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ARTICLES OF MERGER
Merger Sheet
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MERGING:

WORLD DISPLAY FIXTURES CORP., a New York corporation not qualified in
the State of Florida

INTO

WORLD DISPLAY FIXTURES CORP., a Fiorida corporation, P28000047411

File date: December 1, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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(a New York Corporation) E T
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WORLD DISPLAY FIXTURES CORP. o 3
(a Florida Corporation) Do =
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provide that:

. World Display Fixtures Corp., 2 New Yark corporation ("WDFC-New York") shall
be merged with and into World Display Fixtures Corp., 2 ¥lorida corporation ("WDFC-Florida"),

which shall be the surviving corporation.

2. The merger shall be effective on the day that both these Articles of Merger have been
filed by the Secretary of State of Florida and a Certificate of Merger has been filed with the
Secretary of State of New York (the "Effective Time™).

3. The Agrecment of Plan of Merger dated eely- 23 1958, pursuantto which
WDFC-New York shall be merged with and into WDFC-Florida was adopted by all of the
Shareholders of WDFC-New York by written consent dated Mz_g, 1998, and by all of the
Shareholders of WDFC-Florida by written consent dated ﬁ%@_s_, 1998.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
constituent corporations by their authorized officers as of the 23 dayof 9*‘% —, 1398.

PREPARED BY:
100 N.E.
#1100
Ft. Laud.,
{954)

HAngere\laura\warldiartmer i1

462-3300

Rana Gorzeck, Esd.
3 Ave,

WORLD DISPLAY CORP.,
aNew Yo?maﬁon
este, President

By? - -

Bdward ;ﬂ Guastafeste, Secretary
WORLD DISPLAY FIX CORP.,
a Florida ration

-— -§- . .-—u-—/’
By:

Carmine E. Glastgfeste, President

Fla. Bar Neo. 353817
B'y: /f_,‘—;;)

{ Edward A./(Zﬁxastafeste, Secretary
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AGREEMENT AND PLAN OF MERGER
BETWEEN
WORLD DISPLAY FIXTURES CORP.
{a New York corporation)
AND
WORLD DISPLAY FIXTURES CORPF.
(a Florida corporation)

Agreement and Plan of Merger deted /<% <23, 1998, between World Display Fixtures
Corp., 2 New York corporation ("WDFC-New York™), and World Display Fixtures Corp., 2 Florida
corporation ("WDFC-Florida™).

AGREEMENT

Tn consideration of the mutual covenants set forth in this Agreement, the parties agree as
follows: ,

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

2. The Merger shall become effective on the day that both a Certificate of Merger has
been filed with the Secretary of State of New York and the Articles of Merger have been filed with
the Secretary of State of Florida (the "Effective Time™).

3. The Surviving Corporation shall possess and retain every interest in al] assets and
propetty of every description, wherever located of each of the Constituent Corporations. Therights,
privileges, immunities, powers, franchises and awthority, of a public as well as privatenature, 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 Constitnent 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 a1l of the obligations of each of
the Constitent Corporations existing as of the Effective Time. _

4, At the Bffective Time, by virtue of the Merger and without any ection on the part of
the parties or otherwise:

(a) Each issued end outstanding share of the common stock of WDFC-New York
shall be converted into one issued and outstanding share of the common stock of WDFC-Florida.
At or after the Effective Time of the Merger, each holder of shares of common stock of WDFC-New

FAX AUDIT NO. H98000022326 6
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York shall surrender them to WDFC-Florida in such manner as WDFC-Florida requires. On receipt
of such certificates, WDFC-Florida shall issne in exchange therefor certificates for shares of
common stock of WDFC-Florida reprﬁmtmg the number of shares of common stock to which the
holder is entitled as provided herein.

) Each issucd and ontstanding share of capital stock of WDFC-Florida shall
remain issued and outstanding,

5. Tax Free Reorganization, For federal income tax purposes, the parties intend that the
merger be treated as a tax-~free reorganization within the meaning of Section 368(a)(1)(A) of the
Internal Revenue Code of 1986, as amended (the "Code"), by reason of Section 368(a)(1)(A) of the
Code.

6. The Articles of Incorporation of WDFC-Florida in effect immediately prior to the
Effective Time, shall remain in effect and be the Articles of Incorporation of the Surviving
Corporation,

WORLD DISPLAYF ORP.,2New York
corporatlon

Aftested Byt

Edward A Gu/as’tafeste, Secrctary

WORLD DISPLAY FIXTURESCORP., a Florida
corporation

By: Y S S —
Carmine E. Guastafesid, President

AttestedBy‘/’f/xj
( Edwa:dA.Gyémfeste Secretary
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ACKNOWLEDGMENT

STATE OF FLORIDA

COUNTY OF DADE

The foregoing instrument was acknowledged before me this_-Z3 _ day of %"‘
1998, by Carmine B, Guastafeste, as President of Werld Display Fixtures Corp., 2 New York
corporation, on behalf of the corporation. He is personally known to me, er-hes-predaced—

o

K/Z‘Mwiézhaétt—-

Notaryi‘ub]ic, State of Florida at Large
Print Name:_£&9442 7, wqﬂfzgﬂ_.

My Commission Expires:

Bonded by HAl
BOO4221665

o RANA M SORZEGK
AP e e
wat®
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ACKNOWLEDGMENT

STATE OF FLORIDA

COUNTY OF DADE

The foregoing instrument was acknowledged before me this <23  day of
1998, by Cammine E. Guastafeste, as President of World Display Fixtures Corp., 2 Florida
corporation, on behalf of the corporation. He is personally koown to me, er-has-produeed~

ot

(Moo 3t (o

Notaty Public, Stat3 of Flofida at Large
Print Name; Z&/7A4%3 _rst. \_4574@.;55;:/

My Commission Expires:
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