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ARTICLES OF MERGER
MERGING
MIA INTERNATIONAL, INC.
WITH AND INTO
MIA SHOES, INC.

T-380 P.02/05 F-B04

-

Pursuam to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations hereby deliver the following Articles of Mergar for the purposes of
merging MIA Imemational, Inc., & Florida corporation, with and into MIA Shoes, Inc., a

Delaware corporation.

1. A copy of the Agreement and Plan of Merger adopred by the constituent

corporations (the "Plan") is attached herero as Exhibit A.

2. The merger of MIA International, Inc. with and inte MIA Shoes, Inc. shali
bacome effective on the date these Articles of Merger are filed with the Department of State of

the S1ate of Flonida.

3 The Plan was adopted and approved by the directors and shareholders of MIA

Inrernational, Inc. on October 20, 2005,

4. The Plan was adopred angd approved by the directors and stockhalders of MIA

Shoes, Inc. on October 20, 2005.

Dared: October 21, 2005,

MIA INTERNATIONAL, INC. MIA SHOES, INC.

Name:_ Righard Strauss Name._ pichard Stranss
Tile:  Fresident Tithe; Fresident
{HO5000253388)
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EXHIBIT "A"

AGREEMENT AND PLAN OF MERGER

THIS A:GR.EEMENT AND PLAN OF MERGER, dared as of Ocrober 20, 2005 {1his
"Agreemen”}, is by and between MIA Imtemational, Inc. a Florida corporation ("International™),
and MIA Shoes, Inc., a Delaware corporation ("Shoes"),

WHEREAS, International and Shoes desire thai Internarional be merged with and into
Shoes (the "Merger") and that Shoes be the surviving corporation of the Merger, all as provided
w this Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency are
hereby ackmowledged, the parties herero agree as follows:

ARTICLE !
THEMERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions hereof, ‘at the
Effective Time (as defined below), International shall be merged with and into Shoes, and the
separaie existence of International shali thereupon cease, and Shoes, as the surviving corpararion
In the Merger (hereafier sometimes referred to as the "Surviving Corporation”), shall conrinue its
corporgte existence upder the Jaws of the State of Delaware. The Merger shall have the effeets
set forth in the General Corporation Law of the State of Delaware (the "Delaware Corparation
Law"} and the Business Corporation Act of the Stare of Florida (the "Florida Corporation Act").
The Merger is imended 1o qualify as a reorganization under Section 368{a} of the Internal
Revenue Code of 1986, as amended.

Section 1.2 Effective Time of the Merger. Upon the terms and subject to the conditions
hereof, a certificate of merger (the "Delaware Centificate of Merger") in the proper form pursuant
to Secrson 251(e) of the Delaware Corporatien Law, and a certificate of merger (ihe "Florida
Cenificate of Merger") in the proper form pursuant to Section 607.1105 of the Florida
Corporation Act, shall each be duly prepared by International and Shoes and thereafler filed with
the Secretary aof Staye of the State of Delaware and the Secyetary of State of the Siate of Flerida,
respectively. The Merger shall become effeciive as of the date and time when the Delaware
Certificate of Merger and the Florida Certificate of Merger are both filed and provided in this
Section 1.2 (the "Effective Time").

ARTICLE X
CERTIFICATE OF INCORPORATION AND BY-LAWS
OF THE SURVIVING (8] N

Section 2.1 Cenificate of Incorporation. The Centificate of Incorporaiion of Shoes at the
Effeciive Time shall be the cerfificate of incorporation of the Surviving Corporation.

Section 2.2 By-laws. The By-laws of Shoes at the Effective Time shall be the by-laws of
the Surviving Corporation.

(HQ5000253388)
1M2392599,2}
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ARTICLE M
CONVERSION OF SHARES

) Section 3.1 Cogversion of Shareg. Az the Effective Time, by virjue of the Merger and
without any action on the part of the holders thereof:

(a) All shares of Class A Vering Common Stock, par value $1.00 per share
(the "Shoes Class A Shares"), of Shoes and all shares of the Class B Non-Voting Common
Swek, par value $1.00 per share (the “Shoes Class B Shares™), of Shoes shall remain issued and
omstanding.

