil Dezer, Presfdent

04000244003 3
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Royvale Flori nterprises, Inc., a
sorporation

By: ,
Gil Dezer, President

HALIBRAR Y \Clients\Diczer Royaldi Dacaioert and plan of mesger, Me del, doo
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