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ARTICILES OF MERGER

(Proilt Corporations)

‘The following articles of merger are submitted in accordance with the Florida Business Carporation Ast,
. pursuznt to seetion 607.1105, Plorida Statutes.

First: The name and jurisdiction of the surviving corporation

-t
. P
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= P32
v e ;C: - Yy
Name clion Document Number Tl
' T known/ spplicuble) B,‘ ) % a r
Merit Diamond Corporation Flonida PO9O00OT1009 %Og
= -
L
Second: The name and jurisdiction of each merging corporation o ';“_g
- r 7 X , :’Z .
Namo Jurigdiction Document Number % .oom
(If known! applicebic) b -4
Merit Diamond Corporation New York
Third: Tho Plan of Merger is attached,
Fourth: The merper shall becoms effective on the date the Articles
Department of Stete,
OR L /

of Merger are filed with the Florida

(Enter a specific date, NOTB: An effective date cannot be prior te the dare of flling or mors
than 90 days afler merger file dats,)

Fifth: Acdoption of Merger by supviving corporation -~ (COMPLETE ONLY ONE STA
The Plan of Merger was adoptsd by the shareholders of the surviving corporation on

TEMEN
The Plan of Merger was adopted by the board of directors of the surviving corporation on

Ty, 2009

and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATE!
The Plan of Merger was adopted by ths shareholders of the merging corporation(s} on

ﬁuiyzg, 2009

The Plan of Merger wag adopted by the board of directors of the merging corporation{s) on

and sharshaolder approval was not required.

{Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

ad or Frj e of Individu itle

Merit Diamont Corporation Abraham Kaplan, Pres. & Chuirman

Abraham Kaplan, Pres. & Chairman

Merit Diammd Corporat:ion
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PLAN OF MERGER
{™Non Subsidliaries)
The following plan of merger is submitted in corgpliance with section 607.1101, Florida Statutes, snd in uccordance
: with the [aws of any other applicable jurisdiction of incorporation.
Tirst: The name and jurisdiction of the surviving corporation:
Name Jurisdictign
Merit Diamond Corporation Florida

Sscond: The name and jurisdiction of sach merping corporation:

Namg Jurisdiction
Merit Dinmond Corporation New York

Third: The terms and conditions of the merger are as follows:

The Swrviving Corporalion hereby agrees that It may be served with. process in New York in any action,
suit, or proceeding for the enforcement of any obligation of the Merging Corporation &nd in any
proceeding for the enforcement of the rights of a dissenting sharcholder of the Merging Corporation
against the Surviving Corporation. The Secretary of State of the State of New York is hereby appointed to
accept service of process in any such ection, suit, or proceeding which shall be forwarded to the Surviving
Corporation at 1900 Tyler Street, 3rd Floor, Hoflywood, Florida 33020. The Surviving Corporation also
agrees that it will promptly pay to the dissenting shareholders of the Merping Corporation the mmount, if
any, to which they may be entitled under the provisions of the Businzss Corporation Law of the State of
New York,

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other .
securities of the surviving corporation or any other corporation or, in whole oy in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to

+ acquire shares, obligetions, or other securities of the surviving or any cther carporation or, in whale or in part,
into cash or other property are as follows:

{Attach additional sheets if necessary)
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T LOWIN ET PORTH IF APF: LE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

FEAROFEL S TPl

Other provisions relating to the merger aro as follows:

. Each issued Class A Common Share of the merging corporation shall, upon the effective date of the

L merger, be converied injo one Class A Common Share of the surviving corporation, Each-issued

: Class B Common Share of the merging corporation shall, upon the effective date of the merger, be
converted into one Class B Common Share of the surviving corporation



