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ARTICLES OF MERGER
: or
PJ Birds, Inc. & Parrot Jungle and Gardens Limited, Inc.
INTO
Parroi Jungle and Gardens of Watson Island, Inc.

Pursuant to Section 607.1105 of the Florida Statutes, the undersigned corporations, Parrot Jungle
and Gardens of Watsen Island, Inc., a Florida corporation, and PJ Birds, inc. & Puarrot Jungle and Gardens
Limited, Inc., each Florida corporations, adopt the following Articles of Merger for the purpose of
merging PJ Birds, Inc. & Parrot Jungle and Gardens Limiled, Inc. into Parrot Jungle and Gardens of
Walson Island, Inc. :

Plan of Merger

1. The Plan of Merger sctting forth the terms and conditions of the merger of PJ Birds, Inc. &
Parrot funpgle and Gardans Limiled, Inc. into Parrot Jungle and Gardens of Watson Island, Ine. is
attached 1o Lthese Articles as an exhibil.

Adoption of Plan

2. P) Birds, Inc., having three sharcholders entitled to vote on the Plan of Merger, the Plan of
Merger was adopted by unanimous vote at a meeting of such sharcholders. The meeting was heid on the
20" day of Decernber 2009, in which all sharcholders entitled o voie were present.

3. Parrot Jungle and Gardens Limited, Inc., having three sharcholders entitled to vote on the Plan
of Merger, the Plan of Mer%‘er was adopted by unanimous vole al 2 meeting of such shareholders, The
meeting was held on the 20" day of December 2009, in which all shareholders entitled 1o vote were
present.

4. Parrot Jungle and Gardens of Watson [sland, Inc. at a joint meeting of the shareholders and
directors, the Plan of Merger was adopied at a meeting of directors on 20™ day of December 2009with all
directors in attendance and all directors voting in favor of Plan and no directors voling against the Plan,
At the directors meeting the board unanimously approved reselutions merging P1 Birds, Inc. & Parrot
Jungte and Gardens Limited, Inc. into Parrot Jungle and Gardens of Watson Island, Inc., and
immediately Lherealter canceling the shares of PJ Birds, Inc. & Parrot Jungle and Gardens Limited,

Inc.

Following the directors meeting, Parrot Jungle and Gardens of Watson 1sland, Inc. having three
shareholders entitled to vote on the Plan of Merger, the Plan of Merger was adopted by unanimous vote at
a meeting of such shareholders. The meeting was held on the 20" day of December 2009, in which all
shareholders entitled to vote were present.

d Elfective Date
5. The Plan of Merger shall be effective on the later of the date these Articles are filed with the

Department of State or December 20, 2009.
**SIGNATURES ON PAGE TO FOLLOW**
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IN WITNESS WHEREOF, cach of the undersigned corperations has caused these Articles to be

signed as of 20™ day of December 2009.

PJ Birds, Inc. (Non-s

//
Bﬂﬁféfﬁq C:’
. Levine, lPr::.:dcnl

,7

ATTES / /; ;
4¢ % /{AML¢7Ub/
M‘f;?t'l_.cv . Sefrelary &

Tr tec:/ ary Levine Revo

'Irustee, Bemard . Levine Revocable Trust (Sharcholder)

/

M Honald Krongold, Vice president &
Trustee Gold Krown Trust {Sharcholder)

Parrot Jungle and Garden
By _/2/4—-——-‘
Berf MLée, Prokident -7
."‘/
FTTEST, // -

g " Kertme
Mirsy(]?evm Sécfcm'r'y & :
Trusfee y Levine Revocable A'rust (Sharehalder)

M S
L ‘n%
TruStee, Bernar . Levine Revacable Trust (Shareholder)
/o
M. R%ﬂkr’ﬁﬁgﬁ, Vice pré€ident &
Trustée Gold Krown Trust (Shareholder)

ited, Inc, {Non-surviving Corporation)
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Parrot Jungle and Garde Watsen Island, Inc. (Surviving Corporation)

L AN

Levine Rev ée Trust (Sharchalder)

T&;ﬂ " Cgving,
ustee. Bernard M. Levine Revocable Trust (Shareholder)

