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PLAN AND ARTICLES OF MERGER

B0 o

OF = [ SASEY =
DOLLS BY BERENGUER, INC., =2 A N

A FLORIDA CORPORATION, M @
INTO 702 S
J.C. TOYS GROUF, INC., pn o
A FLORIDA CORPORATION no 2N
(Subsidiary into Parent) n o, O

(§607.1302, Florida Statutes) PN

- - o 2

THE UNDERSIGNED CORPORATIONS DO HEREBY CERTIFY: 2m

FIRST: The name and state of incorporation of each of the constituent corporations (the
rConstituent Coxporations™) of the merger (the "Merger") is as follows:

NAME

STATE OF INCORPORATION .
Dolls by Beré.ngupr, Inc. Florida .
9590 N.W. 40" Street Road ' —_— .
Miami, Plorida 33178 «'Oﬂ

c )5
1.C. Toys Group, Inc. Florida 3&’/
9590 N.W. 40® Street Road

Miarmi, Florida 33178

SECOND: That an Agreement and Plan of Merger (the *Merger Agreement”) between
the parties to the Merger has been unanimously approved and adopted, by all the
directors and all the shareholders of each of the Constituent Corporations in accordance
with the requirements of Florida law and that upon filing this document with the
Secretary of State of Flarida, the Merger shall be effective on March 31, 2009 (the
"Effective Time™).

THIRD: The surviving corporation of the Merger is J.C. Toys Group, Inc, & Florida
corporation (the "Parent").

FOURTH: The terms and conditions of the Merger and the manner and basis of
converting the shares of the Constituent Corporations is as follows:

(a) Corporate Existence.

(}) From and afier the Effective Time, Parent, as the surviving corporation
(“*Parent™) shall continue its existence as a Florida corporation and (f) it shall
thereupon and thereafter possess all rights, privileges, powers, franchiscs and
property (real, personal and mixed) of sach of the Constituent Corporations; (i)

all debts due to either of the Constituent Corporations, on whatever account, all
{R&081473_1) '
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causcs in action and all otber things belonging to either of the Constituent
Corporations shall be taken and deemed to be franaferred to and shall be vested in
the Parent by virtue of the Merger without further act or deed; (iii) the title to any
real estate vested by deed or otherwise, under the laws of any jurisdiction, in
¢ither of the Constitusnt Corporations, shall not revert or be in any way impaired
by reason of the Merger; and (iv) all rights of creditors and all liens upon any
propexty of eny of the Constitient Corporations shall be preserved unimpaired,
end all debts, liabilities and duties of the Constituent Corporations shall
thenceforth attach to the Parent and may be enforced againat it to the same extsnt
as if such debts, lisbilities and duties had heen incurred or contracted by the
Porent,

(2) TFrom and after the Effective Time, (i) the Artlcles of Incorporation and
Bylaws of the Parent, as existing immediately prior to the Effsctive Time, shall be
the Articles of Incorporation and Bylaws of the Parent snbject to amendments
edopted herein, if any, and any subsequent amendments; and (i) the officers and
directors of the Parent holding office immediately prior to the Effective Time
shall be the officers and directors of the Parent, each to serve subject to the
Parent's Articles of Incorporation and Bylaws.

urities.

Each share of Dolls by Berenguer, Ine. (the "Subsidiary'*) common stock issued
and outstanding immediataly prior w0 the Effective Time, by virtue of the Merger
and without any action on the part of the holder thereof, shall be cancelled and
cease to exist ay of the Effective Time. Each share of the Parent common stock
issued and outstanding upon the Effective Time shall remain issued and
outstanding as in offect immexiately prior to the Merger.

FIFTH: Voting results for the Merger are as follows;

(@

(b)

[REOB1473_1}

Dolls by Berenguer, Ino, The Merger Agreemeant was submitted to and
unanimously approved by the sole shareholder and the board of directors of the
Subsidiery by unanimous written consent, dated fvov- 2€ 200 £ , and all
1,000 (100%) of the issued and outstanding common stock of the Subsidiary
voted for the Merger and the Mergar Agreement, rasnlting in the approval of the
Merger and Merger Agreement.

L& Toys Group, Inc. The Merger Agreement was submitted to and approved by
the sole shareholder and the sole director of the Patent by unanimous written
consent, dated /N ov. 25,200 , and all 1,000 shares (100%) of the issued
and outstanding commeon stock of the Parent voted for the Merger and the Merger
Apgrecment, resulting in the approval of the Merger and Merger Agreement,

HOS0000258082 3
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(¢)  There were no dissenting shareholders and all the shareholders of the Constituent
Corporations waived their right to receive notice under § 607.1104, Florida
Statutea,

SIXTH: The Merger Agreement, dated /Y& ¥ 200 8 | by and between the
Congstituent Corporations, is on file gt the principal place of business of I.C. Toys Group,
Inc. a1 9590 N.W. 40® Strest Road, Miami, Florida 33178, and will be furnished on

request without cost to any shareholder of either of the Constituent Corporations which

are partics hereto.

SEVENTH: Upon this Merger becoming effective, the Parent acknowledges that it is
deemed, under Florida law:

(8) To appoint the Secretary of State as its agént for serviee of process in a
proceeding to enforce any obligation or the rights of dissenting sharcholders of each
domestic corporation party to the Meyger ot share exchange; and

(b)  To agree that it will promptly pay to the dissenting shareholders of each domestic
corpotation party to the Merger or shere exchange the amount, if any, to which thay are
entitled under §607.1302, Florida Statutes,

Cieds,

Ite: Vice President Its: I-\‘

Dolls by Berenguer, Inc.
a G tHon

{REDA1ATE_1}
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State of Florida )
)
County of Miami-Dade)

Before me, the undersigned Notary Public in and for the said county and state, personally
appeared Richard Cerda and Juan Cerda, the President and Directors; respectively, of Dolls by
Berenguer, Inc, a Florida corporation, who are personally known or produced

as a means of identification angd-who si egoing Plan and Atrticles of
Merger on behalf of such corporation,

State of Florida b}
)
County of Miami-Dade)

Before me, the undersigned Notary Public in and for the said county and state, personally
appearad Juan Cerda and Richard Cerda, the President and Vice President, respectively, of J.C.
Toys Group, Inc, & Florida corporauon, whe are onally known me or produced
g Plan and Articles of

Dated; |&§‘_ .200_?_

rint notary name)
Notary Public State of Florida

(REOB14TS 1}

HO3000025082 3




