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ARTICLES OF MERGER
OF
327 EAST 84TH ST., INC,, A NEW YORK CORPORATION

WITH AND INTO 26 /7
327 EAST 84TH $T., INC,, A FLORIDA CORPORATION D/, 6008 179

Pursuant to the Florida Business Corporation Act and the New York Busingss
Corporation Law, 327 EAST 84TH ST., INC., a New York corporation (the “\’icgg!_ng
:Q,M;gg") and 327 EAST 84TH ST., INC., a Florida corporation (the ‘fm‘ viving
- tion’ ), hereby adopt the following :‘&rﬁcleﬂ; of Merger with respect to the merger Merging
Corporation with and into Surviving Corporetion (the “Merger™):

FIRST: The plan of merger, pursuanti to the applicable provisions of the Florida
Business Corporation Act, and the New York Business Corporation Act, is as follows:

(a) At the “Effective Time"” (as such term is hercinafter defined), Merging
Corporatton will be merged with and into Surviving Corperation, and Surviving
Corporation will be the surviving corporation of the Merger.

(b)  The terms and conditions of the Merger are as follows:

] The Surviving Corporation shall continue the corporate existence
under the laws of the State of Florida, and the Surviving Corporation shall possess
all the rights, privileges, immunities and franchises, of a public as well as o
private nature, of the party to the Merger, and all property, real, personal or
mixed, and all debts due on whalever account, including subscriptions for shares,
and all other choses in action, and all and every other interest of or belonging to
or due to the party to the Merger shall be taken and deemed to be transferred to
and vested in the Surviving Corporation without further act or deed; and the title
to any real estate, or any interest therein, vested in the party to the Merger shall
not revert or be in any way impaired by reason of such Merger; and the Surviving
Corporation shall thenceforth be responsible and liable for all of the liabilities and
obligations of the party to the Merger, and any claim existing or action or
proceeding by or against the party to the Merger may be prosecuted as if such
Merger had not taken place, or the Surviving Corporation may be substituted in its
place, and neither the rights of creditors nor any liens upon the property of the
party will be impaired by the Merger.

(i) The Articles of Incorporation of Surviving Corporation, as in effect
imrmediately prior to the Effective Time, shall be the Articles of Incorporation of
the Surviving Corporation until thereafter amended as provided by applicable law.

(iii)  The Bylaws of Surviving Corporation, as in sffect immediately

prior to the Effective Time, shall be the Bylaws of the Surviving Corporation until
thereafter amended as provided by law,
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(iv)  The directors and officers of Surviving Corporation immediately
prior to the Effective Time shall be the directors and officers of the Surviving
Corporation until their successors are duly elected and qualified.

(©) The manner and basis of converting or exchanging the shares of capital
stock in Merging Corporation into shares of the capital stock in the Surviving
Corporation shall be as follows:

3] By virtue of the Merger and as of the Effective Time, the issued
and outstanding shares of common stock in Merging Corporation will be
converted into and become, without action on the part of the holders thereof,
equal amounts of issued and outstanding shares of common stock in Surviving
Corporation.

(ii) At and afier the Effective Time, the shareholders of Merging
Corporation upon presentation and surrender of a certificate or certificates
therefore to Surviving Corporation, will be entitled to receive in exchange
therefor a certificate or certificates representing the number of shares of Surviving
Corporation’s common stock to which such holders are entitled as provided in
Subsection (c)(i} berein above. Until so presented and surrendered in exchange
for a certificate representing common stock in Surviving Corporation, each
certificate which represented issued and outstanding shares of common stock in
Merging Corporation as of the Effective Time, shall be deemed for all purposes to
cvidence ownership of the number of shares of common stock in Surviving
Corporation into which such shares of common stock in Merging Corporation
have been converted pursuant to the Merger.

(d) The Merger shall become effective upon the date and time of the filing of
Articles of Merger with the Division of Corporations of the Department of State of the
State of Florida (the “Effective Date™).

SECOND: Pursuant to the applicable provisions of the Florida Business Corporation
Act and the Bylaws of Surviving Corporation, the directors and shateholders of Surviving
Corporation approved the Merger by a Written Consent effective as of the 25th day of February,
2016, and the number of votes cast for approval was sufficient.

THIRD: Pursuant to the applicabic provisions of the New York Business Corporation
Act and the Bylaws. of Mergiog Corporatinn,. the dircetors and the shareholders of Merging
Corporation #pproved the Merger by a Wiihén Consent ¢ffcctive as of the 25™ diy o7 Pebrusry;
2016, and the number of votes cast for approval was sufficient.
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IN WIENESS WHEREOF, Merging Corporation and Surviving Corporation have
caused these Articles of Merger to be signed on their behalf hereinbelow by their respective duly
authorized representatives on this 25th day of February, 2016,
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327 EAST 84TH ST., INC,,
a New York corporation

AR

fe : iaAHcmz,PremdentJ

327 EAST 84TH ST., INC,,
a Florida corporation
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