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ARTICLES OF MERGER

The following articles of merger are being submittéd in accoidatico with Sections
607.1104 and 607.1109 of the Florida Business Corporation Act, i

FIRST: THE SURVIVING CORPORATION

\
The exact name, street address of its principal office, jurisdiction, and entily’ type of the surviving
party (the “Suwlvlng Corporation") are as follows:

l
Name and Street Address Jurisdiction ’ Entity Tvpe:
|
JACK LENOBEL, INC, Florida } Cogjomtic
2900 NW- 16th Strest : % . per
Citen, FL 32113 g ‘r?*- .
oy o L
Flovida Document/Registration Number: 112000103584 FEI Mimber: A|;;:Ile:d For, %";‘7}, ‘ﬁ £
' . ; ' \F
The Suevivitig Corporation {2 the sole shareholder of the Merging Corporation. * %ﬁ' " 3 o
: L
SECOND: THE MERGING CORPORATION s *’3 b t;
i o

The exact name, street address of its prineipal office, jurisdiction, aud entity: type for the m@glng
party (the "Merghig Corpoiation”) ave as follows:

ima 3 ML) Jurlsdietion . Entlty Type

JACK LENOBEL, INC, - New-York Corporatlon
2900 NW [6th Street :
Citen, FL 32113 ;
Flotlda Docomont/Reglstration Numbey: 818471 FEIl Number:-11-0095608 |

THIRD: PLAN O MERGER

The atiached Plan of Merger ("Plan of Merger') is altached, :

FOURTH: PERMITTED BY LAW AND GOVERNING DOCUMENTS |

The mergor is permittéd under the laws of the State of Florida (including, wllhout limitation,
Section 6071104 of the Florida Business Corporation Act) and. the laws of the State of New
York (*including, without limlitation, Sectlon 907 of the New York Business Corpomhon Law),
and s nol prohibited by the Bylaws or Articles of Ingorporation of sither party to the merger,

These Articles of Merger comply with.and were exeeuted in accordance with |the lnws of the
State of Florida and the laws of the State of New York,

{2322403131)
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No amendments. to the articles of incorporation of the Surviving Corporation are to be effected
by the merger.

FIFTH: ADOPTION OF THE, PLAN OF MERGER

The Plan of Merger was -adopted by the Board of Directors of the Surviving Corporation on
1Ot podit Qoteber 14, 2012, and approval of the sharcholders: of the Surviving Corparation was not

required pursuant to the provisions of Section 0607:1104(1)(a) .of the Tlorida Business
Corporation Act:

l:éhu Plan of Mergor was. adopted by thé Baard of Directors of the Merging Corporation on
¥ 2012, and approval of the shoreholders- of the Merging Corporation was nit
required pursuant to tho provisions of Section 905 of the New- York Business Corporation Law..

SIXTH: EFFLCTLVE DATE

Tie merger shall become effective as of the date these Articlds of Merger are filed with the
Florida Depariment of State.

MERGING CORPORATION:

'LENOBEL, INC., a New York corporation

erville, President

SURVIVING CORPORATIONY

ol BNWC.,&FIO{MR corporalion
i 1

JanelfVerville; Presidlent

1282243311} H120003061303
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PLAN OF MERGER
- This me (the "Plan of Mcrgcr"), which 'was adopted and approved as of the
H dny of 12, by each party that is a partly to the merger as described below,

pursuant to the provisions of Sections 905 and 907 of the New York Business Corporation Law
and Section 607.1104 and 607.1 107 of the Florida Business Corporation Act,

FIRST: THE MERGING PARTY

The exact name and Jurisdiction of the morglng corporation (thé "Merging Corporntion”) is as

follows;
Name Jutjsdietion
JACK LENOBEL, INC, New York

SECOND: THE SURVIVING PARTY

Tlie exnct name and jurisdiction of the surviving corpocration (the "Surviving Corporation") is