T2

M. Rénaid Krongold. Vice president &
Trusiee Gold Krown Trust (Shareholder)

Fax
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER by aed among PJ Birds, Inc. & Parrot
Jungle and Gardens Limited, Inc. (“Non-surviving Coerporations™) with and inte Parrot
Jungle and Gardens of Watson Island, Inc. (“Surviving Company™)

This is a Plan and Agreement of Merger (“Agreement™) between PJ Birds, Inc. & Parrot Jungle
and Gerdens Limited, Inc., ecach Florida corporations {the Non-surviving Corporations), and
Parrot Jungle and Gardens of Watson Island, Inc. (Surviving Corporation), a Florida
corporation.

1.PLAN OF MERGER
Plan Adopited

1.01. A plan of merger of PJ Birds, Ine. & Parrot Jungle and Gardens Limited, Inc. and Parrol
Jungle and Gardens of Watsan [sland, [nc., pursuant to Section 607.1101 Fla. Stat. and Scction
368 (a)(1){A), is adopted as follows:

{a} Pl Birds, Inc. and Parrot Jungle ard Gardens Limited, Inc. shall be merged with and into
Parrot Jungle and Gardens of Watson Island, lnc., to exist and be gaverncd by the laws of the
State of Florida.

(b}  The name of the Surviving Corporation shall be Parrot Jungle and Gardens of Watson
Island, Inc.

(c¢) When this Agreement shall become effective, the separate corporate existence of PJ
Birds, Inc. and Parrot Jungle and Gardens Limiled, Inc. shall cease, and the Surviving
Corporation shall succeed, without other fransfer, to all the rights and property of each of PJ
Birds, Inc. and Parrot Jungle and Gardens Limited, Inc., and shall be subject to ail the debts and
liabilitics of the Non surviving Corporativns in the same manner as if the Surviving Corparation
had itself incurred them. All rights of creditors and all liens on the property of each constituent
corporation shall be preserved unimpaired, limited in ficn to the property affected by the liens
immediately prior to the merger.

(d) The Surviving Corporation wilt carry on business with the assets of each of PJ Birds, Inc.
and Parrot Jungle and Gardens Limited, Inc., as well as with the assets of Parrot Jungle and
Gardens of Watson Isfand, Inc.

(e) The shareholders of PJ Birds, Inc. and Parrotl Jungle and Gardens Limited, Inc. will
surrender afl of their shares in the manner hereinafier set forth.

(D) In exchange for the shares of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc.
surrendered by its sharcholders, the Surviving Corporation will issue and transfer to these
shareholders, on the basis set forth in Article 4 below, shares of common stock both voting and
non-voting stock . The Surviving Corporation will amend its Articles of Incorporation, if
necessary, as sct forth below to provide for issuance of the shares non-voting stock to be used in

1
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the exchange.

(g) The shareholders of Parrot Jungle and Gardens of Watson Island, Inc. will retain their shares
as shares of the Surviving Corporation,

(h} The Articles of Incorporation of Parrot Jungle and Gardens of Watson Island, Inc. shall be
amended, if not already done so at the time of the fiting the Articles of Merger, to modify the
authotized common shares into & class of voting and a class of nonvoting shares.

(2) Except for the amendment referred to above, the Articles of Incorporation of Parrot Jungle
and Gardens of Watsan Island, Inc. shall continue in full force as the Articles of Incorporation of
the Surviving Corporation until farther amended, altered, or repealed as provided in the Articles
or as provided by law,

Effective Date

1.02. The cffective date of the merger (“Effective Date™) shall be the later of its date of filing
with the Florida Secretary of State or December 20, 2009.

2 . REPRESENTATIONS ANT}) WARRANTIES OF CONSTITUENT CORPORATIONS
Non-Surviving Corporativns

2.01. As a material inducement to the Surviving Corporation to execute this Agreement and
perform its obligations under this Agreement, PJ Birds, Inc. and Parrot Jungle and Gardens
L.imited, Inc. represent and warrant to the Surviving Cerporation as follows:

(a}Each of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. is a corperaticn duly
organized, validly cxisting, and in goed standing under the laws of the State of Florida, with
corporate power and authority to own property and carry on its business as it is now being
conducted. Each of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. is not required to
be qualified as a foreign corporation 1o transact business in any other jurisdiction.

