JAN-25-2008 WED 08:40 AN NASH MOULE KROMASH LLP

LILYLNLY LOTROTaLY
L )
- PoSooo/ J
' Flortda Department of S

Division of Corporations

FAX NO. 984 104D

tate

Public Access System

Electronie Filing Cover Sh.’?‘it_

I

G413

01

Note: Please print this page and use it as a cover sheet. Type the fax audit

nummber {shown below) on the 1op and bottom of ali pages of the document,

(((HO6000020542 3)))

—_—

Tea:

Note: DO NOT hit the REFRESE/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.
. . A D) - . N

Piviaion of Coxrporations

Fax Number : {B50)205~-D380
From: _
Acgount Name

: NASH & KROMASH,
Acsount Number : I200Q30000042
Phone

: (321)984-2£40
Fax Number

LLE

.
3
= &
: . B
1. {321)984-1040 %X & 11
o T -
P T :
- i - T L Eﬁié fFIz;L}"-:-;f---
it :
5 £ MERGER OR SHARE EXCHANGE 55 2 ©
g = t% - . o : S £
- = = Wiltshire Realty Corp. >
(T R . —
) "; = Certificate of Status I
w = 2 Certified Copy 1
an ¥ =
g - Page Count . 04
iﬁstimatcd Charge B 587.50
~ g g — b - - N
Electronic Filing Menu Corperate Filing Menu Help
https:ffeﬁlé.sunbiz.orgfscriptsfeﬁlcwr.em .

1/24/2006

of g,



JAN-25-2008 WED 08:40 MM MASH MOULE KROMASH LLP

FAX NO. 984 1040
=t

1 Ty R
[ [
HOB000020542 3 ZE =

ARTICLES OF MERGER 403
'OF T I
WILFSHIRE REALTY CORP,, Do B0
A New York Corporation, = F N
‘ INTO Z22 =

WILTSHIRE REALTY CORP.,
A Florida Corporation

v

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “Act™), WILTSHIRE
REALTY CORP, a New York Corporation (*New York Corporation™ and WILTSHIRE REALTY
foliows:

CORP., a Florida Corporation (“Florida Corporation™), hereby certify to the Flarida Secretary of State as

FIRST: The Agreement and Plan of Mergér dated Januaﬂﬂ_@_, 2006 ("*Plan of Merger™),
between the New York Corporation and the Florida Corporation was approved and adopied by the Board
of Directors and Shareholders of the New York Corporation on January 28, 2006, and was approved and
adopied by the Board of Directors and Shareholders of the Florida Corporation on January 26 2006.
SECOND:

Under the Plan of Merger, all issued and outstanding shares of the New York
Corporation’s siock will be acquired by means of merger of the New York Corporation into the Florida
Corporation with the Florida Corporation being the surviving corporation.

THIRD:;

The Plan of Merger s attached as Exhibit A and incorporated herein by raference.
FOURTH:
organized permit such merger.

The laws of the State of New Yoark under which the New York Corporation is

FIFTH: Pursuant {0 Section 6071 105() }(bj of the Act, the effective date and time of
the merger shall be on the filing of these Acticles of Merger with the Secretary of State of Florida,

IN WITNESS WHEREOF, the partics have cansed these Articles of Merger to be duly execuied
o thisﬂzg_ day of _\ JanS . 2006.

WILTSHIRE REALTY CORP., a New York
Corporatio
By:

Alan Blair, President
WILTSHIRE REALTY CORP., a Florida

N

Alan Blair, Prasident
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PLAN OF MERGER
Betwcen

WILTSHIRE REALTY CORP,
A Mew York Corporation

ant

WILTSHIRE' REALTY CORP,,
A Florida Corporation

TEHS PLAN QF MERGER { “Plan of Merger™) is dated as of Jannaryg, B, 20085, by and between
WILTSHIRE REALTY CORP., a New York corporation (“Disappearing Corporation™), and
WILTSHIRE REALTY CORP., a Florida corporation (“Surviving Corparation™ and collectively with the
Disappearing Corporation, the “Constituent Corporations™), This Merger is being effected under this Plan
of Merger in accordance with Sections 607.1101, e seq., of the Fiorida Business Corparation Act (the
“Act™),

1. Articles af Incarparafion. The Articles of Incorporation of Suryviving Corparation, in
effect immediately before the effective date of the Merper (“Effective Date™), shall, without any changes,
be the Articles of Incorporation of the Surviving Carporation from and afler the Effective Date natil
further amended as permnitted by law,

2, Distribution fv Shareholders of the Constituent Corparations. On the Effective Date,
each share of the Disappearing Corporation’s coimumon stock that shall be issued or outstanding at that
time shall without more be converied into and'exchanged for shares of Surviving Corporation in
accordance with this Plan of Merger. Each share of Surviving Corporation’s siack that is issued and
autstanding on the Effective Date, if any, shall commue as outstandmg shares of Surviving Corporation’s
stock.

