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CERTIFICATE AND ARTICLES OF RIERGER
of
XFC LiauibATING (NEW YORK) Co
a Now York corporation
into
XFC LiauipATING (NEw YORK) CORP.

a Florlda corporation skt
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Pursuant to the provisions of Section 907 of the New York Busiriess Corporation Law
and Section 607.1105 of the Florida Business Corporation Act, XFC Liquidating (New York)
Corp., a New York corporation (“New York Corporation™), and XFC Liquidating (New York)
Corp., a Florida corporation (“Fiorida Corporation™), hereby adopt the following Certificate and
Articles of Merger for the purpose of merging the New York Corporation into the Florida
Corporation (the “Merger™);

1. The New York Corporation shall be merged with and into the Florida
Corporation, and the Florida Corporation shall be the surviving corporation of the Merger,
pursuant to the Agreement and Plan of Merger dated as of December 26, 1996, attached hereto
as Exhibit “A™ and incorporated herein by this reference (the “Plan of Merger™).

2. The name of the surviving corporation shall be XFC Liquidating (New York)
Corp., a Florida corporation,

3. The effective time and date of the Merger shall be 1:00 P.M., (Eastern Standard
Time} on December 31, 1996.

4, The Plan of Merger was approved, adopted, certified, executed and acknowledged
by unanimous joint written consent in lieu of a special meeting by the shareholders and members
of the Board of Directors of the New York Corporation on December 26, 1996 in accordance
with Section 907 of the New York Business Corporation Law, and by unanimous joint written
consent in lieu of a special meeting by the shareholders and members of the Board of Directors
of the Florida Corporation on December 26, 1996 in accordance with Section 607.1105 of the
Florida Business Corporation Act.

5. The Articles of Incorporation of the Florida Corporation shall be the Articles of
incorporation of the surviving corporation.

6. Pursuant to the Agreement of Merger, all of the issued and outstanding shares of
capital stock of the New York Corporation shall be converted into a like number of shares of
capital stock of the Florida Corporation and all of the issued and outstanding shares of capital
stock of the Florida Corporation shall be canceled.

7. The executed Agreement of Merger is on file at the principal place of business
of the Florida Corporation, the address of which is 10101 Collins Avenue, #8F, Bal Harbour,
Florida 33154.

8. A copy of the Agreement of Merger will be furnished by the Florida Corporation,
on request and without cost, to any sharcholder of the New York Corporation or the Florida




. IN WITNESS WHEREQF, these Certificate and Arucles of Merger have been; exacuted
.on behalf of the New York Corporation and Florida Corporatwn by their: authorwed Officers o
December 26, 1996. e

XFC L:qmdatlng (New York) Corp.,
a New York corporal

XFC Liquidating (New York) Corp.,
a Florida corporation ~ T

S. Drésnér, President

STATE OF FLORIDA )
)SS.
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this 26th day of December, 1996'
by Jeseph S. Dresner, in his capacity as President of XFC Liquidating (New York) Corp., a
Florida corporatio d as President of XFC Liquidating (New York) Corp., a New York
corporation. He personally known to me or { ) has produced
as identificationy.

OFFICIAL NOTARY SEAL
COMMISSION NO, CCAIENS
MY COMMISSION EXP. JAN.31%9%
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”), dated
December 26, 1996, is made by and between XFC LIQUIDATING (NEW YORK) CORP., a
New York corporation ("New York"), and XFC LIQUIDATING (NEW YORK) CORP., a
Florida corporation ("Florida");

WITNESSETH:

WHEREAS, the parties desire that New York be merged with and into Florida, with
Florida being the survivor corporation, in accordance with Sections 607.1101 and 607.1107 of
the Florida Business Corporation Act in a transaction intended to qualify as a tax-free
reorganization under Section 368(2)(1)(A) of the Internal Revenue Code of 1986, as amended;
and

NOW, THEREFORE, in consideration of the premises and the mutual covenants set
forth herein, the parties agree as follows:

1. In accordance with the provisions of this Agreement, the New York Business
Corporation Law and the Florida Business Corporation Act, at the Effective Time (as defined
below), New York shall be merged with and into Florida (the "Merger"), the separate and
corporate existence of New York shall cease, and Florida shall continue its corporate existence
under the laws of Florida under its present name (the "Surviving Corporation”). (New York and
Florida are collectively referred to as the "Constituent Corporations”™.)

2, The Merger shall become effective 1:00 p.m. Eastern Standard Time on
December 31, 1996 (the "Effective Time").

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description, wherever located of each of the Constituent Corporations. The
rights, privileges, immunities, powers, franchises and authority, of a public as well as private
nature, of each of the Constituent Corporations shall be vested in the Surviving Corporation
without further act or deed. The title to or any interest in any real estate vested in either of the
Constituent Corporations shall not revert or in any way be impaired by reason of the Merger.
All obligations belonging to or due to each of the Constituent Corporations, shall be vested in
the Surviving Corporation without further act or deed. The Surviving Corporation shall be liable
for all of the obligations of each of the Constituent Corporation existing as of the Effective
Time.

4. At the Effective Time, by virtue of the Merger, and without any action on the part
of the parties or otherwise:

(a) Each issued and outstanding share of the capital stock of Florida shall be
canceled without payment of any consideration and without any conversion; and




(b)  Each issued and outstanding share of mp:tal stock of New Yorlc shall be
convered into a like share of capital stock of Florida. :

5.  The Articles of Incorporation of Florida in effect immediately prior to the
Effective Time, shall remain in effect and be the Articles of Incorporation of the Sumvmg

Corporation.

Attested:

By: A
Miltdn H. Dresne!
Secretary

Attested:

By: \\\%\ (o

Miltor H. Dresner
Secretary

X¥C LIQUIDATING (NEW YORK) CCRP,,
a Florida corpo

XFCLIQUIDATING (NEW YORK) CORP.,
a New York corporation




