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ARTICLES OF MERGER T e o
OF o %
SUNGLASS HUT HOLDINGS OF FRANCE, INC,, 72 % T
u Florida corporation A O
SUNGLASS HUT OF SOUTHERN FRANCE, INC., @R
& Flerida corporation S uc-‘gj
WITH AND INTO

SUNGLASS HUT INTERNATIONAL, INC,,

a Florida corporation

Pursuant ta the provisions of Section 607.1104 and Section 607.1105 of the Florida
Business Corporation Act, SUNGLASS HUT HOLDINGS OF FRANCE, INC. and SUNGLASS
HUT OF SOUTHERN FRANCE, INC., each a Florida cotporation {coliectively referred to
herein as “SGH FRANCE™), and SUNGLASS HUT INTERNATIONAL, INC,, a Florida
corporation, {(“SGH INT’L™), hereby adopt the following Articles of Merger for the purpose of
merging SGH FRANCE with and into SGH INT'L (the “Merger™).

FIRSY: The Plan of Merger, pursnant to Seetion 607.1104 of the Florida Business
Corporation Act (the “FBCA”), i8 as set forth in these Articles of Merger, including Exhibit A
attached hereto (the “Plan of Merger™).

SECOND:  The Merger shall be effective upon filing with the office of the Floride
Secretary of State (the “Effective Time™). At the Effective Time SGH FRANMNCE shall be merged
with and into SGH INT'L with SGH INT'L being the sorviving corporation of the Merger (the
“Surviving Corporation™) and the separate existence of SGH FRANCE shall thereupon cease,
The Merger shall have the effects set forth in Section 607.1106 and Section 607.1107 of the
FBCA. ‘ ‘

THIRD:  The Articles of Incarporation of SGH INT°L a5 in force and effect at the
Effective Time shall be the Articles of Incorporation of the Surviving Corporation.

‘ FOURTH: TheBylaws of SGH INT'L asg in force and effect at the cffective date shall
be the Bylews of the Surviving Carporation.

FIFTH: The directors and officers in office of 3GH INT’L upon the effective date
of the Merger shall be the members of the first Board of Directors and the first officers of the
Surviving Corporation, all of whomn ghall hold their directorships and offices until the election
and qualification of their respective successors or until their tenure is otherwise terminated n
accordance with the bylaws of the Surviving Corporation.

SIXTH: {1} Each share of SGH FRANCE’s capital stock, issued and outstanding
impanediately prior to the Effective Date shall, by virtue of the Merger and without any action on
the part of the holder thereof, be cancelled without any consideration being issued or paid
therefor, and (i) each share of SGH INT’L's capital stock, issued and outstanding immediately
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prior to the Effective Date shall, by virfue of the Merger and wi&;cm any-acﬁon on the part of the
holder thereof, remain issued and outstanding as in effect immediately prior to the Merger.

SEVENTH: The Plan of Merger was spproved by written comsent of the sole
shareholder of SGH FRANCE and by written consent of the sole sharcholder of SGH INT'L

dated as of NritwAidn, 30 200 !

IN WITNESS WHEREOF, each of SGH FRANCE and SGH INT’L have caused these
Articles.of Merger to be signed in their respective cofporate names and on their behalf by an
mithorized officer on {3arwdoeg® 2120y

SUNGLASS HUT INTERNATIONAL; INC,,
a Florida corporation

‘ v
By: f._/f;r&u-\o é ) &-
Valerio Giacobbi, Vice President

SUNGLASS HUT HOLDINGS
OF FRANCE, INC.,
& Florida corporation

By: Lél?a-ﬂ JL\Q,CO@

Valerio Giacdbbi, Vies President

SUNGLASS HUT OF
SOUTHEEN FRANCE, INGC,,
a Florida corporation

By: {'/@g'/w [’1"“'@%}

Vzlerio Glacab¥l, Viee President
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AGREEMENT AND PLAN OF MERGER.
THIS PLAN AND AGREEMENT OF MERGER, dated _Hdiem e 382004 (this
 “Agreement”™, is entered into by and anong SUNGLASS HUT ATIONAL, INC,, 2 Floride

i ' ivin oration™) and SUNGLASS HUT HOLDINGS OF FRANCE, INC.,‘ 1 Florids
mm%z;,{i:d ;Sﬁub?élfﬁ% OF S;;}U'I}m FRANCE, INC., a Florida aorpqraﬁan (co]iec'nvc}? with
Sunpless Hut Holdings of France, Ine, hercinafter referred to as thef “Disappearing Corporarons }y (the
Surviving Corporation and the Disappeating Corporations are sometimes heraingfier :efe:zadﬁm as ’the
*Constitaena Corporations™), puvsuant 1o Chapter §07 of the Florida Business Corporation Act (the “FBCA’ .

The respective Boards of Directom of the Constiment Corporations believe that it is in the best
interesrs of the Constment Corporstions and their tespectve shareholders to merge the Disappearing
Corporations with and into the Surviving Corporation under and pursuant to the provisions of this Agresment

- and the FBCA. :

Agreement

In consideraton of the Recitals and of the mutual agreements contained in this Agreement, the parties
hercio agres as get forth below.

