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ARTICLES OF MERGER

MERGING:

SAHIBBEAN BONDED WAREHOUSE CORPORATION, a Florida corporation
03245

WORLD DUTY FREE EXPORTS (FL), INC., a Florida corporation M12273
MIAMI DUTY-FREE ENTERPRISES, INC., a Florida corporation M55512

INTO

DFIl FLORIDA, INC.,, a Florida corporation, M53012.

File date: January 29, 1999

Corporate Specialist: Annette Ramsey
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Account number: FCA000000015 Account charged: 140.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814




..;.JFEE__? P

FLORIDA DEPARTMENT OF STATE. < 2
Katherine Harris i ViSton 0s 15
Secretary of State e C}?PQR AT

February 1, 1999

Florida Filing & Search Services, Inc,
P.O. Box 10662
Tallahassee, FL 32302

SUBJECT: CARIBBEAN BONDED WAREHOQUSE CORPORATION
Ref. Number: J03245

We have received your document for CARIBBEAN BONDED WAREHOUSE
CORPORATION and the authorization to debit your account in the amount of
f$1l I40.{)0. However, the document has not been filed and is being returned for the
ollowing: : ' ' : T

Our records indicate the current name of the entity is as it appears on the
enclosed computer printout. Please correct the name throughout the document.

Please give the date of adoption by the directors of the parent corporation.

If you have any questions conceming the filing of your document, please cali
(850) 487-6907. ' o

Annette Ramsey ‘ B
Corporate Specialist Letter Number: 999A00004198

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




02/02/99 - 11:13 FAX 410 528 5651

BALLARD BALTC @oo2 B
ARTICLES OF MERGER
i
CARTBBEAN BONDED WAREHOUSE CORPORATION T o -
Zr = -
=k
e T e
g S
MIAMI DUTY-FREE ENTERPRISES, INC. PRAle < O
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e abe bk o %?4 -
WORLD "DUTY FREE "EXPORTS (FL), INC.

INTO

DFI Florida,
to merge into itsel

DEYT FLORIDA, INC.
Bonded wWarehouse CoO

Inc. - (the "Surviving Coxrporation") plans
£ its wholely owned subsidiaries Caribbean
rporation, Miami Put

2nd World Duty Free Exports (FL), Inc.
"Merging Corporations").

y-Free Enterprises, Inc.
{collectively, the
FIRST:

The Surviving Corporation, the sole
ghareholder of each of the Merging Corporations, is the
corporation to survive the merger. : S
SECOND: The Surviving Corpora

Merging Corporations are each incorpora
lawe of the State of Florida. o

THIRD:

tion and each of the
attached hereto and ma

ted aﬁd_exis;ing'under'the

The Plan of Mexger is set forth as Exhibit A
FOURTH:

de a part heredof (the "Plan”)
Pursuant to Section 607.227 of the Florida

General Corporation Act (the "FGCA") , shareholder approval of the

Surviving Corporation or.the Merging Corporations of the Plan was

not required as each of the Merging Corporatiomns is the wholly

ovned subsidiary of the Surviving Corporation.

section 607.134 of the FGCA,

Surviving Corporation approve

unanimous written consent in

directors.

Pursuant to
the Board of Directors of the ' e
d the Plan on January 27, 1999 by
lieu of a meeting of the board of
FIFTH: - This merger shall bec
of filing of these Art ]
State of Florida.

icles of Merger wi
SIXTH: | tal
stock which each corporation pa

authority to issue and the numb
follows: -

ome effective on the date
The total number of shares of all clasges of

th the Department of

rty to this merger has the

er. of shares of each class are asg
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a) surviving Corporation

The total number of shares of stock which the Surviving
Corporation has authority to issue is 100_shares of common s§ock,
$1.00 par value, of which 100 shares are igsued and ocutstanding.

b) Caribbeari Bonded Warehouse Coxporation

The total number of shares of all clagses of stock -
which the Caribbean Bonded Warehousé Corporation hag authority to = -~
jssue is 5,000 shares of "common stock, $1.00 par value, of which
5,000 shares aze jssued and outstanding. 211 issued shares are.
held by the surviving Corporatiocn. ' ' o ' :

c) Miami Dutv-Free Enterprises, Inc.

The total. pumber of ghares of all classes of stock
which the Miami DﬁtyiﬁfééfEﬂﬁéiﬁfiées, Tne. has authority to
issue is &, 000 shares.of Series A.Preferred Stock, $100 par
value, of which 4,000 shayes . aze. issued. and outstanding and 100 .
shares of common stock, - $1.00, par value, of which 100 shares are S -
isgsued and ocutstanding. All issued shares of common stock and Coo

Series A Preferred Stockjare_held;byfgpeﬂSurviYing Coxporation.

a) World Duty Free'Exports {FL:) ., Inc¢.

FooLTRE - -

The total number of sh res of &ll c¢lasses of stock
which the Woxrld puty Free Exports (FL), Inc. has authority to
isgue is 15,000 shares of common stock, $1.00 par value, of which
15,000 shares are issued and outstanding. 211 ispuéed shareza are
held by the Suyviving Corporation.

