30254

(Requestors Name)

(Address)

(Address)

({City/State/Zip/Phone #)

[Jrekur [ war ] ma

(Business Entity Name)

(Document Number)

Certified Copies Ceriificates of Status

Special Instructions to Filing Officer;

Office Use Only

TR

300027481813

HY TV
245

4

"'b\

TSR BN
04X

1) RV L0

IS
06 Hd 6- 8330
CERIE

4
R .
—
r'-g;’?j e
DS £
::;-’D T
Py %,

U1 Hd 9-g344p
Q3AlH




CORPORATION BERVICE COMPANY™

ACCOUNT NO. : 072100000032

REFERENCE : 425410 5028492
AUTHORIZATION %Pﬁ&
COST LIMIT : & 70.00
ORDER DATE : February 4, 2004
ORDER TIME : 11:21 AM

ORDER NO. : 425410-005
CUSTOMER NC: 5028492

CUSTOMER: Ewvelyn Pelicot Bellew
American Retail Group, Inc.
28th Floor e _ .
1114 Avenue Of The Americas
New York, NY 10036

ARTICLES OF MERGER

OHRBACH’S, INC. T

INTO

CAMBRIAN MANAGEMENT LIMITED -

PLEASE RETURN THE FCOLLOWING AS PROOF OF FILING: . ' -

___ CERTIFIED COPY . . . .. e
XX PLATN STAMPED CCPY e -

CONTACT PERSON: . Darlene Ward
EXAMINER’S INITIALS:



ARTICLES OF MERGER
OF

OCHRBACH' S, INC.

e
s
a-r|
AND s
55 1 O
CAMBRIAN MANAGEMENT LIMITED :ﬁii €= I
Fo = 5
nﬂﬂz =
—t
To the Department of State - 233 e
State of Florida ) ) S i

Pursuant to the provisions of the Florida Business Corporation
Act,

the domestic business corporation and the foreign business
corporation herein named do hereby adopt the following articles of
merger.

1. Annexed hereto and made a part hereof is the Plan of
Merger for merging Ohrbach’s, 1Inc. with and into CAMBRIAN
MANAGEMENT LIMITED.

2.

The shareholders .of CAMBRIAN MANAGEMENT LIMITED
entitled to vote on the aforesalid Plan of Merger approved and

adopted the Plan of Merger by written consent given by them on
February 2, 2004

in accordance with the provisions of Section
607.0704 of the Florida Business Corporation Act.

3. The merger of GChrbach’s, Inc.

with and intc CAMBRIAN
MANAGEMENT LIMITED is permitted by the laws of the jurisdiction of
organization of CAMBRIAN MANAGEMENT

LIMITED and has Dbeen
authorized in compliance with said laws.

The date of approval and
adoption of the Plan of Merger by the shareholders of CAMBRIAN
MANAGEMENT LIMITED was February 2, 2004.

4, The effective time and date of the merger herein



provided for in the State of Florida shall be at 11:59 p.m.

February 28th, 2004.

Executed on February 2,

2004.

OHRBACH'’ S, INC.

By: H(}u)dr ﬂ;.}’
Howard(géckson
Vice President & Treasurer

sy: KA Bh (> [l
Ralph De Filippd 7
Assistant Treasurer

CAMBRIAN MAMAGEMENT LIMITED

By: Aﬁhhj Aad—

on

Howard Jackson
Vice President & Treasurer

Fal
By: /&fé /Yl
Ralpf De Filiph&
Asgistant Treasurer
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"PLAN OF MERGER adopted by the Board of Directors of CAMBRIAN MANAGEMENT
LIMITED on February 2, 2004.

1. CAMBRIAN MANAGEMENT LIMITED, which is a business corporation
incorporated under the laws of the State of New York and is the owner of all of the outstanding
shares of Ohrbach’s, Inc., which is a business corporation incorporated under the laws of the State
of Florida, hereby merges Ohrbach’s, Inc. into CAMBRIAN MANAGEMENT LIMITED pursuant
to the provisions of the laws of the jurisdiction of incorporation of Ohrbach’s, Inc. and pursuant to
the provisions of the Business Corporation Law of the State of New York.

2. The name under which CAMBRIAN MANAGEMENT LIMITED was formed is
Cardiff Services, Inc.

3. The number of outstanding shares of Ohrbach’s, Inc. is S shares, all of which are
of one class, and all of which are owned by CAMBRIAN MANAGEMENT LIMITED.

4. The separate existence of Ohrbach’s, Inc. shall cease upon the effective date of
the merger pursuant to the provisions of the laws of the jurisdiction of its incorporation; and
CAMBRIAN MANAGEMENT LIMITED shall continue its existence as the surviving corporation
pursuant to the provisions of the Business Corporation Law of the State of New York.

5. The issued shares of Ohrbach’s, Inc. shall not be converted in any manner, but
each said share which is issued as of the effective date of the merger shall be surrendered and
extinguished.

6. The Board of Directors and the proper officers of Ohrbach’s, Inc. and of
CAMBRIAN MANAGEMENT LIMITED, respectively, are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or record any and
all instruments, papers, and documents which shall be or become necessary, proper or convenient to
carry out or put into effect any of the provisions of this Plan of Merger or of the merger herein
provided for.

IN WITNESS WHEREOF, the undersigned have executed this Plan of Merger as of February
2, 2004,

Froed ek

Howard J W

Ronald G. Nesbitt

NY BC D-CERTIFICATE OF MERGER S>P F>D 08/13/98-1 (#60%)



