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FLORIDA DEPARTMENT OF 8TATE
‘ Katherine Harris
Secratary of Btate
Marech 26, 2002
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SUSTECT: ROMIKA USh, INC.
REF: P0O10000036Q7

We received your aelectronically transmitted document. Howevex, the
document has not been filed. Please make the following correcticns and
rafax tha copplate document, including the electreonie f£iling cover sheet.
Please include the exhibit(s) referred to in your document.

Flease raturp your document, alonyg with a copy of this letter, within 6D
dayas ar your £iling will be considered abandoned.

If you have any questions conoerning the filing of your document, pleass
call (B50) 245-686D.

Teresa Brown FAX Aud. #: HO2B00064325
Corporata Speclalist Letter Number: 102R000179490

SE GIVE ORIGINAL SUBMISSION
PLEA DATE AS FILE DATE.

Division of Corporations « P.O. BOX 6327 -Tallahasses, Florida 32814
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Pugauant to the provisions of the Florida Business Corparation Act (the “Act”),
the undersigned carporation adopts the following Ariicles of Amendment:

FIRST: The nama of the corparation i3 Romika USA, Ine. {formely
Romika Merger Corp.). '

SECONI: * The undersipred corparation is the murviving corparation of
merger effected pursuant to the Act, in which Romiks USA, Inc., & California
carperation, wag merged into the undersigned corporation. Articles of Merger for such
miztger, with the Agreementid Plan of Merger antached as Exhibit A thereto {the *Plan
of Merger™), were duly executed and filed with the Plorida Depariment of State on
Tanuary 10, 2001 (refarence Letter No. 301 AGDI13636).

THIRD: Clause three nf the Plan of Merger contained cortrin ermors which
the undersignad corporation, s the surviving coporation from such mergey, dedirss to
correct purEuant to the Articles of Amendment:

AS 20 earrected and amendad, clausa thees of the Plan of Mexger shall read as
follows:

3. Capital Stack, Tmmediately prior to the Effective Date,
each share of Common Stock of RMC isued and outstanding shall
be canceled and ceass ta exist without consideration being payable
therefor. In additon, the Commen Stock of the Non-Surviving
Corporation issued and outstanding shall be converted into 0,1
fally paid and non-assessable shares of Commaon Stock of RMC,

FOURTH: The foregoing corrections snd amendments weto approved by the
Rosrd of Ditecigrs angd the shareholders of the underaigned corporation by & written
unamimous consens dated cffective Pebruaryd ¥, 2002, In addition, the former
shareholders of Romika LISA, Inc. have executed a unanimous written consent approving
auch carrections and amenimants.
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IN WITNEES WHEREOF, these Articles of Amendment have been sxeonted s
afthe 2% day of Febmary, 2002,

ROMIKA USA, INC,,
5 Flarida corporation

By %’#
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EXH|BITA
AGREEMENT AMD PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, datad November 14, 2000, between
ROMIKA USA, INC., a Califomia carporation, which is qualifisd to do business in the
State of Florida (the “Non-Surviving Corporation”) and ROMIKA MERGER CGORP,, a
Flarida corporation (the "Surviving Corporation” or “RMCT).

The Non-Surviving Corporation and RMC desire to effect the staiutory menger of
the Non-Surviving Corparation with and into RMC, with RMC to survive sush merger.

1. Constituent Corpoations, The Non-Surviving Corporation and RMC shall
be parties to the merger (the "Merger”) of the Non-Surviving Corporation with and info
RMC.

2.  Tarms and Condiions of Merger. The Non-Surviving CGorporation (the
"Gonstituent Corporatian™ shall, pursuant o the provisions of the Florida Business
Carporation Act (the "BCA"), he merged with and Into RMC, which shall continue to oxist
pursuant 1o the laws of the State of Florida. Uipen the effective date of the Merge: (as saf
forits In paragraph 7) (the "Effective Date"), the existence of the Constituent Corporation
shall cease. On the Effective Date, RMC shall assume the obligations of the Constituent
Comaration, ' ‘

3. Capital Stack Upon the Effective Date, sach share of Common Stock of
the Non-Surviving Comporation lssuad and outstanding shall be converted into one fully
paid and non-assessapleshare of Common Stock of RMC.

4 Ariicles of Ingorporation. The Articles of Incorporation of RMC as of the
Effactive Date shall be the Articles of Incorporation of the Surviving Cerporation and shall
continua in full farce and effect until changed, aliered or amended as therein provided
and in the manner prescribed by the laws of the State of Florida; provided hawever, that
Arficle | of the Articles of Incorporation is hereby amended and restafed in iis enfirety, as
of the Effective Date o read as follows: “The name of the Corporation is ROMIKA USA,
INC. (hereinafier called ths “Corparation”)."

5. Bylaws. The Bylaws of RMC as In effect as of the Effective Date shall he
the Bylaws of the Surviving Carporation and shall sentlnus in full force and effect until
changed, altersd or amended as therain provided in the manner prescribed by the laws of
the State of Florida.

8. Directors and Offfeers. The directors and officars of RMC in offics on the
Effective Date shall confinue to be the directors and officers of the Surviving Corporation,
all of wham shall hold their directorships and affices until the elestion and qualification of
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their respective successoars or until thelr tenure is otharwise terminated in accn.rdan'ce with
the Bylaws of the Surviving Corporation.

7. Effectlve Date. The Merger shall become effestive on the date {the
"Effective Date") oh which Articles of Merger have paan filed with the Department of State
of the State of Fledda,

8. Amendment of Plan of Merger, The Board of Ditactors of each of the

Non-Surviving Corporation and RMC is authorized to amend this Plan of Merger at any
time prior to the Effectiva Date, subject o Section 607.1103(8) of the BCA.

AO020000584325
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IN WITNESS WHEREQF, this Agresment and Plan of Memger
executed on behalf of the parties herefo as of date written above, MUET has been

MIAMIMNAINSTEINE B4R 011 8D0H 1M 3/m
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