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ARTICLES OF
(Frotit Coxporntions)

Tha following articles of mergsr are submitied in accordance with the Floride Business Cospomtion Act,
PUrSUAIT %0 section $07.1103, Florida Statutes.

Firar: The nams and jurisdiction of the grrviving corporation:

. T kicwen! wppllicibiay
M Luxury MNetwork, Tne. . Flovida
Socond: The name and jurisdiction of cach yerging corparation:
N Fuciadics ) Moz
($F onvarnf =xppiicabio)
M Luxory Netwosk, lag, Mew York .
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Third: The Plan of Merger is attachad, =
Fourth: meﬂmd&cﬁwmmmmmﬁcmeMmm fited with the Flosida
Depeartment of State.
QR o L (Eater a sponific deste. WOTE: Ao offbctive date cinnot be pler ta the date of Bliog or wmave

sha 90 cays after mezger Kile dewe,)

Fifth: Adoption of Merger by purviylag corporation - (COMPLETR ONLY ONE STATEMENT)
 Tho Plan of Merger was sdopled by the sharcholders of e surviving corparation oo AP Apit 1fy 2006 -

Ths Plan of Merger was adopted by the board of directors of the morviving corporation an
eod shareholder epproval was not required.

Sixth: Adoption of Medger by JatrEing corporation(s) (COMPLETE ONLY ONE STATEMENRT)
mMuowuaMpbdbym¢Mmhawcuuf&memmﬁ)méﬁL_m

The Plan of Merger wan gdopted by the boand of directors of the merging corporation(s) on
and sharekolder approval was not required.

(Airach additional skeats i necersary}
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Seveath: SIGNATURES FOR EACH CORFORATION

i s) Fan Off "ved o Pringed N Fadividun) & Titi
MDY Lacesy Netwark, loe. : Angelo Zito
MO Luxory Hetwork, luc. Amgoho Eito
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PLAN OF MERGER
of

MDb LUXURY NETWORK, INC.
& New York corporation

with xod into

MD LUXERY NETWORK, INC.
a Floride corgoration

PLAN OF MERGER dthe “Plan of Merger™), dated as of April 26, 2006 by and betorsen
ML Laury Metwork, fnc., & New York carporstion (“MDBY™) and MD Luxury Metwork, 1.,
a Florida corporation {“MDFL"), with reférenoce to the following recinls:

' A, MDNY is a corporetion duly organized, validly existing and in good standing under
the laws of the State of Mew York. MD Luwwry MNetwork SA, & corporation incorpurared under
;hehwspfmmmmmoﬁmmdingshma of capital stock of MDNY.

B. MDFL i3 a corporation duly organized, validly existing and in good standing under
the taws of the Stae of Flerida. NI Lunouy Nebwork SA, a corporstion ingorporsted upder the
Iuw_a of Lixembourg owns all of the oudsiunding shares of capital siock of MEFL.

C. The Board of Directors of cach of MIDNY and MDFL have adopied resohrdons

approving this Plan of Merger in accordance with New York Business Corporation Law (the

MYBCL™ and the Florids Business Corporation Act (the “FBCA™).

: NOW, THEREFORE, the parties horeto, in consideration of tha mutual covenants hersin
contained and intending te be legally bound, agres as follows:

1. Parfies to Megor. MDNY and MDFL (such cotporate perties to the merger being
hersinafter sometimes collectively refemed 1o as tha “Constiruent Corporstions™) shall effect a
mesger {the “Merger™) i sccordance vith and subject to the tenms and conditions of this Plan of
Merger. :

: 2. Mergor; Service of Progess, AT thi Effective Thne (as deffned in Section 3 hereod),
MDNY shall be snerged with and imto MIIFL., which lxtter corporation shall ba, end is
hercinafier sometimes referved to as, the “Surviving Corporation.™ The Surviving Corpovation,
which shall continue o be govestied by the laws of the State of Florida, hereby agrecs that it may
be served with process in the State of New York in any praceeding for enforcement of any
obligation of MDNY, as well as for enforcement of any obligation of the. Sunviving Corporation
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arising from the mercper. hcnpyofmhpﬁ%ﬂullbamnlmdbythe&:mﬂryof&ﬁmofﬂm
State of New York to the Swvivieg Corporadon st M Luxury Network, Ine., 701 Bricksll
Avenue, Suite (490, Miemi, Florida 33131,