(b) PJ Birds, Inc. has an authorized capitalization of $100, consisting of 100 sharcs of common
stock, each of $1.00 par value, of which 71.42 shares are validly issued and outstanding, fully
paid, and nonassessable on the date of this Agreement as follows:

® Bernard M. Levine I'rust—{wenty-five (25} Serics A voting
shares;

o Mary Levine Trust-- twenty-five (23) Series A voting shares; and

. Gold Krown Trust, M. Ronald Krongold, Trustee--- Twenly One

and 42/100 (21.42) (Series B Non- Voting)
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(c) Parrot Jungle and Gardens Limited, Inc. has an authorized capitalization of $7,500,
consisting of 7500 shares of common stock, each of $1.00 par value, of which 286 shares arc
validly issued and outstanding, fully paid, and nonasscssable on the date of this Agreement as

fotllows: .
. Bernard M. Levine Trust—one hundred {100) Series A voting shares;
. Mary Levine Trust-- one hundred (1{0) Series A voting shares;
° Gold Krown Trust, M. Romatd Krongold, Trustee— Eighty-five

72/100(85.72) {Series B Non- Voting)

(d) Each of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. has furnished the
Surviving Corporation with the unaudited balance sheet of itself as of December 31, 2008 and
the refated unaudited statement of income for the twelve months then ended, and an interim
unaudited balance sheet (the Balance Sheet) as of November 31, 2009 (the Balance Sheet Date)
and the related statemnent of income for the twelve month period then ended. These financial
statements (i) are in accordance with the books and records of each of PI Birds, Inc. and Parrct
Jungle and Gardens Limited, Inc.; (ii} fairly present the financial condition of each of PJ Birds,
Inc. and Parrot Jungle and Gardens Limited, Inc. as of those dates and the results of its
operations as of and for the periods specified, Il prepared in accordance with generally
accepted accounting principles applied on a basis consistent with prior accounting periods; and
(iii) contain and reflect, in accordance with generally accepted accounting principles
consistently applied, reserves for all liabilities, losses, and costs in excess of expecied receipts
and atl discounts and refunds for scrvices arkl products already rendered or sold that are
reasonably anticipated and based on events or circumstances in existence or likely to occur in
the future with respect to any of the contracts or commitments of each of PJ Birds, Inc. and
Parrot Jungle and Gardens Limited, Inc, Specifically, but not by way of limitation, the Balance
Sheet discloses, in accordance with generally accepted accounting principles, all of the debts,
liabilitics, and obligations of any naturc (whether absolule, accrued, contingent, or otherwise,
and whether due or 1o become due) of cach of PJ Birds, Inc. and Parrot Jungle and Gardens
Limited, Inc. at the Balance Sheet Date, and includes appropriate reserves for all taxes and other
jiabilities accrued or due at that date but not yet payable.

(e) Alt required federal, state, and local tax returns of cach of PJ Birds, Inc, and Parrot Jungie
and Gardens Limited, Inc. have been accurately prepared and duly and timely filed, and all
federal, state, and local taxes required to be paid with respect to the periods covered by the
returns have been paid. Neither P) Birds, Inc. nor Parrot Jungle and Gardens Limited, Inc, have
been delinguent in the payment of any t&x or assessment.

() Neither of P} Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. have any outstanding
stock subscriptions, options, or rights.

{g) That said officers of cach of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, inc. or
any one of them, acting for and on behalf of such corporation, are authorized to exccute this
Agreement and to take such other and further actions and to execute such other and further
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documents as such officer or officers deems necessary or desirable in connection with this
transaction.

(h) There is no litigation or other procceding pending or threatened against or affecting PJ Birds,
Inc. and Parrot Jungle and Gardens Limited, Inc., and neither is in default with respect to any
otrder, wril, injunction, decree or demand of any court or nther governmental or regulatory
authority Pending or threatened legal actions.

(i) Each ot PJ] Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. is not in violation in any
material respect of its Certificate of Incorporation or By-Laws, as amended, or of any applicable
law .

