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Law Office of Andrea Cataneo Ltd.

81 Meadowbrook Road (973) 442:9944 Fax (973)442.9933
Randolph, NJ 07869 EMail: Andrea@backeast.com

June 11, 2002

Florida Department of State
Division of Corporations R . o
: OOoOOs TS TE3— 5
Amendment Section ary 174;-’!35_ o
P.0. Box 6327 o el 75 beeRRd3,Th
Tallahassee, FL 32314
XN
Re: Articles of Correction fo o "J%g’b
Merger of Playtime USA, Inc. (Florida) with and into c’v do’é?‘%x}
Playtime USA, Inc. (Nevada) % K ’&_%
v %o
Dear Sir or Madam: % ’%ﬁ%\
2z
Enclosed, please find the following items for the immediate processing of Articles of Correction K4 4

to the Articles of Merger for the above named corporation: (i) Articles of Correction; and (ii) a
check for $44.75 to cover your filing fee ($35) and certified copy costs and page cost ($9.75).

Kindly send the certified copy to my office at 81 Meadowbrook Road, Randolph, NJ 07869. If
you require anything further, please don’t hesitate to contact me at (972) 442-9944.

Yours truly, _
LAW OFFICE OF ANDERA CATANEOQ LTD.

By: Andrea Cataneo, Esq.

¥ SHEPARD JUN <0 202
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FILED
Articles of Correction to the - SECRETARY 0F 574
ARTICLES OF MERGER DIVISION OF CUR!%UDR%‘SF!%NS

PLAYTIME USA, INC. . 02JUN 1t PM 3: 1,3
(a Florida corporation)
AND
PLAYTIME USA, INC.
{a Nevada corporation)

Pursuant to section 607.0124, Florida Statutes, the document entitled ARTICLES OF
MERGER, PLAYTIME USA, INC. (a Florida corporation) AND PLAYTIME USA, INC. (a

Nevada corporation) is hereby corrected as follows:

Under paragraph number two, the address of both corporations is incorrect. The paragraph
should read as follows:

2. The address of both corporations is:

275 Route 10 East,
Suite 220 ’ ’ : ST T o
Succasunna, NJ 07876.

In the Plan and Agreement of Merger, the addresses provided for both parties is incorrect. The
address for both companies called Playtime USA, Inc. is as follows:

275 Route 10 East,

Suite 220 I
Succasunna, NJ 07876.

IN WITNESS WHEREOF, the constituent corporations have executed these Articles of
Correction of Articles of Merger this 11™ day of June 2002.

PLAYTIME USA, INC.

L
Wilfredo Calvirio, Preé’dent
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ARTICLES OFMERGER 455/, %,

PLAYTIME USA, INC. ey, %
{(a Florida corporation) 04;4?'{?-
Gy
AND
PLAYTIME USA, INC. . —
{a Nevada corporation)

The undersigned parent-subsidiary corporations, desizing io merge a Flotida parent corporation, Playtime
USA, Inc,, as the merging corporation, with ang inte its wholly-owned Nevada subsidiary corporation,
Playtima USA, Ing., a5 the sarviving corporation, for the purpose of redomesticating the Florida
corporation in Nevada, hereby sign, seal, and present for filing these Articles of merger as required by the
Corporate laws of Nevada and Florida, as follews:

1. The namss of the constituent corposations ave:

Merging corporation: . el s -

Playtime USA, Ine,, a Florida corporation, which is the parent of Playtime USA, Inc., the Nevada
corporation which is the surviving corporation of this merger

Surviving corporation:

Playtime USA, Tnc., 2 Nevada corporation, which is the wholly-owited subsidiary of Playtime USA, Inc.,
the Florida corporation

2. The address of both comporations is: 107 Aemogad Parkuay, Suite 202
: Aighwey 3 a5t .. .-
. 14 Atlantiic Highlands, N.J. 07776

3. This merger 15 permitted under the laws of the States of Floridz and Nevada. Playtime USA, Inc.
(Florida) and Playtime USA, Inc. (Nevadz) have complied with the applicable provisions of the laws of the
States of Florida and Nevada.

4, The Pian and Agreement of Merger was adopted by the respective Boards of Directors; approval of the
stockholders was not required nnder the respective corporate laws.  7he adoption daie was on
the 27tk day of apaif, 2202 . . . - o

5, The shares of the Florida corporation shall be canceled. The holders of such shares shal receive one
share of the Nevada corporation for each share of the Florida corporation held immediately prior to the

eEgEL.
6. The Axticles of Tncorporation of the two corporations will not




ARTICLES OF MERGER
Playtime USA, Ing, (Nevada)
and Playtime USA, Inc. (Florida)
PAGE 2

be amended in conjomction with the merger.

