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To: +1 (850) 205-0380

From: Ricky Soto
Subject: V00173.61363.2

Wednesday, December 13, 2006 2:27 PM Page: 2 of 5
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ARTICLES OF MERGER

(Profit Corporatioas)

"The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant ta section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Dogcument Number
(31 known/ applicable)
Town & Country Appare!, Inc. Florida P0B000150B56
Sccond: The name and jurisdiction of each merging corporation:
Narme Jupisdiction Document Number
(i known/ applicable)
Town & Country Apparel Company Minnesota MN #8E-519, not qualifiad in FL
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Third: The Plan of Merger is attached. =R A
e 27
Fourth: The merger shall become effective on the date the Articles of Morger arc filed with the Florida & G
Department of State,

OR [

(Enter a specific date. NOTE: An efTectivs date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on December _’:1 2006

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on December _ﬁ 2006

The Plan of Mergar was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)
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From: Ricky Soto Wednesday, December 13, 2006 2:27 PM Page: 3 of 5

Jeroma V. Lavin, Presiden)
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Jorome V, Lwvin, President

H06000294267 3



H06000294267 3

/)1:“@,3) .
O Y
%, ““f‘?’fgo
PLAN AND AGREEMENT OF MERGER <, o i,
MERGING o
TOWN & COUNTRY APPAREL COMPANY % oy
(2 Minnesota corporation) "¢ 8
INTO ¢

TOWN & COUNTRY APPAREL, INC.
{a Florida corporation)

This Plan of Merger, dated as of December §3, 2006, is made and entered into by and
between Town & Country Apparel, Inc., » Florida corporation (the "Surviving Corporation"), and
Town & Country Apparel Company, a Minnesota corporation (the "Merged Corporation”).

WITNESSETH:

WHEREAS, the Board of Directors and shareholders of each of said corporations deem it
advisable for their corporation to enter into this Plan of Merger pursuant to Sections 302A.601, et.
seq., of the Minnesota Business Corporation Act and Sections 607.1101 et seq. of the Florida
Business Corporation Act. ' '

NOW, THEREFORE, it is hereby agreed by and between the parties that effective
December )3 2006 (the “Effective Date™), the Merged Corporation shall be merged into the
Surviving Corporation according to the following terms and conditions:

1. Effective as of the Effective Date, the Merged Corperation is hereby merged into the
Surviving Corporation, and the name of the continuing corporation shall be Town & Country
Apparel, Inc.

2. Upon the Effective Date, by virtue of the merger each share of the issued and
outstanding stock of the Merged Corporation shall be converted into one share of stock of the
Surviving Corporation with tdentical designations, preferences, limitations and relative rights. As
of the Effective Date, by virtue of the Merger, each share of slock of the Surviving Corporation
outstanding immediately prior thereto shall be cancelled and returned (o the status of authorized but
unissued shares.

3. Upon the Effective Date, the merger shall have the effects set forth in Section
607.1106 of the Florida Business Corporation Act and Section 302A641 of the Minnesota
Business Corporation Act.

4, The Articles of Incorporation and Bylaws of the Surviving Corporation, as in effect
immediately prior to the Effective Date, shall continue and remain in full force and effect as the
Articles of ncorporation and Bylaws of the Surviving Corporation immediately after the merger.

J600837.1
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5. “The Officers and Dircctors of the Swviving Corperation Immedintely prior to the
Fffective Dxrte shall continus to be the Officers and Directors of the Surviving Carporation
immediatsly after the merger, and until the nexi clection of the Board of Direciors and officers of
the Surviving Corporation, s required by the Surviving Comporation's Articles of Incorporation snd
Bylaws.

. This Plan ood Agretment of Merger oy be executed o any oumber of
courderparts, each of which when so executed shall be deemsd an original and all such counterpans

"shall canstitute one and the smme Plan and Agreentent of Menger.

7 This Agreement shall be govemed by the laws of the Statc of Minnesote excluding
the condlices of law provisions thereof.

IN WITNESS WHEREOF, each of the parties hereto have executed thl.s Plan and
Agreement of Merger the day and year first sbove mentioned.

TDW'N & COUNTRY APPAREL, INC.

This Agreement has baen approved and edopied by all of the sharcholders bolding the
outstanding stock of the Merged Corporation entitied to vote thereon.

/.

Jerome ¥, Lavin,
of erged
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