(j) Eechof PI Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. have good title to all of its
assets; and the said assets are not and will not be subject to any liens or encumbrances other than
those presently existing or which may exist by contract, or other cncumbrances and liens (which
do not materially interfere with the use or materially affect the value of such property and
assets). Such properties and assets include all ofthe fixed assets used in or necessary to the
operation of the business of PJ Birds, inc. and Parrot Jungle and Gardens Limited, Inc. as such
business is presently conducied or proposed to be conducted and all such assels are in good
condition and repair.

Surviving Corporation

2.02. As a material inducement to cach of PJ Birds, Inc. and Parret Jungle and Gardens Limited,
Inc., to execute this Agreement and perform its obligations under this Agreement, Parrot Jungle
and Gardens of Watson Island, Inc. represents and warrants to PJ Birds, Inc. and Parrot Jungle
and Gardens Limited, Inc., as follows:

(a) Parrot Jungle and Gardens of Watson Island, Inc. is a corporation duly organized, validly
existing, and in good standing under the laws of the State of Florida, with corporate power and
authority to own property and carty on its business as i is now being conducted. Parrot Jungle
and Gardens of Watson Island, {nc. is not required to be qualified as a foreign corporation to
transact business in any other jurisdiction.

{b) Parrot Jungle and Gardens of Watson Island, inc. has an authorized capitalization of $1000,
divided into two classcs of shares, namely, 500 Class A voting common shares, each of $1.00 par
value, and 500 Class B non-voting common shares, each of $1.00 par value. As of the date of
this Agreement, 100 shares of Class A voting and 42.85714 Class B non-voting common shares,
are validly issucd and outstanding, fully paid, end non-assessable as folows:

. Bernard M. Levine Trust—Fifly (50) Class A voting shares;
® Mary Levine Trust— Fifty {(50) Class A voting shares; and

L Gold Krown Trust, M. Ronald Krongold, Trustee— Forty Two
8471/1000 (42.8571) Series B non-voling shares)
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Securifies Law

2.03. The parties will mutually arrange for and manage all necessary procedures under the
requirements of fuderal and Florida securities laws and the relaled supervisory commissions to
the end that this plan is properly processed to comply with registration formalities, or to take full
advanlage ol any appropriasie exemptions from registration, and to otherwise be in accord with
all antifraud restrictions in this area,

3. COVENANTS, ACTIONS, AND OBLIGATIONS PRIOR TO THE EFFECTIVE
DATE .

Inferim Conduct of Business; Limitations

3.01. Except as limited by this Paragraph 3.01, pending consummation of the merger, each of the
constituent corporations will carry on its business in substantially the same manner as before and
will st its best efforts {o maintain its business organization intact, to retain its present
employees, and to maintain its relationships with suppliers and other business contacts. Excepl
with the prior consent in writing of Parrot Jungle and Gardens of Watson Island, Inc., pending
consummation of the merger PJ Birds, Tnc, and Parrot Jungle and Gardens Limited, Inc. shall
not:

" {a) Dcclarc or pay any dividend or make any other distribution on its shares.

{(b) Enter into any transaction ather than those involved in carrying on its ordinary course of
business.

Submission to Sharcholders

3.02. This Agreement shall be submitted to the shareholders of PJ Birds, Inc. and Parrot Jungle
and Gardens Limited, Inc. for approval in the manner provided by the laws of the State of
Florida. This Agreement may not be submitted to the shareholders Parrat Jungle and Gardens of
Watson Island, Inc. for approval beecausc such approval is not required pursuant to Fla. Stat.
607.1103(7).

Conditions Precedent to Obligations of among PJ Birds, Inc. & Parrot Jungle and Gardens
Limited, Inc. '

3.03. Except as may be expressly waived in writing by PJ Birds, Inc. and Parrot Jungle and
Gardens Limited, Inc., all of the obligations of PJ Birds, Inc. & Patrot Jungle and Gardens
Limited, Inc. under this Agreement are subject to the satisfaction, prior to or on the Effective
Date, of each of the foilowing conditions by Parrot Jungle and Gardens of Watson Island, Inc.:

(a) The representations and warranties made by Parrot Jungle and Gardens of Watson Island, Inc.
to PJ Birds, Inc. & Parrot Jungle and Gardens Limited, Inc. in Article 2 ol this Agreement and in
any document delivered pursvant to this Agreement shalt be deemed to have been made again on
the Effective Date and shall then be true and correct in all material respects, [ Parrot fungle and

Gardens of Watson Island, Inc. 1o PJ Birds, Inc. shall have discovered any material error,

5
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misstatement, or omission in those represcntations and warrantics on or before the Effective
Date, it shall report that discovery immediately to PJ Birds, Inc. and Parrot Jungle and Gardens
Limited, Inc. and shall either correct the error, misstatement, or omission or abtain a written
waivers from Pl Birds, In¢. and Parrot Jungle and Gardens Limited, Inc.

(b) Parrot Jungle and Gardens of Watson Island, Inc. to PJ Birds, Inc. shall have performed and
complied with all agrecments and conditions requircd by this Agreement to be performed and
complied with by it prior to or on the Lffective Date.

{c) Parrot Jungle and Gardens of Watson Island, Inc. shall have delivered to P} Birds, Inc. and
Parrot Jungle and Gardens Limited, Inc. an opinion of counsel for Parrot Jungle and Gardens of -
Watson Island, Inc. to PJ Birds, Inc._, dated the Effective Date, to the effect that:

(1) Parrot jungle and Gardens of Watson Island, Inc. to PJ Birds, Tnc, is a corporation duly
organized, validly existing, and in good standing under the laws of the State of Florida, with full
corporate power to carry on the business in which it is engaged, and is legally qualified to do
business as a foreign corporation in good standing in cach jurisdiction where failure to qualify
would materiatly and adversely affect the business or properties of Parrot Jungle and Gardens of
Watson Island, Inc. Parrat Jungle and Gardens of Watson Island, inc. has no subsidiaries.

(2)The execution, the delfivery, and the performance of this Agreement by Parrot Jungle and
Gardens of Watson Isfand, Inc. has been duly authorized and approved by requisite corporate
action of Parrot Jungle and Gardens of Watson Island, Inc.

(3)This Agreement and the instruments delivered to PJ Birds, Inc. and Parrot Jungle and Gardens
Limited, Inc. under this Agreement have been duly and validly executed and delivered by Parrot
Jungle and Gardens of Watson Island, Inc. and constitute the valid and binding obligations of
Parrot Jungle and Gardens of Watson lsland, Inc., enforceable in accordance with their terms
except as limited by the laws of bankruptcy and insclvency,

(d) Parrot Jungle and Gardens of Watson Island, Inc. shall have delivered to P} Birds, Inc. and
Parrot Jungle and Gardens Limited, Inc. 4 certificate dated the Effective Date executed in its
corporale name by its President or any Vice President, certifying to the satisfaction of the
conditions specified in Subparagraphs (a) and (b) of this Peragraph 3.03.

{e) No action or proceeding by any governmental body or agency shall have been threatened,
asserted, or instituted to restrain or prohibit the carrying out of the transactions contemplated by
this Agreement.

() All corporate and other proceedings and action taken in connection with the transactions
contemplated by this Agreement and all certificates, opinions, agreements, instruments, and
documents shall be satisfactory in form and substance 1o counsel for PJ Birds, Inc. and Parrot
Jungle and Gardens Limited, Inc,
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Conditions Precedent to Obligations fo
Parrot Jungle and Gardens of Waison Istand, Inc,

3.04. Except as may be expressly waived in writing by Parrot Jungle and Gardens of Watson
[sland, Inc., all of the obligations ol Parrot Jungle and Gardens of Watson [sland, Inc. under this
Agreement are subject to the satisfaction, prior to or on the Effective Date, of each of the
following conditions by PJ Birds, inc. and Parrot Jungle and Gardens Limited, Inc.:

(a) The representations and warranties made by PJ Birds, Inc. and Parrot Jungle and Gardens
Limited, Inc. to Parrot Jungle and Gardens of Watson Island, Inc. in Article 2 of this Agreemenl
and in any document delivered pursuant to this Agreement shall be deemed to have been made
again on the Effective Date and shall then be true.and correct, If cither PJ Birds, Inc. or Parrot
Jungle and Gardens Limited, Inc. shall have discovered any material error, misstatement, or
omission in those representations and warranties on or before the Effective Date, it shall repont
that discovery immediately to Parrot Jungle and Gardens of Watson Island, Inc. and shall either
correct the error, misstatement, or omission or obtain a written waiver from Parrot Jungle and
Gardens of Watson Island, Inc..