7. The merger shall be effective wpo the filing of these Articles of Merger in the state of Nevada.

8. The surviving corporation agrees that it may be served with process in the State of Florida in any
proceeding for enforcement of any cbligation of the merging corporation, or of any cbligation of the

sarviving corporation arising from fhe merger, including any suit or other proceeding to enforce the sight of

any stockholders in any appraisal proceedings, The smyviving corporation irrsvocably appoints the
Secretary of State of Florida as its agent 1o aceept service of process and to sead it to:

2. AcopyofthePlanofmﬁgerzsonﬁleatﬂmoﬁcesofthcmmmngourporaten. A copy will be
farnished by the smrviving oolporahon, withont cost, toany stockholder of a constituent corporation, upon
reguest.

IN WITNESS WHEREOF, the oonsntucntcmporauons bave execnted these Articles of Merger this 27
day of April, 2002.

PLAYTIME USA, INC. : - : _
Nevada)
Wilfrede Calvifio, President
ATTEST:

o

&@reréﬂ ' ST o




ARTICLES OF MERGER .. . ‘ -
Playtime USA, Inc. {(Nevada)

and Playtime USA, Inc. (Flonda)
Page3

ACKNOWLEDGMENT

STATE OF FLORIDA
58,
COUNTY OF MIAMI-DADE ) -

Personally appeared before me, a notary public in and for said County and State, Wilfredo
Calvino, Jr., known to me or duly proved to me, who stated that they were the President and
Secretary, respectively, of Playtime USA, Ine., a Florida corporation and they acknowledged that
they had executed the foregoing Articles of Merger on behalf of Playtime USA, In¢., for the
purposes stated therein.

Notary Public Seat

T ST - ' " : : S I
% B COMMISSION # CC 763055 17 :
EXP[RES JUWEB.ZME




FLAN AND AGREEMENT DF MERGER
PLAYTIME USA, INC.

{surviving Nevada corporation)
AND

PLAYYIME USA, INC.
(merging Florida corporation)

This PLAN AND AGREEMENT OF MERGER, dated this 29th day of Aprit 20602, made pursaant to the
applicable provisions of the corporation Iaws of the siates of Florida and Nevada, for the porpose of

icating the Florida ration in Ni and s This pl & !
lc‘zmz and ngemed & g%ga, E{;uw M'féc. oxz.%n on ’%%ﬁg%% ;fzzgﬁagi%ﬂ
PLAYTIME USA, INC., 2 Florida business corporation having its principal business offfce located at 107 ~
Memorial Parkway, Suite 202, Highway 36 East, Atlantic Highlands, N7 07716 (hereinafier sometimes
referved to as the "mereing corporation”);

2002

AND

PLAYTIME USA, INC,, 2 Nevada. business corporation, being the wholly-owned subsidiacy of
PLAYTIME USA, INC. (Florida), and alsp having its principal business office located at 107 Memorial
Parleway, Suite 202, Highway 36 East, Atlantic Highlands, NI 07716 (hereinaftér sometimes refersed to as
the "surviving corporation”™);

WITNESSETH THAT:

WHEREAS, PLAYTIME USA, INC. and PLAYTIME USA, INC. Chereipafter jointly referred to as fhe
"constitnert corporations") desire to merge into a single corporation so as to redomicile the Florida

corporation in Nevada;
NOW THEREFORE, the constitaent corporations, in consideration of the mutual covenanis, agreements

and provisicns herefnafter contained do hetdby prescribe the terms and conditions of their Merger and the
mode of carrying the same into effect, as follows:

ARTICLE X
THE MERGER

1. Tmmediately following execution hereof, each of the parties shall call 3 meeting of its Board of Directors

which by resohition, shall approve and adopt this Plan and Agreement of merger 25 & plan of reorganization

within the provisions of Section 368 (2) (1) (&) of the Tnternal Revenue Code for the sole parposa of

redomiciling the Florida corporation in Nevada, .=

2. () Parsuant to the provisions of Section 78.454 of the Nevada corporation Law approval of the
stockholders of Playtime USA, Inc. (Nevada) is ot required under the circumstances.

