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ARTICLES OF MERGER OF »’:RE 10
FAIRMONT ARCADIA, INC., A New York corparé%loixAHASQgE LSTA;’:;

INTO ORi5
FAIRMONT ARCADIA, INC., a Florida corporation

The undersigned corporations hercby execute these Articles of Merger for the purpose of
merging Fairmont Arcadia, Inc., 2 New York corperation, into Fairmont Arcadia, Inc., a Florida
corporation.

A. The foltowing Plan of Merger was unanimously approved by the Board of
Directors and, where applicable, shareholders, of each of the undersigned corporations in the
manner prescribed by law:

PLAN OF MERGER

1. Participating in Merger. The following corporations (Counstituent
Corporations) propose to merge:

(a) Fairmont Arcadia, Inc., a New York corporation
(b)  Fairmont Arcadia, Inc., a Florida corporation

Fairmont Arcadia, Inc., a Florida corporation will be the surviving comporation (the “Surviving
Corporation”). Fairmont Arcadia, Inc., 8 New York corporation, is hereinafter referred to as the
“Merging Corporation™}.

2. Name of Surviving Corporation. After the merger, the Surviving Corporation will
have the name Fairmont Arcadia, Inc., a Florida corporation.

3. Merger. Pursuant to the terms and conditions of this Plan of Merger, the Merging
Corporation will merge into the Surviving Corporation. Upon the effective date of the merger,
the corporate existence of the Merging Comporation will cease and the corporate existence of the
Surviving Corporation will continue. The time when the merger becomes effective is hereinafter
referred to as the “Effective Date”.

4, Conversion and Exchange of Shares. On the Effective Date, the outstanding
shares of the Constituent Corporation will be converted and exchanged as follows:

{a) Surviving Corporation. The issued and cutstanding shares of the
Surviving Corporation will not be converted or altered in any manner as a result
of the merger and such shares will remain outstanding as shares of the Surviving
Corporation following the Effective Date.




{b)  Merging Corporation. The issued and outstanding shares of common
stock of the Merging Corporation as of the Effective Date shali be converted as
follows:

{1}  Any shares of common stock of the Merging Corporation owned
by the Surviving Corporation as of the Effective Date shall not be
converted in any manner but shall instead be surrendered and
extinguished.

{2}  Each share of common stock of the Merging Corporation {except
for the shares owned by the Surviving Corporation addressed in (b)(1)
above) as of the Effective Date shall be converted into /& & share(s) of
common stock of the Sugviving Corporation, which share(s) of commeon
stock of the Surviving Corporation shall thereupon be issued and
outstanding. Should the application of the conversion rights sct forth
sbove result in the issuance of a fractional share, such fractional sharc
shall be rounded up to the peavest whole number of shares.

{¢)  Surrender of Certificates of Merging Corpomation. After the Effective
Date, each holder of certificates for shares of commen stock of the Merging
Corporation shall surrender them to the Surviving Corporation or to its duly
appointed agent, in such manner as the Surviving Comporation shall legally
require. Upon receipt of such share certificates, the Surviving Corporation shall
issue in exchange therefor certificates for shares of its common stock representing
the number of shares of such stock to which such holder is entitled as provided
abaove.

5. Amendments to Articles of Incorporation. The Arficles of Incomporation of the

Surviving Corporation shall not be amended.

6. Abandonment. After approval of this Plan by the sharcholders and directors of
the Merging Corporation and the sharcholders and directors of the Surviving Corporation, and at
any time prior to the merger becoming effective, the Board of Directors of the Surviving
Corporation may, in their discretion, abandon the merger.

7. Effective Date. For purposes of Florida law, this merger shall become effective
upon the filing of the Articles of Merger with the Florida Secretary of State.

(a)  As tothe merging corporation the Plan of Merger was duly approved by its
sharcholderson __12/23 | 2006, pursuant to applicable Florida law and
applicable New York law.

(b)  As to the surviving corporation the Plan of Merger was duly approved by



its shareholderson _12/29 , 2006, pursuant to applicable Florida law.

In witness whereof, the corporations have executed these Articles this 29 day of
December , 2006.

Fairmont Arcadia, Inc., a New Yc;;'k )

Corporation
Attest: E { :

Hans-}acrg Schnitzer, Secretary Hans-I oerg Schnitzer, President




Fairmont Arcadia, Inc., a Florida

Corporatihn
Attest: i
Rosemarie Schnitzer, Secretary Hans-Joerg Schnitzer, President