(b) PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. shall have performed and
complied with all agreements or conditions required by this Agrcement to be performed and
complied with by it prior to or on the Effective Date.

(c) P) Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. shall have delivered to Parrot
Jungle and Gardens of Watson Island, Inc. an opinion of counse| for PJ Birds, Inc. and Parrot
Jungle and Gardens Limited, Inc., dated the Effective Date, to the elfect that:

(1) Each of P] Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. is 2 corporation duly
erganized, validly existing, and in good standing under the faws of the State of Florida, with full
corporate power 10 carry on the business in which it is engaged, and is legally qualified to do
business as a foreign corporation in good standing in each jurisdiction where failure 10 qualify
would materially and adversely affect the business or properties of PJ Birds, Inc. or Parrot
Jungle and Gardens Limited, Inc. Neither PJ Birds, Inc. nor Parrot Jungle and Gardens Limited,
Inc. has subsidiaries.

(2)The execution, the delivery, and the performance of this Agreement by PJ Birds, Inc, and
Parrot Jungle and Gardens Limited, Inc. has been duly authorized and approved by requisite
corporate action of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. '

(3)This Agreement and the instruments delivered to Parrot Jungle and Gerdens of Watson Island,
Inc. under this Agreement have been duly and validly executed and delivered by PJ Birds, Inc.
and Parrot Jungle and Gardens Limited, Inc, and constitute the valid and hinding obligations of
PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc., enforceable in accordance with their
terms except as limited by the laws of bankruptcy and insolvency.

(d) Each of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. shall have delivered to
Parrot Jungle and Gardens of Watson Island, Inc. a certificate, dated the Effective Date, executed
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in its corporate name by the President and Secretary of PJ Birds, Inc. and Parrot Jungle and
Gardens Limited, Inc. and certifying to the satisfaction of the conditions specified in (a) and (b)
of this Paragraph 3.04.

{e) No action or praceeding by any governmental body or agency shail have been threatened,
asserted, or instituted to restrain or prohibit the carrying out of the transactions contemplated by
this Agreement.

4 .MANNER OF CONVERTING SHARES
Manner ’ : g

4.01. The holders of shares of PJ Birds, ]ﬁc.. and Parvot Jungle and Gardens Limiied, Inc. shall
surrender their shares to the Surviving Corporation promptly after the Effective Date, in
exchange for shares of the Surviving Corporaticn to which they are entitled under this Article 4.

Basis

4,02, The shareholders of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. shall be
entitled to each receive the following common stock of the Surviving Corporation, cach of $1.00
par value, being 100% of the total outstanding common shares of the surviving corporation, to be
distributed on the basis of one-half (1/2)share for each share of common stock of PJ Birds, Inc.
and one-quarter (1/4) share for each share of Parrot Jungle and Gardens Limited, Inc. shares:

o Bernard M. Levine Trust—thirty-seven and one hal( (37.5) Class
A voting shares {for a total of eighty-seven and one half (87.5)
Class A voting shares);

+ Mary Levine Trusi-- thirty-seven and one half (37.5) Class A
voting shares (for a tolal of cighty-scven and one half (87.5) Class
A voting shares); and

* Gold Krown Trust — Thirty two 16/1000 {32.16) Class B non-
voting shares (for a total of Seventy-five and 106/1080 (75.107)
Class B non-voting shares)

Shares of Survivor

4,03, The currently outstanding 100 shares of Class A and 42.85714 shares of Class B common
stock of Parrot Jungle and Gardens of Watson Island, Inc., each of $1.00 par value, shall remain
outstanding as common stock of the Surviving Corporation.
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5. DIRECTORS AND O¥FICERS
Directors and Officers of Survivor

5.01. (a) The present Board of Directors of Parrot Jungle and Gardens of Watson Island, Inc.
shall continue to serve as the Board of Directors of the Surviving Corporation until the next
annual meeting or until their successors have been elected and qualified.