3. Filing snd Effsctive Time. Avteles of Merger to be filad with the Secretiry of the
Sinte of the State of Florida in accordanct with Section £07.1105 of tha FBCA and o Cenificate
of Merger 3o be filed with the Searetary of Stete of the Stare of New York in accondines with
Sectlon 90T of the NYBCL shall be delivered to the appropriate siate officials for flling. The
Merger shall become effective upon filing of the Articles of Merger with the Secretory of the
State of the State of Florida end the Certificate of Merger with the Secretary of State of the State
of New York (the “Etfactive Tiow™, -

. 4. Articles of Incorporation. At the Effective Time, the Articies of Incorportion of
MDFL shall be and therenfler remain the Artictes of Incorporation of the Surviving Corporation,
uniil amended in sccordance with applicable [ww, and the Surviving Corpomiion shall continue
to be a porporation organized sand: governed by the laws of the State of Florida.

. Bylaws. At the Effoctive Time, the Bylaws of MDFL shall be and thereafter remain
thaByGamufﬂmSuM\dngCoxponﬂonumﬁldmmw or repealed in the manner thersin
provided in sccordance with the Aricles of Incorporation and Bylaws of the Surviving

Carporation and applicable law.

: 6. Dieotors gnd. ©fficers. At the Effective Thne, the direciors sod the officers of MDFL
shall be the directors and tha afficors of the Surviving Corporation; cach guch director and
officer shelt hold office until his resignaton or removal, in accordance with the Articles of
Incorporation and Bylaws of the Surviving Corparation and applicable law.

7. Effect of Murper. Af the Fffective Thne, the Merger shall have the etfect st forth in
tha NYBCL and the FBCA.

8. Fupher Assuances Each of the Constituent Corporations shall use their best efforts
to ke all setions and to do all things necessary i order 10 consummate and make effective the
actions contemiplated in this Plan of Morger. [f at any time the Surviving Corpomtlan, or its
Sucoesssis or Assigns, shall consider or bo advited thex any further assignments or assurances in
law or sny other acts are necsssary or desirable o (a) vest, perfect or confirm, of revord or
otherwise, in the Surviving Corporation its righty, title or interest in, to or under any of the rghts,
properties or sasety of MDY soguired oF 1o be scquited by the Surviving Corporation as u resutt
of, or in connaction with, the merger, or (b) otherwise carry out the purpases of this Plan of
Mﬁrgmwmwmmpmperdwmmnmdoﬂ&mshnﬂbedmmhawmmdmﬂm
Surviving Corporation an frevocable power of aftarncy o sxzeute and deliver al) sach proper
deeds, assignments atd assrpces in iaw and to do elf acis neccssary O proper to vest, pecfsct ar
confinn title to and possexsion of such rights, propertiss or asaets in the Surviving Corporation
apd otherwiss to carry ot the purposes of this Plan of Merger; and the proper dirsctors and
officers of the Surviving Corporation are filly suthorized in the name of MDNY or atherwiso o
take apy and all smoh action. -
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9. Capital Stock. At the Effective Thne, all of the issued an? outytanding shaxes of
hﬂ)NYshnlLbymmzofﬂan and without sny action on the part of the holder thereof,
mwbeomdhxg.shaﬂbceam.udand mmdthhoul any payment of sny consideration

tharefor and chall cerss to exist,

' 10. Ameodment o Tepmitation, This Plan of Merger may be amemded or terminated at
any time on o before the Effective Dato by agrosment of the Boards of Directors of the

Constiteent Corporations.

11. Coyntegpargs. This Plan of Morger may be exseued in counterpans each of which
shall be deamed an original and all ufvﬂuchwgethurshnllbucomidcmdmmdﬂmsame
sgrecment. 'lhparﬁmagmeﬂmuﬁwsmuhwbemdasmonmnﬂ
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TN WITNESS WHEREQF, the partits hereto pursuant to the approval and authority duly
given by msalutions sdopted by the Sols Director of sach of MD Laery Nerwork, Inc, and MD
Yaxury Network, inc, have duly executed this Plan of Merger as of the dale fixst written above

M LUXURY NETWORK, INC.
aNew York comparation

. By:

: Angelo Zito
Title: President and CEO, Secretary &
Treasurer

‘MD LUXURY NETWORK, INC.
a Plorids corporation

By:

Name: Angelo Zito
Title: President and CEQ, Secretary L
Freasurer
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