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ARTICLES CF MERGER

The following articles of merger are sukmitied in mccozrdanca with
ihe Florida Business Corporation Act, pursuant +o sestion

GR7.1105,

Filorida Statutes.

virxntr The nang and jurisdietion of the suywviving corxporation:

Hame Jurisdichtion

UNDER THE CANMDPY, INC. A Florida corporation
fecond: The name and jurisdiction of each merging corporation:
Hame - B Jurisdiction

ONDER THE CANODY, INC. A New Jersey oorpolition

fhirzi: Tho Plan of Marger is atiached.

Wourth: The moerger ahall become affective on the date the Articles
»f ¥arger are filsd with the Florida Departiment of State

it Adoption of Marger by suywiving corporation

The Plan of Merfar was adopled by ths ahareholders of the
surTiving corporaticn on Augmst 6, 2003,

Mxthi Adoption of Merger by Rerglng corporation

Tha Plan of Merger was adopted by the sharebolders of the merglng

corporation on August £,

Foventh:

2003.
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Fgme of Corporation

‘mder the Canopy, Inc., a Flarida corporatiop

Signature

yarcl Xaroff, Frasident
Typed or Printed Kame of Individual £ Title

onday thse Canopy, Inc., a Naw Jersey corxporation

Barxei Zarokf, President
Typed or Brinted NAme of Individual & Title
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PLAN OF MEROER

The following plan of merger is submitted in compliznce with mection
£657.1101, ¥Fleyxyida Bratutes.

¥Firat: Tthe npame and Jurxizdiction of the surviwvipg corporation:

© HEmg| . ¢ Jurisdiction -

dagder the Qanopy, Inc. A Florida corporation

Zeaond: The name and Jurisdicblon of each perging corporation;

Rame o o Jurigdiction . -
nder the Canepy, Eng. 2 New Jarspay ocolporstion

TRird: The terms znd conditions of the mergexr are as Tollows:

s August 6, 2003, a Marger Rgreaement was entered intc by and anong
inder the Cenopy, Inc., & New Jexsey corporatleon, (the “Merging
Corporation™), Under the Canopy, Ioc., a Florlda sorporation {the
"aurviving Corporation®™) and Marcl Zaroff who conatlitutes the majority
fibaraholdar of the Surviving Corporatlion.

The Merging Corporxation will acguirs 2311 of the issugd and outstanding
indres of the oommon stock of the Surviving Corporation upen the terms
arg subdect ko the oenditions set forth in the partisge’ HMergaer

nagreament.

s order to wffectupats the tramsactlion, the parties hava agresd,
subitect to the teywms and conditlens setr forth ip this Agreement, to
nerge the Merging Corporation with and inte the Surviving Corporsbtion.
resulting in the Buxviving Corporation coatinuing as ths surviving
sompany. Ar a result of the morxgar, the shareholders of the Merging
Corporation will ba issued cartain shares of common stock of the
Burviwving Corporstion.

Az & rasult of tha nmerger, the ssparate corporate existernce of ithe
Marging Corporation shall Cease apd the BYxviving Corporation shasll
continue as the surviving corporation. |

Forrih: Tha mgoner snd basis of converting the sharas of oach
porporation inkte shares, obligations, or other securitieg of the
surviving corporation or any otbhsr corpeorarion or, in whole or in
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wpart, ints cashk: or other property snd the mnanner and basis of
tan?erninq rtights to acguire shares of sach corporation ox, in whole
~r in part, into cash ox othor property are as Follows:

te oompiete tha mMarger, each issued and cutatanding share of common
ataogk of the Morging Corporatlon shall be converted into one shara u£
thae common stock of the Surviving Corporaticn. .
Tther provisnlons relating to the mavger are as followst

the hArticles of Incorporarion and the Bylaws of Under the Canopy, Ino.
‘a Flerida Corporation) shall survive the marger.
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