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Decaembar 13, 2006

FLORIDA DEPAR’I'MEN‘T OF STATE ’

66 NORTE BROADWAY NYACK comp.  DwvsionolCorporations
6302 SILK DOGHOOD LANE
GREENACRES, FL 33463US

SUBJECT: 66 NORTE BROADWAY NYACK GORP
REF: PU600D1B0706

¥e received your electronieally transmitted document. However, the
document has not been filed. Pleasse make the following gemrections and
refax the complete document, including the electronid filing oover sheet

The date of adoption/antkoriratlon of this doomment must be a date on or
prilor to submitting the document to this owffide, and thin date must bhe °
specifically stated in the document. If you wish to have a futurse =~
effective date, you must include the date of adepkion/authorilzation and -
the effective date. The date of adoptian/aubharization ie the date the J;i
document wag approved. ) ‘ _ Came e
If you have any gquestilons dmnuerning the fillng of your documant, plense
“‘gall (850) 245-8PH07. AR

Annette Ransey FAX Aud. #: HO06000294058 P .
Doecument Specialist Letter Number: 206A0D070R73 s e

P.O BOX 6327 - Tallahasses, Flonda 32314

18/10 32vd MEINIS ¥3LIWOD ZW_‘DSZBTBQ -----
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ARTICLES'éF‘NfERGER" 2006 DEC |4 PH 2 3l

T}w following Articles of: Merper are bcing: submitted in accor(&EﬁSE.:fH% \%EFEE: Business
Corporation Act, pursuant to Section 607.1105, Florida Statutes. TALLAHASS

FIRST: The name and jurisdictior.l of the gurviving corporation:

Name Jurisdiction Document Number

66 North Broadway Nyack Corp. Flo-rida - . P06000150706

SECOND: The name and jurisdiction of the merging corporation:

Name Jurisdiction Document Number

66 North Broadway Nyack Corp. New York N/A

IIIIR,[L .. .' 'I'hc Plan of Merger is attached. T | . Sl

'FOURTH’ The merger shall become effective as of Decembm 29, 2006 SO g,

FIFTH o The Plan of Merger was approved by lhe Board of Dlrectors of the survwmg corporatlon on

I}ecember 13, 2006 pnd ghareholder approval was not rcqmrcd U EEC AT

SIXTH: " THe attached Plan of Merger was appwvcd by the Board of Direclors”of the- mergmg‘

corporation on December 13,2006and shareholder approval was not required. crriite

SEVENTII: SIGNATURE(S) FOR EACH PARTY:

Narne of Corporation Sipnature Typed or Printed Name
of Individual and Title

66 North Broadway Nyack Corp., B}rMui/ Mf Mildred Schoenberg, President

a New York corporation

66 North Broadway Nyack Corp., By:ml Mf Mildred Schoenberg, Pregident

a Florida corporation

Picliens\Schoenberg\ds Nocth Broudway Nyuck Corp\Roorglarticles of mergeréd Nocth Niyack Coeporation 111306.wpd
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AGREEMENT AND PLAN OF MERGER
by and between
66 NORTH BROADWAY NYACK CORP., a Floridn corporation
and

66 NORTH BROADWAY NYACK CORP,, a New York corporation

THIS AGREEMENT AND PLAN OF MERGER, dated as of December 13, 2006,

between 66 NORTH BROADWAY NYACK CORP., a New York corporation ("66 Nyack
NY™), and 66 NORTH BROADWAY NYACK CORP., a Florida corporation ("65 Nyack FL"),
such corporations being sometimes referred to herein together as the "Corporations”.

WITNESSETH:

WIHEREAS, 66 Nyack NY was incorporated under the laws of the State of New York on
July 3, 1987 under the name 66 NORTH BROADWAY NYACK CORP. and the authorized
capital stock of 66 Nyack NY consists of 1,000 shares of common stock, $1.00 par value par
ghare (*New York Common Stock™), of which 500 shares were issucd and ou‘rstandmg on the
date hereof’

WIHEREAS, 66 Nyack L was incorporated under the laws of the State of Florida on-
Dccember 29, 2006, and the authorized capitel stock of 66 Nyack FL consists of 1,000 shares of
common ‘stock, par value $1.00 per share ("Florida Common Stock") none of whlch have yet
been issued; :

* WHEREAS, the respective Boards of Directors of the Corporéitioné have determined that -

it is in the best interesls of each of the corporations and their respective sharcholders that 66
Nyack NY. merge with and into 66 Nyack FI, (the "Merger"), pursnant to provisions -of the
Florida Business Corporation Act, specifically Seclion 607.1107; Florida Statutes (“FBCAY),¢

and the provisions of the New York Business Corporation Law, specifically 904-a ("NYBCL"), . -

with 66 Nyack FL to be the surviving corporation of the Merger and to connnue existence under
the FRCA,;

WHEREAS, for U.S., federal income tax purposes, it is intended that the Merger qualify
as a tax-frec rcorganization wﬁhm the meaning of Section 368{(a)}( 1)(1‘ ) of the Internal Revenue
Code of 1986, as amended; and

WHEREAS, the respective Boards of Directors of the Corporations, by resolutions duly
adopted, have approved this Agreament.