SEVENTH: .The Surviving Corporation, the sole
chareholder of each of tHe Merging Corporaticns, has waived the

mailing reguirement pqrsuanifEO"Section“607.227 of the FCGCA.

EIGHTH: The_undersigned;Vice:President acknowledges
these drticles of Merger to-be_ the corporate act of the Surviving
Corporation, and further, as. to.all matters O facts reguired to
be verified under oath, the Vice Dresident acknowledges that to
the best of his knowledge, information and belief, these wmatters
and facts relating to the corporation on whose behalf he has
signed are true in 211 material. respects and that this statement
is made under the_penaltiee‘foruperjury; : )

{THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK. ]

MD_DOCS_A 1070502vi S AN




- 9 “12:1€PM  DFI,INC. /CORF e e e g g

IN WITNESS WHEREOF, thege Articleg of Merger have been duly §
executed by the parties hereto this 27F® day of January, 1299. :

ATTEST DFE FLORIDA, INC. ’
Aﬁ \ O\Q\uﬁ, (SEAL) o

rerce Cap - Kenneth A. Coryin ' -
cretary Vice President - gy

MD_DOCS_A 1070502v1 o -3 -
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FLAN OF MERGER

CARIBBEAN BONDED WAREHOUSE CORPORATION
AND
MIAMI DUTY-FREE ENTERPRISES, INC.
’ el i“%:u,;h

WORLD DUTY FREE EXPORTS (FL}. INC.
INTO

DFI FLORIDA, INC.

DFI Florida, Inc. (the "gurviving Corporation") plans
to merge into-itselﬁ_itstholly owned subsidiaries Caribbean
Bonded Warehouse Corporation,'miami Duty-Free Enterprises, Inc.
and World Duty Free Exports (FL), fnc. (collectively, the
tMergilldg Corporations"}- S e

FIRST: The surviving gqrporation, the sole
shareholder of each of the MérgingLCbxpora;ions, is the
corporation to gurvive the merger. =~ o -

SECOND: The Surviving Corporation-and each of the
Merging Corporations are each incovporated and existing under the
ljawe of the State cf Florida. -

THIRD: The articles of incorporation of the Surviving e
Corporation will not be amended as a result of the merger. R

FOURTH: The total munber. of shares of all classes of
stock which each corporaktion party to thig Plan of Merger has the
authority to issue and the number of shares of each class issued
and outstanding are a8 Follows: .

a} Surviving Corporation

The total number. of shares of zll classes of stock
which the surviving Corporation has authority to issue is 100
shares of common stock, $1.00 par.value, of which 100 shares are
izsued and outstanding. : T S

b} Caribbean Bonded Warehouse Corporation

The total number of shares of all classes of stock
which the Caribbean Bonded Warehouse Corporation hasg authority to
igsue ig 5,000 shares of common stock, $1.00 par value, of which

MD_DOCS_A 1070483V 1
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5,000 sharea are issued and cutstanding. All issued shares are
held by the Surviving Corporation. -

) Migmi putv-Free Enterprises, Inc

L e S

The total number of shares of stock which the
iami Duty-Free Enterprises, -Inc. has authority to issue is 4,000
shares of Series A preferred Stock, $100 par value, of which
4,000 shares are issued and outstanding and 100 shares of common
stock, $1.00 par value, of which.100..shares are igsued and
outstanding. All isguéd_sﬁarés”ﬁf“ﬁﬁﬁmoﬁ“stock,and Sexries A
preferred Stock are held by the Burviving Corporation.

-d) Woxrld Duty Free Exports {FL) ., Inc.

The total number of shares of all classes of stock
which the World Dupy_frge_Equgts;(FL}, ITnc., to issue is 15,000
shares of common stock,. $1.00 par value, of which 15,000 shares
are issued and outstanding. All igssued shares are held by the
Surviving Corporation. .. . .. =7 = )

PIFTH:. Upon the filing of the articles of merger, the

Merging Corporaticms shall be merged into the Surviving \
Corporation; and, t£hereupdn, the: Surviving Corporation shall
possess any and 21l purposes and powers of the Merging
Corporations; and all leases,.licenses, property., rights,
privileges, and powers- of whatever nature and description of the _
Merging Corporations shall be .transferred to, vested in, and ' ==
devolved upcn the Surviving Coxporation, without further act or
deed, subject to all of.'the debts and. obligations of the Merging
Corporations. Each chare of common stock, 10 par value, of the o
Merging Corporations shall automatically be canceled and retired -
and shall cease to . exist, and no counsideration shall be delivered
in exchange therefor. Each share of Series A pPreferred Stock,
5100 par wvalue, .of Miami Duty4Free_Enterprises, Inc. shall
automatically be canceled and retired and shall cease to exist,
and no consideration shall be delivered in exchange therefor. - -

N S S

MD_DOCS_A 1070489 v 1 _ -2 -
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Executed as of the 27°F day of January, 1999.

ATTEST : DFI FLORIDA, INC.

B BX:\WG%’_W__', - ) o
awience Capluto Kenneth A. Corwin
Segretary " Vice Pregsident
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