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ARTICLES OF MERGER

The following articles of merger are being submitted to merge the following limited
liahility companies in accordance with section 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as

follows:

Name L . Jurisdiction | Fo nti ]

PL Footwear, [me, /- 12> ~ 414 Delawsre | Corporation

Newco PL Footwear, LLC Florida Limited Liability Company

SECOND: The exact name, form/emsity type, and jurisdiction of the suryiving party are as
follows:

Name Jugisdiction | Form/Entity Type
Newca PL Footwear, LL.C LO % -—q(g)‘q({ Florida Limited Liability Company

THIRD: On the Effective Date of the Merger, es defined herein, the Agtieles of
Organization aud Opereting Agreement of the surviving party shall remain the Afittles 62

Organization and Operating Agreerent of the surviving party. _ == §
St

FOURTH: The attached Plan of Merger was approved by the domestic lhmtmili&
company that iz party 10 the merger in accondance with applicable provisions of Chéi'itg 608

Floride Statutes. A X

o @
FIFTH: The attached Plan of Merger wes approved by the other business entityHat is a_
pasty to the merger in accordance with the laws of its applicable jurisdiction. T ow

SIXTH: The merger will become effective (the “Bffective Date™) at the closc business on
the 6 day of June, 2008, -

SEVENTH: The Articles of Merger are in compliance with and were executed in accordance
with the laws of each party's applicable jurisdiction.
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FPL Footwear, Inc.

lts:  President

Fax Andit No: H08000145308
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Neweco PL Footwear, LLC
By: LC Footwear, Ing., its sole and managing
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the
merger in accordance with Chapter 508, Florida Statutes, and is being submitted in accordance
with Chapter 608, Florida Statates.

EIRST:The exact name, form/entity type and jurisdiction of'each merging party are as follows:

Name Jm'isg;cﬁon o ti
PL Footweat, Inc, ' Delaware Corporation
Newco PL Footwear, LLC Florida Limited Liability Company

SECOND:" The exact name, fonm/entity type and jurisdiction of the surviving party are as
follows:

- and outstanding on the effective date of the merger shall be converted into three shares of Cl S

| a1 |

(Narte Jugigdicion | Form/Entity Tvpe
Newco PL Footwear, LLC Florida Limited Liability Company
THIRD: The merger will become effective (the “Effective Date™) at the close of business
on the 6° day of June, 2008,

FOURTH:  The terms and conditions of the merger ate as follows:

vl
35

1

(a)  The organizationa! dectrments of Newco PL Footwear, LLC shall connuu¢

?

govern the surviving party. z E "
x> i .

(b)  The membership interests in Neweo PL Footwear, LLC are unchanged. ‘ﬁf‘g 5”_:

™ 151

(s
(¢)  Each share of Class A voting comman stock of PL Footwear, Inc. which is- méﬁed 2

’!;EQ
61:8 WY G- MM 6042

A voting common stock of LC Footwear, Inc., the Sole member of the surviving party. =
share of Class B non-veting commen stock of PL Footwear, Inc, which is issued and outstandmg
o the effective date of the merger shall be converted inta three shares of Class B non-voting
common stock of LC Footwear, Inc., the sole member of the surviving party.

EIFTH:

A, The manner and hasis of converting the intereats, shares, obligations or other securities of
cach merged party into the interests, shares, obligations or other securities of the survivor, int
whole or in part, into cash or other propetty ere as follows:

The capital stock of PL Footwear, Inc. will not be converted into interests of the surviving party,
cash or other property. Each share of Class A voting common stock of PL Footwear, fnc. which
i3 issued and outstanding on the effective date of the merger ghall be converted into three shares
of Class A voting common stock of LC Footwear, Ine., the sole member of the surviviog party.

Fax Aundit No: H0B000145805
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Each share of Class B non-voting common stock of PL Footwear, Inc. which is issved and

outetanding on the effective date of the merger shall be converted into three shares of Class B
non-voting conunon stock of LC Footwear, lnc., the sole mamber of the surviving party.

B.

The manner and basis of converting rights to acquire interest, shares, obligations or other

securities or each merged party into rights o acquire interests, shares, obligations or other
seturities of the surviving entity, in whole or in part, into cash or other property are as follows

ownership interests in the surviving party.

The membership interests in the surviving party are unchenged and shall rcprcsent the sole

SIXTH: On the Effective Date of the Merger, as defined hersin, the Articles of Crganization of
the surviving party shall be amended o read as follows

Ill
.

SEVENTH: LC Footwear, Ino., a Dclaware corporation, is the sole and managing membar of the
surviving party and its busmm address 1s 6622 Southpeine Dnve South, Suite 200, Jacksonwville,
Florida 32216.

- Fax Audit Mo: HOB000145803

Name. The name of the Company is PL FOOTWEAR, LLC.”

[Signatures appear on the following page]
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PL Footwear, Inc,
By:
Nam aylic Weaver

Its:  Presidemt

Fax Audit No: HOB0QO145505

Newee PL Footwear, LLC

By LC Footwear, [nc,, its sole and managing
tmeamber

‘Nmty Way’nc Weaver
Its: — President
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