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ARTICLES OF MERGER
Merger Sheet

)
|
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IHS PROCUREMENT CORP, a Florida corporation P23000060241
SUNGLASS HUT OF MEXICO, INC., a Florida corporation P93000040654

SUNGLASS HUT HOLDINGS OF MEXICO, INC., a Florida corporation
P93000060218

SHI SALES CORP., a Florida corporation P93000072785
IHS DISTRIBUTION CORP., a Florida corporation P93000060234

INTO

SUNGLASS HUT CORPORATION, a Florida corporation, M66319.

File date: May 26, 1999

Corporate Specialist: Annette Ramsey



ARTICLES OF MERGER
OF

[HS DISTRIBUTION CORP., ~n B
IHS PROCUREMENT CORP., [ = -
SHI SALES CORP.,. T T
SUNGLASS HUT HOLDINGS OF MEXICO, INC. =5 g
t Ly =
AND G, o ™
SUNGLASS HUT OF MEXIGO, INC. * R g O
INTO e o
DM o
>

Pursuant to the provisions of 607.1101 and 607.1105 of the Florida Business Corporation
Act (the *Act”), IHS DISTRIBUTION CORP., a Florida corporation, IHS PROCUREMENT CORP.,
a Florida corporation, SHI SALES CORP., a Florida corporation, SUNGILASS HUT HOLDINGS
OF MEXICO, INC., a Florida corporation, SUNGLASS HUT OF MEXICO, INC., a Florida
corporation, (collectively, the “Non-Surviving Corporations”) and SUNGLASS HUT
CORPORATION, a Florida corporation (the “Survivor") adopt the following Articles of Merger for
the purpose of merging the Non-Surviving Corporations with and into the Survivor.

FIRST: The Plan of Merger is attached hereto as Exhibif A.

SECOND: The Plan of Merger was adopted by the board of directors and shareholders of
each of the Non-Surviving Corporations and the Survivor by unanimous written consent in
accordance with the provisions of Section 607.1103 of the Act as of May 2/ 1999.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
parties hereto as of the £ { day of May, 1999.

IHS DISTRIBUTION CORP.

Pl

. Cornelius, Assistant Secretary

IHS PROCUREMENT CORP.

0, b=

By: Michael T. Comnelius, Assistant Secretary

SHI SALES CORP.
Y

By: Michael T. Cornelius, Assistant Secretary
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SUNGLASS HUT HOLDINGS OF MEXICO, INC.

~
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By: Michael T.\Comelius, Assistant Secretary

SUNGLASS HUT OF MEXICO, INC.

D~

By: Michael T. Comelius, Assistant Secretary

SUNGLASS HUT CORPORATION

fol 9.0

By: Michael T. Cornelius, Assistant Secretary
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated May 21, 1999, between IHS
DISTRIBUTION CORP., a Florida corporation, IHS PROCUREMENT CORP. a Florida
corporation, SHI SALES CORP., a Florida corporation, SUNGLASS HUT HOLDINGS OF
MEXICO, INC., a Florida corporation, SUNGLASS HUT OF MEXICO, INC., a Florida corporation,
(collectively, the “Non-Surviving Corporations”) and SUNGLASS HUT CORPORATION, a Florida
corporation (the "Surviving Corporation” or "Sunglass Hut'}, the parent company of each of the Non-
Surviving Corporations.

The Non-Surviving Corporations and Sunglass Hut desire to effect the statutory merger of
the Non-Surviving Corporations with and into Sunglass Hut, with Sunglass Hut to survive such
merger.

1. Constituent Corporations. The Non-Surviving Corporations and Sunglass Hut
shall be parties to the merger (the "Merger®) of the Non-Surviving Corporations with and into
Sunglass Hut.

2. erm n ition f _Merger. The Non-Surviving Corporations (the
"Constituent Corporations"} shall, pursuant to the provisions of the Florida Business Corporation Act
(the "BCA"), be merged with and into Sunglass Hut, which shall continue to exist pursuant to the
laws of the State of Florida. Upon the effective date of the Merger (as set forth in paragraph 7) {the
"Effective Date™, the existence of the Constituent Corporations shall cease. On the Effective Date,
Sunglass Hut shall assume the obligations of the Constituent Corporations.

3. Capital Stock. Upon the Effective Date, the Common Stock of the Non-Surviving
Corporations presently issued and outstanding shall be cancelled.

4, Atticles of Incorporation. The Atticles of Incorporation of Sunglass Hut as of the
Effective Date shall be the Articles of incorporation of the Surviving Corporation and shall continue in
full force and effect until changed, altered or amended as therein provided and in the manner
prescribed by the laws of the State of Florida.

5. Bylaws. The Bylaws of Sunglass Hut as in effect as of the Effective Date shalf be
the Bylaws of the Surviving Corporation and shall continue in full force and effect until changed,
altered or amended as therein provided in the manner prescribed by the laws of the State of Florida.

6. Directors and Officers. The directors and officers of Sunglass Hut in office on the
Effective Date shall continue to be the directors and officers of the Surviving Corporation, all of whom
shall hold their directorships and offices until the election and qualification of their respective
successors or until their tenure is otherwise terminated in accordance with the Bylaws of the
Surviving Corporation.

7. Effective Date. The Merger shall become effective on the date (the "Effective
Date") on which Articles of Merger have been filed with the Department of State of the State of
Florida.

8. Amendment of Plg‘n of Merger. The Board of Directors of each of the Non-

Surviving Corporations and Sunglass Hut is authorized to amend this Plan of Merger at any time
prior to the Effective Date, subject to Section 607.1103(8) of the BCA.
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has been executed on
behalf of the parties hereto as of date written above.

IHS DISTRIBUTION CORP.

gl )L

By: ‘Micﬁﬁel T. Comelius, Assistant Secretary -

IHS PROCUREMENT CCORP.

Jodl 9. (=

By: Michdel T. Comnelius, Assistant Secretary

SHI SALES CORP.

Aol . L

By:vMicHael T. Cornelius, Assistant Secretary

SUNGLASS HUT HOLDINGS OF MEXICO, INC.

foadl D, (e~

By: Michael T. Cornelius, 'Assistant Secretary

SUNGLASS HUT OF MEXICO, INC.

hal D [~ | -

By:’ Micrtael T. Cornelius, Assistant Secretary

SUNGLASS HUT CORPORATION

). (~

By: Mich&el T. Chrnelius, Assistant Secretary
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