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ARTICLES AND PLLAN
OF MERGER
of
AMERICAN VENTURE GROUP INC.

(a Florida corporation)

into
AVGONY, INC.
{a New York corporation)

Pursuant to the provisions of Section 607.1101 of the Florida Business Corporaticn Act,
the undersigned corporations adopt the following Articles and Plan of Merger, as follows:

1. The names of the constituent corporations are AMERICAN VENTURE GROUP
INC., a Florida corporation ("Venture") and AVGONY, INC., a New York corporation. The

name of the surviving corporation is AVGONY, INC., a New York corporation ("AVGONY").

2. (@) The designation and number of outstanding shares of Venture are Two
Hundred (200) shares of common stock, par value $1.00 per share, each of which is entitled to
one vote. The number of shares of Venture is not subject to change prior to the effective date

of the merger.

()  The designation and number of outstanding shares of AVGONY are Two

Hundred (200) common shares, par value $1.00 per share, each of which is entitled to ane vote.

The number of shares of AVGONY is not subject to change prior to the effective date of the

merger,
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3. The terms and conditions of the merger are as fellows:
(a) The manner and basis of converting the shares of Venture into
shares of AVGONY is as follows: upon the merger becoming effective, ¢éach share of common

stock of Venture shall be canceled.

(b)  The directors and officers of AVGONY on the effective date of the

merger shall continue to be the directors and officers of AVGONY.

(©)  The bylaws of AVGONY on the effective date of the merger shall

continue to be the bylaws of AVGONY.

(d)  Theeffect of the merger shall be the effect described in Section 906
of the Business Corporation Law of the State of New York and Section 607.1108 of the Business

Corporation Act of the State of Florida.

4.  The merger shall be effective on the date the Certificate of Merger is filed by the

Department of State of the State of New York and the Department of State of the State of
Florida. The filing of these Articles and Plan of Merger with the Department of State of the

State of Florida shall constitute the filing of the Certificate of Merger in Florida.

S. The shareholders and boards of directors of the constituent corporations adopted

these Articles and Plan of Merger on December 24, 1996,
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IN WITNESS WHEREOF, the undersigned hereby sign this Agreement and Plan of

Merger and affirm the statements made herein as true under the penalties of perjury the ok %

day of December, 1996.

AMERICAN VENTURE GROUP. INC.

Kurt E. ‘6’03

President

Kurt E. @r&mﬁt{
Secretary

AVGONY, INC.

By: /4 %ﬂ/’w

I?ﬂrt E. érﬁsn;éﬁ

President/ ‘
By: Y ‘%”“’_—'

& E. %o
K B Grosngl