(b) Pursunant to the provisions of Section 607,1103(7) of the Florida corporation Law approval of the
stockholders of Playtime USA, Inc, (Florida) is not required under the circamstances,

(c) Therefore, the Merger contemplated by this Plan and Agreement of Merger shall automaticaily become
effective upon the filing of the Arficles of merger with the Nevada Secretary of State and the Florida
Secretary of State.

3. Upon ¢ffectiveness of this Plan and Agreement of Merger, PLAYTIME USA, INC, (Nevada) shall
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merge PLAYTIME USA, INC. (Florida) into itself and PLAYTIME USA, INC. (Florida) shall merge into
and with PLAYTIME USA, INC, (Nevada) which shall be the susviving corporation and PLAYTIME
TSA, INC. (Nevads) shall continue for a1l purposes while the separate existence of FLAYTIME USA,
INC. (Florida) shall cease.

4. Following effectiveness of this Plan and Agreement of Merger, the officers of the surviving corporation
shall prepare, execute, and file Articles/Certificate of Merger with the Nevadz and Florida Departments of
State and take all other actions necessary fo formalize the merger, pursnant to the applicable sections of the
corporation laws of Nevads and Florida.

5. Upon the Merger becoming effective:

_ (a) The Articles of Incorporation of PLAYTIME USA, INC, (Nevada) 45 in effect on the date of the
Mergerbecomingeﬂ'ecﬁveshaﬁmnﬁmehfhﬂfomeandeﬁ'e@tas@eCerﬁﬁcateq&‘_hcorpcaaﬁonofthz
o by .
(&) The Bylaws of PLAYTIME USA, INC. (Nevada) as in effect on the date of the Merger becoming
effective shall comtinne in fill force and effect as the Bylaws of the surviving corporation.

{c) The directors and officers of the surviving Nevada corporation shall remain as the directors and officers
of such surviving corpotation and serve until the next-annual meeting of shareholders and until their
successors shall have been elected and qualified.

() Al the property, rights, ptivileges, franchises, patents, trademarks, licenses, registrattons and other
assets of every kind and description of the merging corporation shall be transferred to, vested in and
devolve upon the snrviving corporation without fisrther act or deed.: and all property, rights, and every
other interest of the surviving corporation and the merging corporation shall be as effectively the property
of the surviving corporation as fhey were of the sarviving corporation and the merged corporation
respectively. :

7. Al rights of creditors and all Hens upon any property of the constituent corporations shall be preserved
unimpaired and all debis, lidbilities, and duties of the merging corporation shalf thenceforth attach to the
surviving corporation and may be erforced against it to the same extent as if such debts, Hsbilities and
duties had been incurred or contracted by such sarviving corporation. :

3. The merging corporation hereby agrees that, from time fo time, as and when requested by the surviving
corporation or by its successars or assigns, to execute and deliver or cause fo be executed and delivered all
such deeds, bifls of sale, assignments, docaments, and instruments, and to take or cause to be taken such
farther or other action as the surviving corporation may deem necessary or desirable in order tovest imand
confirm to the surviving corporation title to and possession of any propery of the mergiug corporation
acquired or to be acquired by reasor of or as a result of the Merger herein provided for and otherwise to
carry ont the intent and purposes hereof and the proper officers and directors of the surviving corporation
are fully anfhorized in the name of the merging corporation or otherwise to take any and all such action.

9, The issued and outstanding shares of Common Stock of PLAYTIME USA, INC. (Florida) shall
automatically be exchanged, or a one-for-one basis for the shares of Common Stock of PLAYTIME USA,
INC. (Nevada). i ' -

10. The surviviog corporation shall pay all the reasonsble and ordinary expenses of carrying this
Agreement into effect and of accomplisiing the Merger.



