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ARTICLES OF MERGER
OF
ANNISTON AFFILIATES, IINC.
‘WITH AND INTO
ANNISTON AFFILIATES, INC.
(Under Section 607.1109 of the Florida Statutes)

FIRST: The name of cach constiruent entity is as follows:

(A) ANNISTON AFFILIATES, INC,, a New York corporation,
the merged entiry; and

(B) ANNISTON AFFILIATES, INC.,, a Florida corporation, the

surviving corporaton. P f i 0000 [/5;2010

SECOND: The name of the surviving corporarion is ANNISTO
AFFILIATES, INC., a Florida corporation. :

THIRD:  The date of filing of the Certificate of Incorporation for the
merged corporation ANNISTON AFFILIATES, INC., a New York corporation, was
February 17, 1999, The surviving corporation, ANNISTON AFFILIATES, INC., was
incorporated under the laws of the Starc of Florida. The date of filing of the Ardcles of
Incorporation for the surviving corporaton, ANNISTON AFFILIATES, INC,, a Florida
corporation, was May 2.1 , 2014.

FOURTH: The Plan of Merger is attached hereto and made a pate hereof.
The Plan of Mcrger was approved by the suwviving corporation, ANNISTON
AFEILIATES, INC,, a Florida corporation in accordance with the applicable provisions of
Secdions 607.1101 and 607.1103 of the Florida Starures. The Plan of Merger was
appraved by the merged corporaton, ANNISTON AFFILIATES, INC., a New York
corporation in accordance with the applicable laws of the State of New York.

IN WITNESS WHEREOF, the undersigned bave executed these Arricles
of Merger this L2-day of May, 2014.

ANNISTON AFFILIATES, INC., ANcw  ANNISTON AFFILIATES, INC,, A
York corporation, the merged corporadon  Florida corporation, the surviving

corporation
T ) .
By Myt el By fath, el
Archur Asch, President Arthur Asch, President
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14 MAY 27 A5G
PLAN OF MERGER
OF
ANNSITON AFFILIATES, INC. (NY)
WITH AND INTO
ANNISTON AFFILIATES, INC. (FL)

FIRST: (@)  The exact name, entity type and jurisdicrion of cach
merging party/constinient corporation is as follows:

ANNISTON AFFILIATES, INC.,, a New York Corporation (“ANNISTON
(NY)).

ANNISTON AFI-‘ILIATES, INC.,, a Florida Corporation (“"ANNISTON
(EL)").

{b)  The name of the surviving corporation is ANNISTON
AFFILIATES, INC., a Florida corporation, and following the merger its name shall
continuc ro be ANNISTON AFFILIATES, INC.

SECOND: As to cach constituent corporation, the designation and
number of outstanding shares of cach clags and series and the voting rights thereof are as
follows:

Designation and number of shares in Class or Series of Shares
Corporation each class or series outstanding entitled to Vote
ANNISTON (NY) Common Stock no par value, 200 shares Common Stock

authorized, 100 shares issued

O 7A\ s of encrger anison B1e0) unc
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ANNISTON (FL) Cemmon Stock, no par valuc, 200 shares Common Stock
authorized, 100 shares issued
THIRD:  The terms and conditions of the merger including the manner

and basis of converting the shares of the constituent corporations into shares of the

surviving corporation arc as follows:

()

(b)

{c)

(d)

All of the shares of the sutviving corporation, ANNISTON (FL), arc
held by the merging corporation, ANNISTON (NY), and all such
shares which are issued and ourtstanding on the effective date of the
merger shall be automatically cancelled and rerminated.

All of the shares of the merging corpotation, ANNISTON (NY),
which are issued and oustanding on the effective date of the merger
shall be exchanged for shares of the surviving corporation,
ANNISTON (FL), such that the sharcholders of the merging
corporation, ANNISTON (NY), shall become shareholders of the
surviving corporation, ANNISTON (FL), cach such sharcholder to
hold shares of the surviving corporadon, ANNISTON (FL) in the
same proportion as such sharcholders held shares of the merging
corporation, ANNISTON (NY) prior to the merger.