a8 follows:
Name Jursdiction:
JACK LENOBEL, INC. Florida

THIRD: THE MERGER

l. On the Effective Diite, the separate existence of the ‘Merging Corporation shall
cease, and the Merging Corporalnon shall be merged inlo the Surviving Corporation in
accordance with the provisions of Sections 905 and 907 of the New York Business Corporation
Law and Sections 607.1104 and 607.1107 of the Florida Business Cotporation Act, The
Surviving Corporation shall possess all the righis, privileges, immunities, powers, and
franchises of a publlc and private nature, and shall be subject to all of the restrictions,
disabilities, and dulies of the Merging Corporation. Add:lxonnlly, title to all properly, whether
real, personal, or mixed, tangible or intangible,. of the Merging Corporation shall vest in the
Surviving Corporation. All andt cvery other property and interest of the Merging Corporation
shall be the property and interest of the Surviving Corporation to the same exiomt as the
Merging Corpomnon The title to any real proporty, whether obtained by deed or otherwise, that
Is vested in the Merging Corporation shall not revert or vi-any way be impaired by reason of this
merger, provided that all rights of creditors and all licns upon the property shall be preserved
unimpaired. All debts, labilities, duties, and obligations of the Merging Corporation shall be the
debts, liabilities, duties and obligations of the Surviving Corporation, .Such debts, liabililies,
duties, nnd obligatloits may-be énforced againat the Surviving Corporation to the same extent as
If said debts, Habilities, and obligations had been incurred or contracted by the Surviving
Corporation,

(2522033 152} i H12000306130 3
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2. On the Effective Date, the Articfes of Incorporation of the Surviving Corporation,
as in effect immediatcly prior (o the Effective Date, shall continue to he the Articles of
Incorporation of the Surviving Corporation, until therenfter amended.

3, On the Bffective Date, the Bylawa of the Surviving Corporation, as In offect.
lmmediately prior to the Effactive Date, shall canlinue to be the Bylaws of the Surviving
Corporation, until therenfter aliored, amended or repealecl..

4 On the Effective Date, the shareholders of the Surviving Corporation shall
continue to be the sharcholders of thié Surviving Corporstion untll additional shareholilers ave
added or substituted.

5 The Surviving Corporation shall pay all expenses Incident to tho merger,

6. Subsequent to the Effective Date, the Mefging Corporation shall not issue, sell, ot
issue rights to subserlibe Lo, any sharey of its capital stock or declare any dividends oft its capitat
stock.

7. Subsequent to the Effective Date; tho. Merging Corporation shall not incur any
obligations, whether by coniract or olherwise, excepl those Inourred pursuant to existing
agreements and arrangements and those incurred In the ordinary course. of - business,
Additionatly, subsequent to the Effective Dato, the Merging Corporation shall not disposs of any
material portion of its business or property.

8, If ut any time the Suivlving Corporation deems it advisable that any further
asslgnments or assurances in faw or any other actions ave riecessary or desirable to vest {n the
Surviving Corporatlon, according to the torms of this Plan of Merger, the'title to any property,
interest or rights of the Morging Corpotation, the approprinte officers and directors of the
Merging Corporation shall exécute and make all such assignments and assurances to vest title in
stich property, interests, or rights in the Surviving Corporation.

FOURTH: MANNER AND BASIS OF CONVERTING OWNERSHIP INTERESTS

1. On the Effective Dale, all shares of comnion stock of the Merging Corporation
(the "Shorea) which shiall be outstancing shail, by virtue of the merger and without any action
on the part of the holdor thercof, be cnnceled and extinguished.

2. On the Effective Date, each right to acquite additionsl Shares of the Merging
Corpotation, to the exient that any such rights exist; shall, by. virtus of the merger and withaut
any action on the part of the holder thoreof, be canceled and extinguished.

(2372433131}
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FIFTH: SHAREHOLDER APPROVAL / DISSENTER'S RIGHTS

Pursugnl to. Sections 904 and 907 of the New York Business Corporatlon Law and
Section 607.1104(1)(n) of the Florids Business Corporstion Act, approval by the sharcholders of
the Surviving Corporation and the Merging Corporation was. not required to authorize the
mergor.

Notwithatanding the foregoing, sharchokders of the Merging Corporation (if any) who,
except forthe applicability of Section 607.1104 of the Florida Business Corporation Act, would
be entitled to vole and who dmscnt from the merger pursugnt to Section 607.1321 of the Florida
Business Corporation Act, may be entitled, if they comply with the provisions of Seotion
607.1320 through 607.1333 of the -of the Plonda Busincss Corporation Act regavding appraisnl
rights, be pald the fair value of their shares,

“The Surviving Corporation, as the sole shareholder of the Merging Corporeation, hereby
waives nl} rights to notice and all rights to dissent with respect to the merger.

SIXTH: EPFFECTIVE DATE

The merger will become offective (the "Effective Date") upon the issuance of (le
certificate of merger by thé Secretary of State of New York, In accordance with the provisions of
Section 907 of the New York Business Corporation Law, and upon filing Articles of Merger with
the Secratary of State of Florids, in accordance with Section 607.1109 of the Florida Business.
Corporation Act.

(2522433151} H12000306130 3