3. Satisfaction of Rights of Divappearing Corporations Sharcholders. All shares of
Surviving Corporation’s stock Into which shares of Disappearing Corporation’s stock shall have been
converied and become exchangeable for under this Plan of Mergcr shall be deemed 1 have been paid in
full satisfaction af such converted shares,

4, Effect of Merger. On the Effective Date, the scparate existence of Disappearing
Corporation shall cease and Surviving Corporation shall be fully vested in Disappearing Corporation’s
rights, privileges, immurities, powers, and franchises, subject to its restrictions, liabilities, disabilities, and
dutics, all as morc particularly set forth in Section 607.1106 of the Act.

3. Supplemental Action. 1fat any time after the Effective Date Surviving Corporation shall
detarming that sny further conveyances, agroements, documents, instroments, and assurances or any
iurther action is necessary or desirabie to carry out the provisions of this Plan of Merger, the appropriate
officers of the Surviving Corporation or Disappearing Corporamvion, as the case may be, whether past or
remaining in office, shall execute and deliver, on request of Surviving Corporation, any and all proper
conveyances, agreemerits, documents, instruments and assurances and perform all necessary of proper
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acts to vest, perfeor, confirm or recerd such title thereto in Surviving Cacporation, or to otherwise carry
out the provisions of this Plan of Merger.

6. Fifing with the Florida Secretary of State und Effective Date. Disappearing Corperation
and Surviving Corporation shall cause their respective Presidents (ot Vice Presidents) to execute Articles
of Merger in the form attached to this Plan of Merger 88 Exhibit A and upon such execution this Plan of
Merger shall be deamed incorporated by reference into the Articles of Merger as if fully set forth in such
Acticles and shall become ar exhibit to the Asticles of Merger. Thereafter, such Articles of Merger shall
be delivered for fling by Surviving Corporation 1o the Florida Secretary of Swate. In accordance with
Section 607.1 105(13(b) ofthe Act, the Articles of M-:rgu shall specify the Effective Date, which shall be
the date of fillug of the Articles of Mevger.

7. Amendment and Waiver., Any of the terms of this Plan of Mergee may be weaived at any
time by the Conatituent Corporation that is, or the sharefiolders of which are, entited {o the benefin thereof
by action taken by the Board of Directors of such paﬂy, or may be amended or modified in wholz or in
part at anwy time before the vote of the shareholders of the Constituent Corporations by an agreement in
welling exeented in the same manner (bul not m:ce:-:sar:ly by the same persons), or &t any time thcmaﬁe:
as long as such change is in accordance with Section 607,{103 of the Act,

g. Terminarion. At any {ime before the Effective Date, this Pian of Merger may be
terminated and the Merger abandoned by mutual consent of the Board of Directors of both Constituent
Corporations, notwithstanding favorable action by the sharsholders of the respeciive Cunstituent
Corporations.

9, Rules af Consiraction. Ualess the context clearly indicates to the contrary, the following
rules apply to the construetion of this Plan of Merger: (i) references to the singular include the plural, and
reforences to the plural include the singular; (i) words of the masculine include correlative words of the
feminine and neuter genders, of vice versa; and (D) the headings or captions used in this Plan of Merger
are for convenience of reference only and do not constilute a part of this Plan of Merger, nor affect its
meaning, construction, or effect.

14, Governing Low, This Plan of Merger shall be governed by and construed in accordance
with the intemal laws of the State of Florida, withour g:wng effect o its conflcts of laws provisions.

i1 Severability. 1fany provisior (ot any, part of any provision) contained & this Plan of
Merger shall for any reason be held invalid, illegal, or unenforceable in any respect, then such invalidity,
illegaiity, or unenforceability shall not affect any other provigion {or remaining part of the affeeted
provision) of this Plan of Merger, and this Plan of Merger shall be construed as if such invalid, (llegal, or
unenforceable provision {or part thereof) had never been contained barein, but only fo the exjent such
pravision {or part thereof) in invalid, illegal, or unenforceabie.

12.  Entire Agreement; Amendment; Waiver. This Plan of Mergse contnins the entire
undeestanding and agreemcent among the parties hereto with respect to the subjoct matter hereof, and
supercedes all prior discussions, understandings, and agreements (whether written or oraly between them
with respect thereto, No amendment 1o, or modification or waiver of, any of the lerms of this Plan of
Merger shall be valid unless in writing and signed by the party against whom enfbrcement of such
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