({s)] Each share of Class A Voring Common Swock, no par value per share (the
"Imernational Class A Shares™), of Internariopal shall be automaticaily converted ipio and
represent the right 1o receive one newly-issued Shoes Class A Share. There are no shares of
Class B Non-Voring Common Stock, no par value per share (the "Intermnational Class B Shares™),
of International issued and outstanding.

Section 3.2 Closing of the Internariopal Trapsfer Books. A1 the Effective Time, the stoek
trensier books of International shall he closed and no wansfers of the Imernational Class A

Shares shall thereafier be made.

. .. ARTICLETV
CAPITALIZATION

Section 4.1 Interpational. International represents and warrants that the authorized
capital stock of Imemarional consists of (i) 20,000 International Class A Shares, of which 2,500
shares are issned and outstanding, and (i} 20,000 Internarional Class B Shares, of which no
shares are issued and outstanding. _

Section 4.2 Shoeg. Shoes rcprf;scnts aﬁd warrants that the authorized capital stoek of

Sﬁecs consists of (i) 25,000 Shoss Class A Shares, of which 2,500 sharcs are issued and
outstanding and (i) 25,000 Shoes Class B Shares, of which 10,000 shares are issued and

ourstanding.

ARTICLEV
CONDITION

Section 3.1 Conditions to Each Peny's Obligations 1o Effect the Merger. The respective

obligations of each party to effect the Merger shall be subject 1o the fulfillment (or waiver) at or
prior 1o the Effective Time of the following conditions:

()  This Agreemen and the Merger shall have been unanimously approved
and adoptad by the stockholders of Shoes and the shareholders of Imermaricnal.

(b)  No action shall have been taken nor shall any statute, rule or regulation
have been enscted thst makes the consummation of the Merger illegal or would otherwise
prevent the consummartion of the Merger.

(HN5000253388)
IMIIFIERZY
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_ {c} No injunction or other arder, decree or ruling by any court of comperent
jurisdiction or by any cowt of comperent jurisdiction or by a governmental regulatory or
adminisrative agency which prevents consummeation of the Merger shall have been issped and
remain in effect.

) {dy Al consents, authorizations and approvals of, or exemptions by, or filings
with, any governmental or public body required in connection with the Merger shall be in full
force and effect.

ARTICLE VI
SCELLANEQUS

Section 6.1 Amendment. This Agreemeni may not be amended except by an insrument
in writing signed on the behalf of each of the parties hereto.

] Section 6.2 Wajyer. At any time prior to the Effective Time, any term, provision or
condition of this Agreement may be waived in writing by the party which js entitled 10 the
benefit thereto.

Section 6.3 Eplirg Agreement. This Agrecment comiains the entire agreemen: between
Shoes and Imernational with respect 1o the Merger and supersedes all prior agreemenis and -
undersiandings with respect thereto. -

Seetion 6.4 Applicable Law. This Agreement sﬁail be governed by and constped in
accordance with the laws of the Siate of Florida, without regard 10 conflict of law principles
ihereof, except that the matters related to the internal governance of Shoes shall be governed by

- Pelaware law.

Section 6.5 njerpretaon.  The headings coniained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 6.6 Papies in Intergst. This Agreement is binding upon apd is solely for the
benefit of the parries hereto and their respective suscessors, legal represematives and assigns and
none of the provisions hereof shall be enforceable by ary third party.

Seetion 6.7 Counerparts.  This Agreement may be execured in counierparts, each of
which shall be deemed an original bur al} of which 1ogether shall constinne one Agreement.

(HO5000253388)
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N WITNESS WHERECFE, the i
thei ; , the parties hereto have caused thi :
eir respective officers thereumto duly anthorized as of the date ﬁr?tlsa bt%t:': vm-zm'&rrﬂe:n‘t o e signed by

MiA INTERNATIONAL, INC.

—

Richard Stranss, Pr&sidént
MiA SHOES, INC,

B -

Richard Stranss, Presidént

(HO5000253388)
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