Following the effectiveness of the merger, the following sharcholders

shall hold the shares of ANNISTON (FL) set forth opposite their
name:

Arthur Asch 100 Shares

. After the cffective date of this agreement each holder of an

outstanding certficate representing shates of common stock of
ANNISTON (NY), the merged corporation, shall surrender the samc
to ANNISTON (FL), the surviving corporation, and cach such holder
shall be entitled upon such surrender to receive the number of shares
of common stock of ANNISTON (FL), the surviving corporarion, on
the basis provided hevein, Ungl so surrendered the oursranding shares
of the stock of ANNISTON (NY), the merged corporation, to be
converred into the stock of ANNISTON (FL), the surviving
corporation, as provided herein, may be trcated by the surviving

2
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corporation for all corporate purposes as evideneing the ownership of
shares of the surviving corporation as though said surrender and
exchange had taken place. After the cffectve date of dhis agreement
cach registered owner of any uncertificated shares of common srock of
ANNISTON (NY}, the merged corporation, shall have said shares
cancelled and said registered owner shall be entitled to the number of
common shares of ANNISTON (FL), the surviving corporation, on
the basis provided herein.

The by-laws of ANNISTON (FL), the surviving corporation, as they
shall exist on the cffective date of this agreement shall be and remain
the by-laws of the surviving corporation until the same shall be
aleered, anended and repealed as therein provided.

The dircctors and officers of ANNISTON (FL), the surviving
corporation, shall continue in office undl cheir successors shall have
been elected and qualified.

This merger shall become effective upon filing of Articles of Merger
with the Florida Department of Stare,

Upon the merger becoming cffective, all the property, rights,
privileges, franchises, patenes, mademarks, licenscs, registrations and
other assets of every kind and description of the merged corporation
shail ¢ transferred to, vested in and devolve upon the ssrviving
corporation without further act or decd and all property, rights, and
every other interest of the surviving corporation and the merged
corporation shall be as effeenively the properry of the surviving
corporation as they were of the surviving corporation and the merged
corporation respectively, The merged corporation hereby agrees from
time to rime, as and when requested by the surviving corporation or
by its successors or assigns, to execute and deliver or cause to be
exccuted and delivered all such deeds and instruments and o ke or
causc to be mken such further or other action as the surviving
corporation may deemn necessary or desirable in order to vest in and
confirm 1o the surviving corporation title to and possession of any
property of the merged corporaton acquired or to be acquired by
reason of or as a result of the merger herein provided for and
otherwise to carry out the intent and purposes hereof and the proper
officers and directors of the surviving corporation arc fully authorized
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in the name of the merged corporation or otherwisce to ke any and all
such action.

ANNISTON (FL), the surviving corporation hereby (i) agrees that ic
maay be served with process i the State of New York in any
proceeding for the enforcement of any obligation of ANNISTON
(NY), the merged corporation, and in any procceding for the
enforcement of the rights of a dissenting sharcholder of ANNISTON
(NY), the merged corporaton,; (i) irrevocably appoines the Seerctary
of State of New York as its agent to accepe scrvice of process in any
such proceeding; and (i) agrees rhaz it will promptly pay to
dissenung sharcholders of ANNISTON (NY), the merged
corporation, the amount, if any, to which they shall be entitled
pursuant to the laws of the Statc of New York.

Al of merger mhion (1 -Q1abey
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CERTIFICATIONS

1, Arthur Asch, President of ANNISTON AFFILIATES, INC., a New York corporation,
hereby certify under penalties of perjury thac the within Plan of Merger was duly submitted
and approved by an Action by Unanimous Wrirtten Consent of the Sole Direcror dated May
L7 | 2014 and the Plan of Merger was submitted and approved by an Action by
Unanimaous Written Consent of the Sole Sharcholder dated May 22 | 2014.

v,
5/4{1”& {L % .'/('

Arthur Asch, President

Dared the 12- day of May, 2014

I, Arthur Asch, President of ANNISTON AFFILIATES, INC,, a Florida corporarion,
hereby certify under penaltics of perjury that the within Plan of Merger was duly submitted
and approved by an Action by Unanimous Written Consent of the Sole Director dated May
Ll , 2014 and the Plan of Merger was submitced and approved by an Action by
Unanimous Written Consent of the Sole Sharcholder dared May 2.2 | 2014,

t
(et fo.
Arthur Asch, President
Dated the 2% day of May, 2014
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