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FLORYDA DEPARTMENT OF BTATE

Clenda E. Hood
Secretary of State

September 27, 2004

AUDEMARS PIGUET (NORTH AMERICA} INC. ES“““

40 EAST 57TH STREET \
NEW YORK, NY 10022 Pleaseg wacmglﬂﬂ

ofate AE TS
SUBJECT: AUDEMARS PIGUET (NORTH AMERICA) ING. SUNESON
REF: F04000004598

Wa racaived your electronically tranemitted document. However, the
document has not been filed. Plense make the following corrections and

rafax tha complate document, including the alectronic filing cover sheat.

PLERSE CORRECT THE DATE OF INCORFORATION FOR THE MERGING CORPORATION,
AUDEMARS PIGUET TRECENIQUE U.S.A., INC., TO READ MARCH 9, 1992 IN THE
BECOND PARAGRAPH OF THE AGREEMENT AND PLAN OF MERGER.

PLEASE CORRECT THE NAME OF THE MERGING CORFPORATION TO READ AS FOLLOWS
THRCUGHCUT THE DOCUMENT: Auydemars Piguet Technigue U.3.A., Inc.

Fleass return your decumeént, along with a copy of this letter, within 60
days or your filing will be considerad abandoned.

If you have any questions concarning the filing of your dosument, pleanss
call (B50) 245-690F.

Darlene Connell FAX Aud. #: HD4D0D191963
Dooument Specialist Letter Number: 004A00056510

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER - e

OF =2

AUDEMARS PIGUET TECHNIQUE U.8.A., Ise. =t

WITH AND INTO e

AUDEMARS PIGUET (NORTH AMERIC C. m—<

(NORTH RICA) IN 0 m&“‘“’ "o

To the Department of State |\ 0= - “
State of Florida o

Pursuant to Section §07.1104 of the Florida Business Carporation Act, the foreign parmi

business corporation and the Florida wholly-owned subsidiary business corporation hercin
named do hereby adopt the following Articles of Merper,

1. Arpnexed hereto and made a part hereof is the Plan of Merger for merging

Audemars Piguet Technique U.S.A., Inc., a Florida business corporation (“Teghnique™ with and
into Audemars Piguet (North America) Ine., a Delaware business corporation {“Audemars™) as
adopred by the Board of Directors of each of Technique and Audemnars on June 21, 2004,

2. The merger of Technigue with and o Audemars is pemmitted by the laws of
the jurisdiction of organization of Audemars and has been authorized in compliance with said

laws. The date of adoption of the Plan of Merger by the Board of Directors of Audemars was
June 21, 2004.

3, The sole shareholder of Technique approved the Plan of Merger on June 21,
2004; approval of the sharcholders of Audemars was not required for the merger.

4. Audemnars is the owner of all of the issyed shares of Technique, and
waived the mailing of & copy of the Flan of Merger to jtself.

5. The sffective date of the merger herein provided for shal] be OCpr L 004,
Executed on Juneg_, 2004

AUDEMARS PIGWET (NORTH

By: )
Name: Frisests (Henr fahmias
Title: Fresidant . ben

AUDEMARS PIGUE] TECHNIQUE

7.58.4A., Ina.

By: Y

Name: Fomaib-Aers Cennahmias
Title: fre X

Transectionsi_45467747_11.DOC
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AGREEMENT AND PLAN OF MERGER
BETWEEN
AUDEMARS PIGUET (NORTH AMERICA) INC.
AUDEMARS P] GUE'?%CHNIQU}: D.8.A., Ine.

This Agresment and Plan of Merger made and entered into on the 21¥ day of Tune, .2004,
by and beiween Audemars Piguet (North America) Inc., ‘& Delaware corporation (the
“Company”}, and Audemars Piguet Technique U.S.A., Inc., a Florida corporation ("Tachnique™).

WITNESSETH:

WHERFEAS, Technique is a corporation crganized and existing under the laws of the
State of Florids, its Certificate of Incorparation having been filed in the Office of the Secretary
of State of the State of Florida on March 9, 1992; and

WHERFEAS, the Company is a corporation organized and existing under the laws of the
State of Delaware, its Certificate of Incorporation having been filed in the Office of the Secrstary
of State of the State of Delaware on May 26, 199%; and

WHEREAS, the Board of Directors of Technique deems it advisable that Technique be
merged with and into the Company on the terms and conditions hersinafter set forth and in
accordance with the applicable provisions of the statutes of the States of Florida and Delaware,
which permit such merger;

WHEREAS, the Board of Directors of the Company deems it advisable that Technique
be merged with and into the Company on the terms and conditions hereinafier set forth end in

accordance with the applicable provisions of the statutes of the States of Florida and Delaware,

which permit such merger;

45466824.1
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NOW, THEREFORE, in consideration of the premises and of the agreements,
covenants and provisions hereinafter contained, Technique and the Company, by their respective
Boards of Directors, have agrzed and do hereby agree, sach with the other as follows:

ARTICLE Y

The Company and Technique shall be merged into a single corporation, in accordance
with applicable provisions of the laws of the State of Delaware and of the State of Florida, by
Technigue merging jnto the Company, which shall be the surviving corporation.

ARTICLE DD

Upon the merger becoming effective as provided in the applicable laws of the State of
Delawsare and of the State of Florida (the time when the merger shall so become effective being
sometimes herein referred to as thc. “Effective Date of the Meorger’™), the two constituent
corporations shall be a single corporation, which shall be the Comproy as the surviving
carporation, and the separate existence of Technigue shall cease except to the extent provided by
the laws of the State of Delaware and the Sfate of Florida in the case of & corporation afier its
merger into another corporation. The Company shail assume all of the obligations of Technique
as of the Effective Date of the Merger.

ARTICLE (0

The Certificate of Incorporation of the Company shall not be amended in any respect by

reason of this Agreement and Plan of Merger.

ARTICLE IV
No consideration will be payable for the outstanding shares of Technique. The issued

ghares of Technique shall not be copverted in any manner, but each said share which is issued
immediately prior 1o the effective ime apd date of the merger shall be surrendered and
extinguished, .

A5466826.1
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IN WITNESS WHEREOF, the Caompany and Technique, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors have caused

this Agreement and Plan of Merger to be executed by an anthorized officer of each party hereto.

AU’DEMA’E‘%\PIGUE ORTH AMERICA)

INC,

By:
Name: fran v Peananmias
Title: Prel

AUDEMARS FIGUET[LECHNIQUE 1T-8.A.,
INC. -

By:
Name: Francofa=Hentt  Benalivmas,
Title: Presideny

#5466326.1
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