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FLORIDA DEPARTMENT OF STATE

FHenda B. Haod
Seooretary of State

May 23, 2005

AMERICAW DUTY FREE CONSOQRITIUM INC.
550 BILTMORE WY

SUITE 840

CORAT. GABLEES, ¥L, 331l34U8

SUBJECT: AMRERTCAN DUTY FREE CONSCRTIUM INMC.
REF: P24000075985

We received your electronically transmitited documesnt. However, the
dacument has not hean filed. Please make the followihg corrections and
refax the complete document, including the electronic f£iling cover sheet.

The current name of the entity 1s as referenced akove. Please correct
yvour document acocorndingly.

PLEASE REMOVE THE COMMA FROM THE ABOVE CORFORATE NARME.

Dlease return your document, along with a copy of this letter, withim &0
days or your filing will be considered abandoned.

If you have any cuestions® goncarning the filing of wour document, please
call (B5D) 245~6880,

Karern Gilhwon FRX Aud. #: BOS50001251587
Document Bpecdalist Letter Nunber: S0BRA00D3&BB7

Division of Corporations - P.Q. BOX 8327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF A < -
- . _5; %} U; Mﬁ
AMERICAN DUTY FREE CONSORTTUM. INC. r_}?\ A %
Cwwe = a3
{a Florids corporation) T s b
) Y\‘\
o & 3
| o7, 0
- LA PERLA FASHIONS, INC. YL n
<7, -
( a New Yok corporaion) —a-‘? sl
To the Department of State
State 'of Florida

Pursuant to the provisions of Scction 607.1104 et al. of the Florida Business Corporstion Act,
the domestic husiness corporation and the foreign business corposation herein named, each
being wholly-owniad subsidiaries of a coromen parent company, do hereby adopt the following
articles of merger:

1. Amnexed hereto and made a part hereof, is the Plan of Merger for mergiag
American Puty Free Consortiurn, Ine. with and inte La Perla Fastions, Inc. a3 approved and
adopted by fhe Board of Directors of American Dty Free Concortie Tne. and as approved
and adoptad by the Board of Directors and sole Shareholder of L.a Perla Fashions, Inc. as of
Jarmary 6, 2005,

P - 308421, ) 1 10457000
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2. The meiger of American Duty Free Consorfium. ne. with and into La Perla
Fashicms, e, is pexmined by the laws of the furisdiction of crganization of Ea Perfa Fashions,
Inc. and has been authczized in compliance with said laws.
3, Shaeholder approval was not required for the merger prrseant 7o the laws
of the state of Florida.
4. The effective time and date of the merger herein provided for in the State of
Flotida shall be upon fling of these Articles of Merger.

Executed as of Jannary 6, 2005

AMERICAN DUTY FREE CONSORTIUM INC.

- By: W%ﬁﬁh )

Neme: STFpao MR
Capacity: PREF HIIT

LA PERLA FASHIONS, INC.

v ety o

Namge:  oLA ODIA oM GLIE
Capacity: W& PR2$I DIAST

P&T - IOEARL.L (1D4RTION0
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BLAN Q)F MERGER.

1. 1La Perla Fashions, Inc., which is a business corparation of the State of New
York, and American Duty Free Consorton Inc, which is a business
corporation of the Stute of Flarids, both of which companiss are whally-ovined
subsidiades of & counmon parent company, hereby agree to merge American
Duty Free Consortiom e, with and irfo La Perla Fashions, Inc, parauant to
fhe provisions of the Flerida Business Corporation Act and pursuant to the
provisions of Business Corporation Law afthe State of New York.

Z The separate sxdsence of American Duly Free Consortium Inc. shall cease at
the effective time and date of the merger pursiant to the provisions of the
Flordda Businsss Corporation Act; and La Perla Fashions, Ine. shall continue its
existence as the surviving corparation parsuant i the provisions of the lvws of
the purisdiction of its ovganizations. As of the effective date and tme of the
msrper, all of the estate, property, Hohts, privileges, powers and fanchises of
American Duty Free Consortion  Inc. shall be vested in La Pedda Fashions,
Ioc., and La Perla Fashions, Inc. shall assume all the obligations and Habilities
of Amercan Thay Fres Consoriium. Inc. existing as of the date and time of the

merger.

3. The munber of owtstanding shapes of Ametican Duty Free Consortizn Inc, Is
Thirty-Mine (39) chaves anul the number of ouistinding shares of La Perla
Faskdons, Inc. is Seven Thousand Two Humdred (7,200% shares, all of which are
entitled to vote.

4. The issued shares of American Dty Free Consorfum Jne. shall oot be
converted in sty manner, t each sald share which is Issped immediately peior
o the cffeciive time and date of fhe merger shall be surendered and
extinguished. The issued shares of La Peria Fashions, Inc. shall not be affected
in Ay manner 85 = wault of the merger.

PlcEE - 356421. 20487000
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5. The Board of Directoes and the Officers of La Perla Frshions, Inc. are herehy
authorized, eropowered, and directed to do any and all acts and things, and to
make, sxeciie, deliver, file, and/or record any and afl nstrurnents, papers, axd
documerts which shall be or become necessary, proper or converient t© carty
out or put into sffect any of the providons of this Plan of Merger or of the
merger herein provided for.

6. The Plan of Merper made herein and adopied shall be submitied to the
shareholders of La Pedda Fashions, fne. for their adoption or rejection in the
manner preseribed by e Business Corporation Law of the State of New York
and shall be otherwise authorized in accordance with the provisions of the
Florlda Busiess Corporation Act,

F&F - 396421.0 11089700