{b) IT a vacancy shall exist on the Board of Directors of the Surviving Corporation on the
Effective Date of the merger, the vacancy may be filled by the shareholders as provided in the
bylaws of the Surviving Corporation.

(c) All persons who as of the Effective Date of the merger shalt be executive or administrative
officers of Parrot Jungle and Gardens of Watson [sland, Inc. shall remain as officers of the
Surviving Corporation until the Board of Directors of the Surviving Corporation shalt determine
otherwise. The Board of Directors ol the Surviving Corporation may elect or appoint additional
officers as il deems necessary.

6. BYLAWS
Bylaws of Survivor

6.01. The Bylaws of Parrot Jungle and Gardens of Watson Island, Inc., as existing on the
Effective Date of the merger, shall continue in full force as the bylaws of the Surviving
Corporation until altercd, amended, or repealed as provided in the bylaws or as provided by law.

7. NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION, AND
EXPENSES OF NONSURVIVOR

Nature and Survival
of Representations and Warranties

7.01. All statements contained in any memorandum, certificate, letter, document, or other
instrument delivered by or on behalf of PJ Birds, Inc. or Parrot Jungle and Gardens Limited, [nc.,
Parrot Jungle and Gardens of Watson Island, Inc., or the stockhalders pursuant to this Agreement
sha!l be deemed representations and warranties made by the respective parties to each other
under this Agreement. The cavenants, representations, and warrantics of the parties and the
stockholders shall survive for a period of six months after the Effective Date. No inspection,
examination, or sudit made on behalf of the parties or the stockholders shall act as 2 waiver of
any representation or warranty made under this Agreement.

Expenses

7.02. P Birds, Inc. and Parrot Jungle and Gardens Limited, [nc. will cause the stockholders to
pay all expenses in excess of $5,000 incurred by PJ Birds, Inc. and Parrot Jungle and Gardens

9
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Limited, Inc. in connection with and arising out of this Agreement and the transactions
contemplated by this Agreement, including without limitation all fees and expenses of PJ Birds,
Inc. and Parrot Jungle and Gardens Limiied, Inc. ‘s counsel and accountants (none of which shali
be charged to Parrot Jungle and Gardens of Watson lsland, Inc, If the transactions contemplated
by this Agreement are not consummated, cither PJ Birds, Inc. and Parrot Jungle and Gardens
Limited, Inc. or the stockholders shall pay such expenses of PJ Birds, Inc. and Parrot Jungle and
Gardens Limited, Inc. as the stockholders and Parrot Jungle and Gardens of Watson Island, Inc,
may then determine Parrot Jungle and Gardens of Watson Island, Inc, shall bear those expenses
incurred by it in connection with this Agreement and the transactions contemplated by this
Agreement.

. 8. TERMINATION
Circumsiances

8.01. This Agreement may be terminated and the merger may be abandoned at any time prior to
the filing of the Articles of Merger with the Secretary of State, notwithstand ing the approval of
the sharcholders ofeither of the constituent corporations:

(a) By mutual consent of the Board of Dirgclors of the constituent corporatians.
{b) At the election of the Board of Directors of either constituent corporation if

{§)The number of shareholders of either constituent corporation, or of both, dissenting from the
merger shall be so large as 10 make the merger, in the opinion of either Board of Directors,
inadvisable or undesirable.

(2)Any material litigation or proceeding shall be instituted or threatened against either
Constituent Corporation, or any of its assets, that, in the opinion of either Board of Directors,
renders the merger inadvisable or undesirable.

{3)Any legislation shall be enacted thay, in the opinion of either Board of Directors, renders the
merger inadvisable or undesirable.

(4)Between the date of this Agreement and the Effective Date, there shall have been, inthe
opinion of either Board of Directors, any materially adverse change in the business or condition,
financial or otherwise, of either constituent corporation.