. L MERGER  The Disappearing Corporations shall be merged with and into the Surviving
- Corporption (the “Merger™).

EFFECTIVE DATE.  The Merger shall become effactve immediately upon the later of
. the filing of this Agreement or the fling of Articles of Merger with the Sccretary of State of Florida in
aceordance with the FBCA; provided, howgver, that if such Certificate of Merger and Articles of Merger
specify a later time, then the Merger shall become efective upon such specified later fime. The time of such

" effectiveness is hersinefter called the “Effective Date™.

. SURVIVING CORPORATION.  Sunglass Hut Intecnetional, Inc. shall be the surviving
eorporation of the Merger and shall continue to be govemed by the laws of the State of Floride. On the
- Effective Date, the separate corparate existence of the Disappearing Corporations shall ceage.

ARTICLES OF INCORPORATION. The Articles of Incorporation of the Surviving
Corporation 23 it existt on the Eiffective Date shall be the Articles of Incorporation of fhe Surviving
Corperation following the Effective Date. .

BYLAWS.  The Bylaws of the Surviving Corporation as they sxist o the Effective Date
shall be the Bylaws of the Surviving Corporafion following the Effective Date.

BOARD OF DIRECTORS AND OFFICERS.  The members of the Board of Directors

und the officers of the Surviving Corparation immediately prior to fhe ESfective Date shall ba the membert of

. the Board of Directors and the officers of the Surviving Corparation following the Bffective Date, and mueh

persons shall serve in such offices for the terms provided by law ot in the Surviving Corporation’s Articles of
Incorporation 2nd Bylaws, or until their respective suceessors wre elacted and qualified.

CAPITAL STOCK. (i} Each share of the Disappeating Corporations” capital stack,
issued and owtstanding immediately prior to the Effective Date shall, by virtue of the Merger and without any
action on the part of the holder thereof, be cancelled without any consideration being issued or paid therafore,
and (ilj each share of the Surviving Corporations® capital stock, issuad and outstanding immeadiately priez to
the Effsctive Date shall, by virtue of the Merger apd without zny sction on the part of the holder thereof,
remin issued and ovtstanding as in effect immediately prior to the Merger.
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i

TERMINATION. This Agreement may be terminated and abandoned by action of the
‘ ive Board of Direciors of the Disappearing Corporations end the Surviving Corporation at any time
 pricor to the Effective Date, whether before or afier approval by the sharsholders of either or both of the pertiss
hereto. :

AMENDMENT. The Boards of Directors of the perties hereto may amend thiy Apreenyent
at any time prior 10 the Effective Date,

INSPECTION OF AGREEMENT.  Executed copics of this Agreement will be on file at
fhe principal place of business of the Surviving Corporation at 4000 Luxottica Place, Mason, Chio 45040, The
Surviving Corporation on request zad without cost shall fiomish 2 capy of this Agraement to any shareholder
of cither the Disappearing Corporations or the Surviving Corperstion.

GOVERNING LAW.  This Agreement shall in 31] respects be copgtrued, interpreted and
enforced in gccordance with and soverned by the lews of the State of Florida.,

SERVICE OF FROCESS.  On and after the Bffective Date, the Surviving Corporation
agrees that it msy be sevved with process in Flogida in any proceeding far enforcement of any obligation of the
Digapyearing Carporations and the Surviving Corporalion msmg from. the Merger,

H
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IN WITNESS WHEREOF, sach of the partics hareto has cansed this Apreament and Flan of Mexger
© to be execuled o iis bebal Ty its officaps duly suthorizad, a1l vy of the date first above written,

SUNGLASS HUT INTERNATIONAL, INC,,
& Floridz earporation

By:

Valerjo Giscobhi, Vice Pregidant

Michael A, Boxer, Secratary!

i

i

SUNGLASS HUT HOLDINGE OF FRANCE, INC.,
a Florida corporation

Valerio Giscabdi, Vies Fregidem

o Mo S _

Michael A, Boxer, Seoretery

STANGLASE HUT OF BOUTIHERN FRANCE, INC.,
& Florida corperation

By:

Valerio Gincoihi, Vice Presidan:

v Sk JOR -/

Michasl A. Boxer, Secrowry
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- * }

IN WITNESS WITEREDYE, cach of the parties heteto hay sauged this Agresment and Plan of Merger
ta be sxeouted on its behal® by ity officers duly authorized, all pg of the dare first above writlen.

¢

SUNGLASS HUT INTERNATIONAL, INC.,

a Flarids corperation
U st
By, . ab oY et
Valerio GhacobbifVice President
By:

Michael A, Boxer, Secrefacy

SUNGLASS HUT HOLDINGS OF FRANCE, INC,,
4 Plorids corporation

By: Muﬁ Lvé—m d(.'

Valerio Giacobhi, V}ct Fresident

By.

Michael A, Boxer, Seavstary

{

SUNGLASS HUT OF SOUTHERN FRANCE, ING,,
a Florida corporation

By: {M‘G Z«\g.::«séﬁ:'

i Valerle Gincolsl, Vice President

By i
Michzel A. Baxer, Sccretary

TOTAL P.27



