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ARTICLES OF MERGER 8\/}

{Profit Corporations)

The following articles of merger are submitted in nccur&zu_me with the Florida Business Corgoration Act,
pursuant to section 6071108, Florida Statutes,

First: The neme and jurisdiction of the auyviving corporation:

Name Jurigdiction
Prestex Pabrics, Inc. Flovide PO7000122770 e
Tir ¢
Ty
Sscond: The nams and jurisdiction of each merging corporation: =
Name urigdiction gcumant Nugnber ,fn:' Y
(i knawn/ appiicable) T
o
Prostey, Fabrics, Inc. Now York NfA My
-
o
fowe)
X
=m
e

Third: The Flan of Merger is attached.

Fourth: The merger shall bacome effective on the date the Asticles of Merger are filed wit} the Florida
Department of State,

oR_ 2 4,0 4 o (Enter & specific date. NOTE: An offective date cannot be prior to the dags of filing or more
then 90 dys after merger file dute,)}

Fifth: Adoption of Merger by guryiving corporation - (COMPLETE QNLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on Desemger 21, 2007

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

Sixth: Adoption of Murger by merglng corparation{s) {COMPLETE ONLY ONE STATEMENT)

The Plan of Metger was adopted by the shareholders of the merging corporation(s) gn Decefber 21, 2007

The Plan of Merger wag adopted by the board of directors of the merging corporation(s) on
and sharcholder approvel was not required.

{Aitach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corrergtion Signmuurg afan Officer oy Tyned or Printgd Name of Jndjvidoa) & Tills
Dheclor ..
Prestaa Fabrics, Ine. N Jopeph Gurwia, President
Prexiex Fabriss, Ink. . Josoph Qurwin, President
f
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PLAN OF MERGER

(Non SBubsidiaries)

A
The fellowing plen of merger is submitted in compliancs with seotion 607,1101, Flarida Smruws. and in accordance k ‘
with the laws of eny other applicable jurisdiction of incorporation. R
Flrst: The name and jurisdiction of the surviving corporation: j
Name isdiction 3
SEE ATTACHED AGREEMENT AND , PLAN OF MBROGER i

Becond: The name and jurisdiction of each merging corparadon:

- -

Name : Jurisdiction

PR

8 N e

-

- e I s e am B

Third: The terms and conditions of the merger arc a5 follows:

POSRIRATY P e 7T

SRy

Fourth: The manner and basia of converting the shares of each corporation into shares, oblgations, or othet
securities of the surviving corporation or any other corporation or, in whely or in pan, into Iash or other
property and the manner and basig of converting rights to acquire shares of cach corporatiod into rights to
acquire shares, obligations, or other securities of the swrviving or any other corporation or, ;1 whole or in part,
into cash or gther property are as follows:

(Attach additional sheets if necessary)
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated belo\T or attached:

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

PLME + 12750413 G T Sywem Ouling
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AGREEMENT AND PLAN OF MERGER
OF

PRESTEX FABRICS, INC.,
{a New York corporation)

INTO

PRESTEX FABRICS, INC.
{a Florida corporation)

This Agreement and Plan of Merger (the “Agresment™), dated ay of Pecember 21,

2007, has been adopted by the written: consent of the sole member of the Board of Directors of

Prestex Fabrics, Inc., 8 New Yorl corporetion (“Prestex-NY™) and by the wnanimo

written

consent of the Board of Directors of Prestex Fabrics, Ine., 2 Florida corporation (*Hrestex-FL™).

The Board of Directors of Prestex-N'Y and the Board of Directors of Prestex-FL have submitted

this Agreement 1o their respective sharcholders entitled to vote thervon for their ap

Prestex-NY and Prestex-FL agree as follows:

1. Names of Congtitugnt Comomtions.

val,

{a8)  The names of the constituent corporations are Preatjt Fabrios, Inc.,

a New Yark corporation, and Prestex Fabrics, Inc.,
corporation. :

Florida

(t)  The name of the surviving corporation is Prestex Fa¥rics, Inc., &

Florida carporation.

2. Effactive Date, The effective date of the merger of Prestex{NY into

Prestex-FL (the "Merger™ will be on December 31, 2007 (
Date™,

“Effective

3, Merger. On the Effective Date, Prestex-NY will be merged with and into
Prestex-FL, which will continue to be governed by the lawgof the State of
Florida, and the separate corporats existence of Prestex~N Y] will thersupon
cease. The Merger will be pursuant to the provisions and wlith the effect
438 provided in the Busincas Corporation Law of the State of New York

and the Business Corparation Act of the State of Florida,
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Igsued and Qutstanding Stock, -

(8)  The designation and number of outstanding shares of Freste.x—NY
are 100 common shares, with a par value of $1.00 per{share, all of
which are emtitled to vots. This number of shares is npt subject to
change prior to the Effective Date.

£ The designation and number of cutstanding shares of Prestex-FL
are 100 common shares, all of which are entitled to v¢te. This
number of shares is not subject to change prior to the Effective
Date, _

Cancellation of Stock. Upon the Effective Dats, each issued
outstanding common share of Prestex-NY will be cancelled

surronder of ali share certificates without any consideration
the sole shareholder in respect thereof,

on
ing paid to

By-laws. On the Effective Date, the by-laws of Prestex-FL, ps in effect
immediately prior to the Effsctive Date, will bs the by-laws ¢f the
surviving corporation.

Directars Offic

(@)  The persons who are dircctors of Prestex-FL immediktely prior to
the Effective Date will, on and after the Effective Dajt, continue as
directors of the gurviving corporation without changd until their
successors have been duly electad and qualified or
carlier death, removal and resignation,

(b)  The persons who are officers of Prestex-FL immedi

officers of the surviving corporation without change
successors have been duly elected and qualified or
carlier death, removal or resignation.

notwithstanding, this Agreement may be terminated and ab
cither of the constitusnt corporations by an apprepriate resofution of jts
Board of Directors at any time prior to the Effective Dates.
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IN WITNESS WHEREOF, the-undersianed have caused this Agreomept to be
excouied ag of the dey and year firgt above wiitien,

PRESTEX FABRICS, INC,
™

PRESTEX FABRICS, INC.

By: \Mﬁ-/

Nam Curwin !
Thle: 1
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