NOW, THEREFORE, in considcration of the premises and of the mutual agreements set
forth herein, the Corporations hereby agree as follows:

ARTICLE ONE
MERGER

1.1 - On the Effective Date (as defined in Section 1.6), and in accordance with the
provisions of the FRBCA und the NYBCL, 66 Nyack NY shall be merged with and into 66
Nyuack FL., which shall be the surviving corporation (the "Surviving Corporation") of the

E06000294056 3
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Merger. The name of the Surviving Corporation is, and on and after the Effective Date shall
contimue 1o be,"66 North Broadway Nyack Corp."

1.2 On the Effective Date, the separate existence of 66 Nyack NY shall cease, 66
Nyack NY and 66 Nyack FL shall be a single corporation and the Surviving Corporation shall
possess all the rights, privileges, powers and franchises, of a public as well as of a private nature,
and shall be subject to all the restrictions, disabiliiies and duties of each of the Corporations; and
all and singular, the rights, privileges, powers and franchises of each of the Corporations, and all
property, real, personal and mixed, and all debts due to either of the Corporations on whatever
account, as well for stock subscriptions, as all other things in action or belonging to or due lo
euach of the Corporations, shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed; and all property, rights, privileges, powers
and franchises, and all and every other interest shall be thereafter as effectually the property of
the Surviving Corporation as they were of ihe Corporations, and tille to any real estate or interest
therein, vested by deed or otherwise in either of the Corporations, shall not revert or be in any
way impaired by reason of the Merger, but all rights of creditors and any liens upon the property
of cither of the Corporations shall be preserved nnimpaired and all debts, liabilities and duties of
each of the Corporations shall thenceforth atlach to the Surviving Corporation, and may be
enforced against it {o the same extent as il such debts, Habilities and duties had been incurred or
contracted by it.” Any aclion or proceeding, whether civil, criminal or administrative, peading by
or against either of the Corporations shall be prosecuted as if' the Merger had not taken place, or
the Surviving Corporation may be substituted in such action or proceeding in place of either of
the Corporations.

1.3 °  From time to time after the Effective Date, the last acting ollicers of 66 Nyack NY -
or the corresponding officers of the Surviving Corporation may, in the name of 66 Nyack Ny,
execute and deliver all such proper deeds, assignments and other instruments and take or cause
to be taken all such further or other actions, as the Surviving Corporation, or its successors or -
assigns, may deem necessary or desirable in order to vest in, or perfect or confirm to, the
Surviving Corporation and its successors and assigns, title to, and possession of, all of the
property, rights, privileges, powers and franchiscs referred to in Section 1.2 and otherwise to
caiTy oul the intent and purposes of this Agreement.

1.4  All corporate acts, plans, policies, approvals and authorizations of 66 Nyack NY,
its shareholders, Board of Directors, committees elected or appointed by its Board of Directors,
officers and agents, which are valid and effective immediately prior to the Effective Date, shall
be taken for all purposes as the acts, plans, policies, approvals and authorizations of ithe
Surviving Corporation and shall be as effective and binding on the Surviving Corporation as they
were with respect to 66 Nyack NY. The cmployees of 66 Nyack NY shall become the
employees of the Surviving Corporation and shall continuc to be entitled to the same rights and
benefits which they enjoyed as employees of 66 Nyack NY.

1.5 On and after the Effective Date, (a) the Articles of Incorporation and By-Laws of
66 Nyack 'L, as in effect on the date hereof, shall continue to be the Axticles of Incorporation
and By-Laws of the Surviving Corporation, unless and until they are thereafier duly altered,

2
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amended or repealed, as provided therein or by law, and (b) the persons serving as directors and
officers of 66 Nyack FL immediately prior to the Effective Date shall be the directors and
officers, respectively, of the Surviving Corporation until their respective successors shall have
been elected and shall have been duly qualified or until their carlier death, resignation or
removal.

