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ARTICLES OF MERGER
Merger Sheet
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MERGING:

WORLDOFWATCHES.COM, INC., a Florida corporation, PO0000021288

INTO

WORLDOEWATCHES.COM, INC., a Delaware entity, FO0000003125

File date: June 6, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OF o ::‘; s ]
WORLDOFWATCHES.COM, INC. S; ot
(a Delaware corporation) ’59;_—; -
AND >
WORLDOFWATCHES.COM, INC,

(a Florida corporation)

The following ariicles of merger are being submitted in accordance with scetion 607.1105,
Florida Statutes,

FIRST:

The exact name, street address of its prineipal office, jurisdiction, and entity type for
cach merging parly is as follows:

Name and Address _ Jurisdiclion Entity Type
WORLDOFWATCHES.COM, INC.  Florida for profit
corporation
Florida Document/Registration Number: PO0000021288
Namc and Address —. Jurisdiction _ Xintity Type
WORLDOFWATCHES.COM, INC, Delawarc for profit
corporation
SECOND:  The exact name, street address of its principal office, jurisdiction, and enlity type of
the surviving pariy are as follows:
Name and Address i Jurisdiction Bntity Type
WORLDOYWATCIIES.COM, INC.  Delaware for profit
TIilRD:

¢orporation

The altached Agrecment and Plan of Merger was approved on June 3, 2000 by the
board of directors and shareholders of WORLDOFWATCIIES.COM, INC., a Florida
eorporation, )

FOURTH:

The attached Agreement and Plan of Merger was approved on June 2, 2000 by the

board of dircctors and on June 2, 2000 by the sole sharcholder of
WOLRDOFWATCHES.COM, INC.,, a Delaware corporation,

FAX AUDIT NUMBER;: 1100000030079 8
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FIFTH: The surviving entity, hereby appoints the Florida Secretary of State as its agent for
substitute scrvice of process pursuant to Chapler 48, Florida Statutes, in any
proceeding to enforce any obligation or rights of any dissenting sharcholders,
partners, and/or members of each domestic corporation, partnership, limited
partnership and/or limited liability company that is a parly (o the merger.

SIXTH: The surviving entity agrees to pay the dissenting shareholders of each of the partics
io the merger the amount, if any, to which they are entitled under section(s)
607.1302, Florida Slatutes,

SEVENTH: The merger is permitied under the respective laws of all applicable jurisdictions
and is not prohibited by the incorporating documents or bylaws of any corporation
that is a party to the merger.

EIGHTH:  The merger shall become effective at 2:00 p.m. EST on the date the Articles of
Merper arc filed with Florida Department of State.

NINTH: The Articles of Merper comply and were executed in accordance with the laws of
each parly’s applicable jurisdiction.

IN WITNESS WIEREQY, the undersigned has signed his name and affirmed that this
instrument is the acl and deed of the corporation and that the statcrrents herein are true, under
penaltics of petjury, this 5" day of June 2000

WORLDOFWATCHES.COM, INC.
{a Florida corporation)

vy TR

Ronald Daniels, President

WORLDOFWATCHES.COM, INC.
(a Delaware corporation)

Alan Lipton, PreSident

GALIW\BADiamondDepai\Entity docs\World of Watches\FL Aricles of Merger.doc
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PLAN OF MERGER

The following plan of merger is submitted in compliance with scction 607.1101, F.8. and in
accordance wilh the laws of any other applicable jurisdiction of incorporation,

First: The name and jurisdiction of the surviving corporation is:

Name . Jurisdietion
WORLDOFWATCLIES.COM, INC. (“DE Waltches™) Delaware

Second: The name and jurisdiction of each merging comoration is:

ame o . _ Jurisdietion
WORLDOFWATCIIES.COM, INC. (“FL, Watches™) Florida

Third: The terms and conditions of the merger are as follows: As of the effective time of the
filing of the Articles of Merper, FL Watches shall be merged with and into DE Walches, the
separate corporate existence of FI. Watches shall cease and DI Watches shall continue as the
surviving corporation,

Fourth: The manner and basis of converting thie shares of each corporation into shares, obligations,
or other securilies ol the surviving corporation or any other corporation or, in whole or in part, into
cash or other property and the manner and basis of converting rights 10 acquire shares ol each
corperation into rights to acquire shares, obligations, or other seeuritics ofthe surviving or any other
corporation or, in whole or in part, into cash or other property are as follows: The ouislanding shares
of FI, Watches shall be converted into the right 1o reeeive $9,000,000 cash and 2,500,000 shares of
Common Stock of Odimo.com, Inc., a Delavware corporation and parent corporation of DE Watches,

[SIGNATURES ARE CONTINUED ON THE FOLLOWING PAGF]
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N WI'I'I\J’ESS WHEREOQF, said entities to this merger have caused this Plan of merger 1o
be signed this 287day of June, 2000.

WORLDOFWATCHES.COM, INC.. a
Delawarﬁon

By: w

Name: Alan Lipion

Title: President

WORLDOFWATCHES.COM, INC., a
Florida corporation

By:
Name: " Konn  Done\s
Title:  Poes (e (v

GRLIWINDmandDepodEntity dooWord of Warehedoroment 4nd Plan of Merygr wpd
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