(c) Al the election of the Board of Directors of PJ Birds, Inc. and Parrot Jungle 2and Gardens
Limited, Inc. if the Commissioner of Interna! Revenue shall not have ruled, in substance, that for
federal income tax purposes the merger will qualify as a reorganization under Section
368(2)(1)(A) of the Internal Revenue Code and that no gain or loss will be recognized to the
sharcholders of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Ine. on the exchange of
their common stock for stock of the Surviving Corporation.

(d) At the election of the Board of Directors of Parrot Jungle and Gardens of Watson Island, Inc.
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if without the prior consent in writing of Parrot Jungle and Gardens of Watson Island, Inc PJ
Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. shall have:

(1)Declared or paid a cash dividend on its common stock in excess of $1.00 per share, or
declared or paid any other dividend or made any other distribution on its shares; or

(2)Entered into any transaction other than those involved in carrying on its business in the usual
manner.

Notice of and Liability on Termination
8.02. If an election is made 1o terminate this Agreement and abandon the merger:

(a) The President or any Vice President of the constituent corporation whose Board of Directors
has made the clection shall give immediate written notice of the election to the other constituent
carporation. '

{b) On tire giving of notice as provided in Subparagraph {(a), this Agreecment shall terminate and
the proposed merger shall he sbandoned, and except for payment of its own costs and expenses
incident to this Agreement, there shall be no liability on the part of either constituent corporation
as a result of the termination and abandonment.

9. INTERPRETATION AND ENFORCEMENT
Further Assurances

9.01. Each of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. agrecs that from time to
time, as and when requested by the Surviving Corporation or by ils successoers or assigns, it will
execule and deliver or cause 10 be execuled and delivered all deeds and other instruments. Each
of PJ Birds, Inc. and Parrot Jungle and Gardens Limited, Inc. fuvther agrees to take or cause to be
tuken any further or other actions as the Surviving Corporation may deem necessary or desirable
to vesl in, lo perfect in, or to conform of record or otherwise to the Surviving Corporation title to
and possession of all the property, rights, privileges, powers, and franchises referred te in Article
I of this Agreement, and otherwise to carry out the intent and purposcs of this Agrecment.

Norices

9.02. Any notice or other communication required or permitted under this Agreement shall be
properly given when deposited with the United States Postal Service for transmittal by certified
or registercd mail, postage prepaid, or when deposiled with a public telegraph company for
transmittal, charges prepaid, addressed as follows:

(1) In the cuse of PJ Birds, Inc, and Parrot Jungle and Gardens Limited, Inc., to: Bern M Levine,
as trustee of the Bernard M. Levine Revocable Trust dated 6.23.97, 266 S. Coconut Lane, Miami
Beach, FL. 33139, or to such other person or address as PJ Birds, Inc, and Parrot Jungle and
Gardens Limited, Inc. may from time to time request in writing.
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{b) Ln the case of Parrot Jungle and Gardens of Watson Island, Inc., to Bern M Levine, as trustee
of the Bernard M. Levine Revocable Trust dated 6,.23.97, 266 S. Coconut Lane, Miami Beach,
FL 3313%, or to such other person or address as Parrot Jungle and Gardens of Watson Island,
Inc. may from time to time request in writing.

Entire Agreemeni; Counterparts
9.03. This Agreement and the exhibits to this Agreement contain the entire agreement between
the parties with respect to the contemplated transaction. This Agreement may be exccuted in any

number of counterparts, al! of which taken together shall be deemed one original.

Controlling Law

9.04. The validity, interpretation, and performance of this Agreement shall be governed by,
construcd, and enforced in accordance with the laws of the State of Florida.

IN WITNESS WHEREQF, this Agreement was executed on December 20, 2009,

PJ Birds, Inc.

o ST L

Iﬁ’{Le\Cne Presidemt

M’ Ronald Krongold, Vice Presigem—

Parrot Jungle and Gardcgs Limited, lnc,

By /7// //

Ber/ M. e\’me é'remdent

, s

C VS A

néé iﬂ_«_
i, Secretary
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LN T7
M. Ronafd Krongold, Vic%idcm

s

Parrot Jungle and Gardeps’of Watson Island, Inc.

N/ /L

Bern M. ¥ Xlne, Pres ident

AWES%/, s
4’// /‘( Pttt iy

-ev (;(SBCTCUII"}’

: ”
M. ald Krongold. Vice President
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