1.6 If this Agreement is approved and adopted by the Direclors of 66 Nyack NY and
the Directors of 66 Nyack FL and this Agreement is not abandoned or terminated as permitted by
Axticle Five, this Agreervent shall be certified, filed with the Secretary of State of Florida and
recorded in accordance with the FBCA and the Articles of Merger shall be signed, verified and

filed with the Secretary of State of NY in accordance with the NYBCL. - The Mergcr shall -

become effective on the date on which the last of such filings is made, which date is rcfcrrcd to
herein as the “Effective Date”.

ARTICLE TWO
COVENANT OF THE SURVIVING CORPORATION
TO COMPLY WITH CERTAIN PROVISIONS OF NEW YORK LAW

The Surviving Corporation shall comply with the provisions of the NYBCL in that (i} the
Surviving Corporalion agrees that it may be sued in the State of New York for any. prior
obligation of any corporation to the merger that wag organized under New York law, and for
enforcement of any obligation of the Surviving Corporation arising from the merger; (ii) the
Surviving Corporation appoints the Secretary of State of New York as its agent for service of
process in such proceeding at 41 State Street, Albany, NY 12231; and (i) the Surviving
Corporation agrees that it shall promptly pay to any dissenling shareholders of 66 Nyack NY the
amount, if any, to which they shall be emitled as a result of the Merger under the provisions of
the NYBCL with respect to the rights of dissenting shareholders.

ARTICLE THREE
CONVERSION OF SHARES

The manner and basis of converting the shares of New York Commeon Stock bha.ll be as
follows:

3.1 On the Effecuve Date, each share of New York Common Stock issued and
outstanding on (he Effective Date shall thereupon be converted into and exchanged for one share
of Florida Common Stock,

3.2  Onand after the Effective Date, each holder of a certificate evidencing issucd and
outstanding shares of New York Common Stock must surrender such certificate to 66 Nyack FL
and, upon such surrender, such holder shall be entitled to receive a certificate evidencing the
same number of shares of Florida Common Stock as the number of ghares of New York
Common Stock formerly evidenced by the certificate surrendered. Until so surrendered, each
certificate which evidenced shares of New York Common Stock on the Effective Date shall be
.deemed for all purposes to evidence the ownership of the shares of Florida Common Slock into

H06000294056 3
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which such shares were converted by virtue of the Merger. No service charge, brokerage
commission or stock transfer tax shall be payable by any holder of shares of New York Common
Stock in connection with the issuance of cerlificates evidencing shares of Florida Common
Stock, except that, if any such certificale is to be issued in & name other than that in which the
certificatc surrendered for exchange is registered, it shall be a condition of such issuance that the
certificate so swrendered shall be properly endorsed or otherwise in proper form for transfer and
that the person requesting such issuance shall pay any transfer or other taxes required by reason
of the issuance of the Florida Common Stock certificate in a name other than that of the
registered holder of the certificate surrendered, or establish to the satisfaction of 66 Nyack FL or
its transfer agent that such tax has been paid or is not applicable. 66 Nyack FL shall have the
right to rely upon the stock records of 66 Nyack NY as to the ownership of shares of Ilorida
Common Stock on the Iffective Date.

33 66 Nyack NY shall not record on its books any transfer of certificates
representing issued and outstanding shares of New York Common Stock on or alter the Effective
Date.

ARTICLE FOUR
CONDITIONS

The consummation of the Merger i3 subject to the satisfaction prior to the Effective Date
that no governmenlal authority or other third party shall have instituted or threatened any action
or proeeeding against 66 Nyack NY or 66 Nyack FL to enjoin, hinder or delay, or to .obtain
damages or ather relief in connection with, the fransactions contemplated by this Agreement and
no action shall have been laken by any court or governmental authority rendering 66 Nyack NY -
or §6 Nyack FI. unable to consummate the transactions conlemplated by this Agreement. .

ARTICLE FIVE
AMENDMENT AND WAIVER

Prior to the Effective Date, this Agreement may be amended or modified in any manner,
as may be determined in the judgment of the respective Boards of Directors of the Corporations
to be necessary, desirable or expedient in order to clarify the intention of the parties hereto or 1o
elfect or facilitate the filing, recording or official approval of this Agreement and the Merger in
accordance with the purposes and intent of this Agresment. Any failure of either of the
Corporations to comply with any of the agreements set forth herein may be expressly watved in
writing by the other Carporation.

66 NORTH BROADWAY NYACK CORP.,
& New York corporation

By:WM /Mf

Mildred Schoenberg, Presidént

4 H06000204056 3
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66 NORTH BROADWAY NYACK CORP.,
a Florida corporation

BM )'(/MW

Mildred Schoenberg, Presi§ént

Phclients\Suhoenberghih North Droadwuy Nyack Corp\Reorghagreement and plan of meeger 11E306.wpd
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