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ARTICLES OF MERGER L0

(Proflt Co_rporatium)

The following arucles of merger are submitted in accordance with thy Floride Business Corporation
pursuant to section 607.11035, Florida Statutes. :

First; The name snd jurisdiction of the suryiving corporation:

Name ' humisdietion
{If knowr/ rpplicablo)
Kings Point Industrics, Inc. Florida PO7000129760
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Second: The name and jurisdietion of cach merglng corperalion:

Name Jurisdiction Document Number
(1f known/ applicable)
Kings Point Industrics, Ing. New York NA .
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Third: The Plan of Merger is atached. Sm o
brida

Fourth: The merger shall become sffective on the date the Articles of Merger are filed with the FIs
Department of State.

OR I L A (Bnter » spocific date. NOTE: An effestive date cannot b prior to the date of filiy or mere

than 50 dnys afver merger flle date.)

Fifth: Adoption of Merger by purviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on Dogember 21,

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharsholder approval was not required.

Bixth: Adoption of Mearger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merglog carporation(s) on Déesmber2l,

k007

The Plan of Merger waas adopted by the boord of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attack additional sheats if necessary)
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Seventh: SIGNATU FOR EACH C RATION

mﬂg____.
Kings Paint Indupires, Inc. ‘5' U)Uu\;- Jageph Giurwin, Fresidemt

Kings Pods Indusuics, Inc. Josogh Gurwin, Prezidant
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PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted {n complisnce with section 607.1101, Fiorida Statutes, and in accordance

with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the gurylying corporetion:

Name Jurisdicticn
8EE ATTACHED AOREEMENT AND PFLAM OF MERGER

Secend: The name and jurisdiction of cach merging corporation:

Name Jurigdiction

Third: The terms and conditions of the merger are a$ foliows:

Fourth: The manner and basis of converting ths shares of each corporation inte sheres, obligation

securities of the surviving corporation or any other corparation or, in whole or in part, into cash or
propesty and the manner and basis of converting rights to acquire sharss of each gorporation into v

, or othet
ther
13 1o

acquire shares, obligations, or. other securities of the surviving or any other corporation of, in wholt or in part,

into eash or other proparty are as follows:

{Aztach additional shears if necessary)
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corperation ar¢ indicated below or attached:

OR

Restated articles are attached:

Other provisicns rolating to the merger are as follows:
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AGREEMENT AND PLAN OF MERGER
OF

KINGS FOINT INDUSTRIES, INC,
{a Now York corporation)

INTO

KINGS FPOINT INDUSTRIES, INC,
(a Floride corporation)

This Agreement and Plan of Merger (the “Agreement”), dated as of Dacerpber 21,
2007, has been adopted by the written consent of the sole member of the Board of Directdrs of
Kings Point Industries, Inc., 8 New York corporation, (“Kings-NY™) and by the unanimops
writteq consent of the Board of Directors of Kings Point Industries, Inc., a Florida corporgtion
(“Kings-FL™). The Board of Directors of Kings-NY and the Board of Directors of KingstFL
have ﬁubminad this Agreement to their respective sharcholders entitled to vote thereon far their

approval. Kings-NY and Kings-FL agree as follows:

1. Nuames of Constituent Comoprations.

(a) The names of the constituent ¢orporations are Kings Point
Industries, Inc., a New York corporation, and Kings Point
Industries, Inc., 8 Florida corporation.

(b)  The name of the surviving corporation is Kings Point Indugtries,
Ing., a Florida corporation,

2. Effective Date, The effective date of the merger of Kings-NY intq Kings-
FL (the “Merger”) will be on December 31, 2007 (the “Effective Date™).

3. Merger. On the Effective Date, Kings-NY will be merged with angd Into
Kings-FL, which will continue 1o be governed by the lows of the Stats of
Florida, and the separate corporats existence of Kings-NY will thjreupon
cease,” The Merger will be pursuant to the provisions and with thejeffec
as provided in the Business Corporation Law of the State of New York
and the Business Corporation Act of the State of Florida.
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4, ssued ding Stock.

{8)  The designation and number of outstanding shares of Kingy-NY
are 100 common shares, with 2 par value of $1.00 per shard, all of
which are entitled to vote, This number of shares is not sublject 10
change prior fo the Effective Date.

(b)  The desigmation and number of outstanding shares of King$-FL are
100 commoen shares, all of which are entitled to vote. This ber
of shared is not subject to change priar to the Effective Datg.

5. Cancellation of Stoek. Upon the Effective Date, each issued and
cutstandizg common shares of Kings-NY will be cancelled upon surrender
of all share certificates without any consideration being paid to the;
shareholders in respect thersof.

6.  By-laws. On the Effective Dats, the by-laws of Kings-FL, as in effect
immediately prior to the Effective Date, will be the by-laws of the
surviving corporation.

7. Rimetors and Officers,

(a)  The persons who are directors of Kings-FL immediately prior to
the Effective Date will, on and after the Effective Date, continue as
direotors of the surviving corporation without change untiljtheir
successors have heen duly elected and qualified or until their
earlier death, removal and resignation.

]
(b}  The persons who are officers of Kings-FL immediately pripr to the
Effective Date will, on and after the Effective Date, continhe as
officers of the surviving corporation without change until their
succesaors have been duly elected and qualified or until their
enrlier death, removal or resignation,

8. Ternination. Anything in this Agreement or elsewhere to the conprary
notwithstanding, this Agreement may be terminsted and sbandondd by
either of the gonstituent corporations by an appropriate resolution of its
Board of Dircctars at any time prior to the Effective Date.
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IN WITNESS WHEREOQF, the undereigned have cansed this Agreemem o bﬁ
¢xcouted as of the day and year frst above written,

KINGS POINT INDUSTRIES, INC.

Name? ) wrwin
Title; Presg

KINGS POINT INDUSTRIES, INC.,

By: MA/V':'

Name: Gurwin
Title; 4111
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