11, Except as herein specifically set forth, the identity, existencs, purposes, powers, objects, franchises,
privileges, rights, and immvonities of PLAYTIME USA, INC, (Nevada) shall continue unaffected and
unimypaired by the Merger and the Corporate franchises, existence and sights of PLAYTIME TSA, INC,
{Florida} shail be merged into PLAYTIME USA, INC. (Nevada) and PLAYTIME USA, INC. (Nevada)
shall, as the snrviving corporation, be fully vested therewith, At the effective time of the Merger, the
separate existence of PLAYTIME USA, INC. (Florida) shait cease, and in accordance with the terms of
this agreement the surviving corporation shali possess all the rights, privileges, powers, and franchises, as
well of a public as of a private nature, and be subject fo ail the restrictions, disabilitics, and duties, of each
of the constiteent corporations, and all and singular, the rights, powers, and fianchises and all property,
real, personal, and mixed, and all debts due on whatever acconnt, including stock subscriptions, and all
other things in action and il and every other interest of or belonging to or due too each of the constitnent
corporations shall be taken and decmned to be transferred to and vested in the sarviving corporation without
Tarther act or deed; and all property, rights, privileges, powets, and franchises and all and every other
interest shall be thereafter as effectuslly the properly of the surviving corporation, as they were of the
merging cozporation; and the title to any real estate, or interest therein, whether by deed or otherwise, ander
the laws of Nevada and Florida vested in such corporation, shall not severt or be i any way impaired by
reason of the Merger. The surviving corporation shall thenceforth be responsible and Hable for all the
liabilities and obligations of the constituent corporations, and any claim existing or action or proceeding
pending by or against the merging corparation may be prosecuied as if the Merger had not taken place, or
the serviving corporation may be substitated in its place. Neither the rights of ereditors nor any Keas apon
the property of either of the constitnent corporations shall be impaived by the Merger, and all debts,
Habilities, and duties of each of said constituent corporations shall attach ¢o the surviving corporation, and
may be exforced against it to the same extent as if satd debte, Habilities, and duties had been incurred or
contracied by it.

ARTICLE 11
MISCELLANEOQUS

1. NOTICES. Al notices to a party sha!lbedeemed-given when mailed by registered or certified mail to
the address at the head of this Agreement or such other address as may be substitated therefor.

2. INTEGRATION. This Agreement is the entire Agresment among the parties and supersedes any prior
agreement {s) among the parties with respect thereto except as herein specified. No alteration, modification,
or waiver of term or condition hereof skall be binding unless in wiiting and signed by all parties,

3. AMENDMENTS. This Agreement may be amended only with the writter approval of the party tobe
charged therewith; providad, however, that no snch 2mendment may be made that would cause a breach of
any WATTAIY Or epresentation herein,

4. NO ASSIGNMENT. This Agrecment may not be assigned by either party or by operation of law or
ptherwise,

5. CONSTRUCTION. Whenever reqnired by the cotext hereof: the mascudine gender shall be desmed to
inchude the feminine and neuter; and the singniar member shall be deemed 1o include the phoral. Time is
expressly declared to be of the essence of this Agreement.

6. INTERPRETATION. It is the intant of the parties that this Agreement shall be constraed and interpreted,
and fhat all qmestions arising heretmder shall be determined in accordance with the provisions of the faws of
the State of Florida and/or Mevada, as conflict of Iavws provisions may requie.

7. ARBITRATION, Awy controversy, claim or dispute arising out of or resulting from this Agreement, or
the breach thereof, that cannot be resolved by negotiation, shall be resolved by arbitration, to be held in
Coral Gables, Florida, in accordance with the rules and regulations of the American Arbitration
Association, except that the provisions for discovery shall be as set forth in the Rules of Civil Procedure
then in effect in Florida. Failure of a patty to participate or coopsrate shall constitute groands for defanki
judgment, The arbitrator shall awazd legal fees and costs o the prevailing party. The decision of the
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arbitrator shafl in each case, incinding awardsandtheaﬂomﬁon of costs, be final and binding upon the
parties. Fudgment upon the award rendered by the arbura:ormaybeantaradmanyﬁomhawng
jurisdiction thereof.

3. COUNTERPARTS. This Agreemsnt may be execnted i two or more comnterparts, any one of which
shafl be deemed to be an original,

9, BROKERS, OR BFINDERS' FEES, This merger is being done to merge the subsidiary merging
cozporation. info the parent surviving corporation. No agent, broker, persos, or firm acting on behalf of
atherpaﬁyoranycfthmrmbsxdmnescrundsr,thcauthontycfanyofthemlsorwﬂlbeenuﬂedtoany
commission or broker, s o finder’s foe or financial advisery fee in connection with any of the transactions
contemplated hezein.

IN WITNESS WHEREOF, andmtendmgtobelegaﬂybennd,thepamwhavehemm set their hands and
seals the day and year frst above writlen

PLAYTIME USA, INC.
ATTEST:

By: %M
- W:.lﬁredo Calvzno, President

@\%ecretary - o ) _.__JW o

FLAYTIME TSA, INC.
ATTEST:

By w%&m/

Wz.lfredo Calvmo, Pres:.dent

‘%, Secretary - -




