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The following afticles of merger ere submited in actordance mﬂ@q}&l&&é& é)usm&ss .
Corporation Act; pursusnt to sections.607.1103, Florida Statures. - ’FPL%\E“LD A
RV £,
"FIRST: The name wad jurisdiction of ihe surviving norpariﬁ&.?s} tﬁjA%JW
IMPORTERS TRADING CO., INT.,, a Florida corporation, document ni¥imber PIQOQU%G?O'J'. ‘

SECOND:  The name and jurisdiction ofthe mergmg corporation is QUALITY
IMPORTERS TRABING CO., INC, a New Ydrk corporation.

THIRD: The Plan of Merger is attached as Exhibit A,

FOURTH: The merger shill become eﬂ’eetive on the date the Articles of Merger are
filed wﬂh the F‘Jonda Dcpartmem of State.

' FIFT H ' le Pian of Meérger was.adopted by tha sharﬂhoidm of the surviving
corporation on Jumuary 31, 2013,

. SIXTH: The Plan of Merger-was adopied by the beurd of directors of the surviving
cotporation 6n January 31, 2013 :

SEVENTH: Signatures for Each Corporation:

QUALITY IMPORTERS TRADING CO., INC, 2 New York corporation

By ;
Name: Michael Giordan
Title: President

QUALITY IMPORTERS”

ING CO.. INC., & Florida corporation.

By: J@/Mfa
Name:

Title: President

140203003
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement”). dated as of January 31,
2013. by and among Quality Importers Trading Co.; Tne,,.a New York corporatibn, having an
address at 3350 Enterprise Avenue. Suite 120, Westam FL 33331 (*QITC NY™), ahd Quality-
lmporters Trading Co., Inc., 4 Florida corporatioh, heving an address at 3350 Emterprise
Avenue, Suite' 120, Weston, FL 33331 ("QITC EL").

WHEREAS, the respective shareholders of QITC NY and QITC FL have each
approved the merger of the respective companies (the "Merger"”) in accordance with §
368(m)(1)(A) bF the Intemal Reverive Code of 1986, as amended (the "Code™),. the New York

" Bisirisss Corporation Law (“New York Law”) and the Flovide Business Corporation. At

{*Flotida Law™) and the provisions of this Agreement, with. the result that each share of QITC
WY will b :ﬂchanged for a share of QITC FL on & one-to-gne bams,

" \WHEREAS. it is. interuded thet the. Merger will ereate aconorxﬁes of scale and

cross-marketing benefits tha:t will ef:hanoc the valuc of QITC NY snd QUTIC FL in oné-
consalidated enutv

NOW TI:[EREFGRE in.consideration of the premisés and the mutual cmmam:s

herein containgd, QITC NY end QITC FL hereby agres as follows:

Section 1.. The Merger

L1, Surviving:Enfity. At the Closing (as defined in Section 3 herein), in accordmirce
with the Code, the New York Law, the Florida Law and ihis. Agreement, QITC NY shall be

- merged vith end intg QITC FL, amd the separate existenice of QITC NY shall cease, and QITC

FL shall continpe as the sunviving entity (QITC FL hereinafter sometimes shall be referred o as
the "Survivitsg Entity").

1.2. Effect of the Merger. Upon.the effectiveriess of the Merger, in addiiion 1o. any other

- purppses and powers set forth in the Cenificate of Merger, the Surviving Entity shafl bave the

rights and powers of QITC FL and QITC NY {colle¢tively réferred to as. thé "Constituent
Entities™). The assets of each Constituent Enuty, Tacluding any legacies that each would have
been capable of taking, shall transfer 10, vest in and devolve on, the Surviving Entity without
further act or deed. - The Merger shall not imspair the fghts of craditors of ariy liens on the

. property of a Constituent Entity.

1.3 Consummation of the Merger.

() This Agreement has beer submitted to the Board of Directors and Stockholders of

QITC NY and QITC FL for approval, and has been duly approved in accordance with Section

807 of the New York Law and Section 607.1105 of Florida Law.

140381002
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{b) Within thirty business days of fhe Clamng, the appropriats ‘parties heteto shail
execote and file with the Departments of the State of New York and Florida, Certificates of
Marger.

P A FULEC < P,

AT
P .

1.4, Cestificate of Incorporation aad Officers. The Certificate of Incorporation of Qualify
" Tmporiers Trading Co.. Inc., as i effectinimediately prior to the date and time when the Metger
shall become effective (the "Effective Time"), shall be the Certificite of Incorporation of the
Suivivieg Entity:

L TR

‘ ' ; ‘ : Fnther Aetio QITC NY and QITC FL shall each-use

it best efforis 1o take all such . ar.,uon as may be nt:tessary or appropriete in order to cffectuste the
Merger. under New York dnd Flonda law as promptly as possible, [f it any vimie after the.
Effective Time any further action is necessary or desirable o carry .out the purposes of this
Agreement and to vest the Surviving Entity with fifl vight, title and posséssion to all assets,
property. rights, privileges, powets, and Fanchises of either of the Copstituent Entities, the

ERR L s L B 4 '4"2%\,’3':.1!'”." 'n
R X T

bt shall igke, all such lawful and necessary action.
g

Sectian 2. Status and Conversion of Becurities,

i . 2.1, Conversion of Swckhalder Interests.

C T (a) QITC NY Interests:  [mmedistely foilowing ‘the Effective Time, each: of the -
. siockholder interests of QITC WY shall, by virtue of'the Merger and without any action on the.

T : part of the helder thereof, be converied hto the equat amount of stockholder interests. of QITC .
R FL.

(b) BQITC FL ml,g;é;g {nuhediately follong the Effective Time, each of e
stoskholder interests of QITC FL existing immediately prior to the Effective Time, shall remain

as stwckholder interests of the Surviving ‘Entity, and no payment shall be made with: respect
_thereto

TSRO S
. - .

Seetion 3. Certificate of Incorporation/Formation:

(8}  Quality Importers Trading Co.. Inc. was mmrpcmted in the State of New York
2/28/2000.

{b) Quality [mporters Tradmg, Co.. Inc. was incorporated tn the State of Florida
222010,

Section 4. Effective Date and Flling Copy.

fi - zmm?.?‘hmgw ;ﬂyg‘ﬂ:giws 3t
P RERR AT PSRN

{a) The effective date of the Merg'er shall be upon fifing,

S

1302401002
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_ {b) " A copy-of the Agreemsnt is on file at the priocipal place of business of QITC FL is
~. locatéd at 3350 Enterprise Avenue, Suite 120, Weston, FL 33331, A copy of the Plan shall be
: furnmhed by QITC FL. apon request end at no cost, 1o any stockhalder of QITC NY ar QITC

IN WITNESS WHEREOF, tach of the undersigned entitjes has caused this Agreement

to he exepuied by its duly authorized officer; and each individual bias signed this Agreement, as
. olthe date fizst above written.

.. QUALITY TMPORTERS TRADING CO,, INC,,
4:New Yerk corpuration

" QUALITY TMPORTERS TRADING.CO., INC.,
e Florida mrpurauon

1402-00-002



