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ARTICLES OF MERGER @ ek
(Profit Corporations) /‘ %"?31 .
QA
The following articles of merger are subrmiited in accordance with the Florida Business Corporation Act, '9, %‘Z‘g\
pursuant to section 607.1105, Flonda Statutes. A ‘%
s
First: The name and jurisdiction of the surviving corporation: 4
Name Jurisdiction Document Number
{If kmowm/ applicable)
Barry Brothers Realty Corp. New York 040715000461
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number
(tf ‘mown/ applicablc)
Boca V.0. Realty Corp. Florida P04000133871

Third: The Plan of Merger is attached.

Fourth: The merger shall becomne effective on the date the Articles of Merger are filed with the Florida
Depanment of State.

OR M/A JN/A /N/A (Enter a specific date. NOTE: An effective dare cannot be prior o the date of filing or mors
than 90 days aftcr merger file date.)

Fifth: Adopton of Merger by gurviving corporation - (COMPLEYE ONLY ONE STATEMI:.N'I%
The Plan of Merger was adopted by the shareholders of the surviving corporation on December 13, 2007

The Plan of Merger was adopted by the board of directors of the surviving corporation on
N/A and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STAT

ember 13, 2007
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on - coem0er 17, .

'ﬁl/e Plan of Merger was adopted by the board of dixectors of the merging corporation(s) on
A and shareholder approval was not required.

(Artach additional shkeets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporetion Signature of an Officer or Typed or Printed Name of Individual & Title
Diractor :

Boca V.D. Realty Corp.

Bary Broens Reaty Cop. UL, W Richard W. Barry, President

Mitchell Barry, President
.
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AGREEMENT AND PLAN OF MERGER
OF
BARRY BROTHERS REALTY CORP.
AND
BOCA V.0. REALTY CORP.

THIS AGREEMENT AND PLAN OF MERGER (the “dprecmenr”), entered into as of
December 13, 2007, is by and between Barry Brothers Realty Corp., a cotporation organized under the
laws of the State of New York (“Barrp Brothers”), and Boca V.0. Realty Corp., a corporation organized
under the laws of the State of Florida (“Boce V.0.™).

WHEREAS, the number of outstanding shares of Barry Brothers is 200 shares, all of which are of
one class and are shares of common stock, and all of which are entitled to vote, and the Company will
issue an additional 800 shares of Company common stock, provided that immediately prior to the Merger
(as defined below) the authorized share capital of the Company will be increased to 1000 shares of
Company comman stock in conneetion with the Merger.

WHEREAS, the number of outstanding shares of Baca V_0Q. is 100 shares, all of which ate of one
class and are shares of common stock, and all of which are entitled to vote,

I. The Merger. Boea V.O. shall be merged with and into Barry Brothers (the “Merger™),
whereupon the separate existence of Baca V.Q. shall cease and Barry Brothers shall continue its existence
under its present name pursuant to the provisions of Section 907 of the Business Corporation Law of the
State of New York (the “New York Aer™), and Section 607.1107 of the Florida Business Corporation Act,
(the “Florida Act,” and together with the New York Act, the “Aces™).

2. Effective Time. Buary Brothers shall execute and file a cerdficate of merger with the
New York State Department of State in accordance with the New York Act (the “New York Merger
Certificate”™) and the Plan ard articles of merger with the Florida Department of State in accordance with
the Florida Act (the “Florida Articles of Merger™) and the partles shall make all other filings or
recordings required with respect 10 the Merger under the Acts. The Merger shall become effective at the
time (the “Effective Time™) of accepmance for filing (i) by the New York State Department of State of the
New York Merger Certificate and (if) by the Florida Department of State of the Florida Artlcles of

Merger.

3, Exchange of Interests, At the Effective Time, each share of common stock of Boca V.O.
shall be converted into one share of common stoek of Barry Brothers and all of the shares of common
stock of Boca V.0. outstanding immediately prior to the Effective Time shall no longer be outstanding
and shall automatically be cancelled and retired and all rights with respect thereto shall cease to exist.

4. Qfficery. By virtue of the Merger and without any further 2ction on the part of Boca V.0,
or Barry Brothers, =t the Effective Time, the officers of Barry Brothers and the officers of each of its
divisions will be the officers of Barry Brothers and its divisions after the Effective Time and continue to
bold their respective offices until the election, choice, and qualification of their respective successors or
unti] their tenure is otherwige terminated in aecordance with the by-laws of Barry Brothers,

NYA 368768v4
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5. Counterparts. This Agreemant may be ¢xecuted in any number of counterparts and by
the different parties on separate counterparts, and each such counterpart shall be deemed to be an original
but all such eounterparts shall together constitute one and the same Agreement.

6. Entire Agreement; No Third-Party Beneficiaries. This Agreement constitutes the entire

agreement and supersede all prior agreements and understandings, both written and oral, between the
parties with respect to the subject matter of this Agreement znd is not intended to confer upon any persan
other than the parties hereto any rights or remedies.

7. overning_Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF TEE STATE OF NEW YORK,
WITHOUT GIVING EFFECT TO CONFIJCI‘S OF LAWS PRINCIPLES THEREOX.

[Signature page follows.}

NYA B6R768vd
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, or has caused this
Agreement to be executed on its behalf by a represenmative duly auﬂ')onzed, all as of the day and year first
above written.

BARRY BROTHERS REALTY CORP.,
8 New York corporation

o A NS

Name: Rithard W, Ban?r
Title: President & Treasurer

BOCA V.0.REALTY CORP,,
a Florida corporation

By: Qﬁ

Name: Mitchell Barry
Title: President

Signature Page tothe Agreement end Plan of Mexger



