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ARTICLES OF MERGER T?:&;;E&EE FLORIDA
OF
VIDAL PARTNERSHIP (FLORIDA), INC.
AND

VIDAL PARTNERSHIP, INC.,

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corpeoration Act, the domestic business
corporation and the foreign business corporetion harein named do hereby submi the
following articlas of marger.

1. Amnsxed hereto and made a part hereof is the Plan of Merger for
merging VIDAL PARTNERSHIP {FLORIDA), INC. with and info VIDAL PARTNERSHIP,

ING,

2. The shareholders of VIDAL PARTNERSHIP (FLORIDA), INC. entited v
vols on the aforesaid Plan of Merger a and adopied the Plan of Memger by writisa
congsent given by thern on December 2005 in accordanse with the provisions of
Saction B07.0704 of the Fiorida Business Corporation Act.

3 The sharehoiders of VIDAL PARTNERSHIP, INC., antitied i vota on
the aforesaid Plan of Memger approved end adopted the Plan of Merger by writien
consent given by them on December g 3, 2005 in accordance with the provisions of
Bection 815 of the New York Businaas Comovation Law,

4. The memyer of VIDAL PARTNERSHIP (FLORIDA), INC. with and into

VIDAL PARTNERSHIP, INC. Is permiited by the iaws of the jurisdiclion of

organization of VIDAL PARTNERSHIR, INC. and has been authorized in complanss with

said laws. The date of approvat and adoption of the Plan of Merges by the sharehokiers
of VIDAL PARTNERSHIP, INC. was December _o} 3 2005,
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5. The effective time and date of the merger hensin provided for in the
State of Florida shall be 12:01 a.m. on December 31, 2005,

Exacuted on December 3} . 2008,
VIDAL PARTNERSHIP (FLORIDA, INC,

By e
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PLAN OF MERGER sadopted on December 23, 2005 by resolution of the Boand of
Uiractors of VIDAL PARTNERSHIP (FLORIDA), INC., a business corporation organized undet the
faws of the Siote of Florida, and adopted on Decamber 23, 2005 by resciution of the Board of
Diirectors of VIDAL PARTNERSHIP, INC., & business oorporation orgemized under the s of the
State of New York. The names of the corporations planning to merge are VIDAL PARTNERSHIP
{FLORIDA), INC.. a business corporation organized under the laws of the Stals of Florida, and
VIDAL PARTMERSHIP, INC., a business cormpomation omganizsd undar the laws of the Siats of
New York. The name of the survving corporation nto which VIDAL PARTNERSHIP (FLORIDA),
INC. plana to margs is VIDAL PARTNERSHIP, INC.

1. VIDAL PARTNERSHIP (FLORIDA), INC. and VIDAL PARTNRERSHIP, ING.,
ghall, pursuant 1> the provisions of the Florida Busineas Corporation Act and the provisions of the
laws of tha jurtsdiction of organization of VIDAL PARTNERSHIP, INC, ba mergsd with and it a
single corporation, to wit, VIDAL PARTNERSHIP, INC., which shall be the surviving corporation
upcn the offactive date of the marger and which is sometimes hereinafisr meferred 1o as the
"surviving corporetion”™, and which shall continus tn axist as said sundving corporation under s
present nams pursuant io the provisions of the jaws of the jurisdiction of s arganization. Ths
ssparaln mxdstenca of VIDAL PARTNERSHIP (FLORIDA). INC., which is sometimes hersinafiar
referred (o as the nan-sunviving corporation”, shall ceasa at the affective time end date of the
merger In accordance with the provisions of the Fiorkla Eusiness Corpomtfion Act

2. The ceclificate of incorporation of the surviving comporation at the effective time
snd date of the merger in the jurisdiction of is orpanization shall be the certificats of incorporation
of saki sunviving eocporation and said cerdificate of incorporation shall continua in full foroe and
effact unt amended and changed in the manner prescribad by the provisions of the iaws of the
Jurisdiction of organtzetion of the surviving corporation.

3. The bylaws of the surviving corporation st the effactive ime and date of the
marger in the jurisdicion of ifs orpanization witl be the hylaws of sald surviving corporation and wik
continua i full force and effect untlt changed, attared, or amanded as thamein provided and in the
manner preacribed by the provisions of the laws of the jurladiction of the onganization.

4. Tha direciors and officers in office of the surviving corporation at the offective
timea and date of the merger ki the jurisdiction of iy organization shall be the members of the ficst
Board of Directors and ihe first officers of the susviving corpomtion, af of whom shal hokd thelr
directorships and offices untii the slection and qualification of thelr respective successors or untll
their tanure i otherwise tsminated in sccordanos with the bylaws of tha sunviving corporation.

5. Ench issued share of the nonsurviving corporation immediately prior to the
affactiva ime and date of tha merger shall, at tha effective tme and date of tha mecger, ba
extinguished. The ssuesd shams of the surviving corporation hafl not be convertad or excchanged
in any manner, but sach sakl share which is Issued at the sffecthe time and date of the merger
shall continue o represent one tusd shars of the surviving corporation,

8. The Plan of Merger herein mads and appmoved shak be aubmitied to the
shereholders of the nonesurviving corporation for thelr approvai or rejaction in the manner
prascribgd by the provisions of the Flodda Bosiness Corporation Act, and the margar of the oo
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surviving corporstion with and ints the surviving corporation shall be authorized In the metner
prescribed by the laews of the jurisdiction of organization of the surviving corporation.

7. In the event that the Plan of Kergar shall have besa approved by the
shareholders entitied 1o vote of the non-surviving corporstion i tho manner prescribed by the
provisions of the Fioride Business Corporation Act, and In the avent that the merger of the non-
suviving corporation with and Inlo the surviving corporstion shall have been duly authotzed ia
compiiance with the kavs of the Irisdiction of organization of the surviving corporation, the nor-
MWNMIUMWWMWMMHImwm
executed and flled and/or recorded any document or documents prescribed by the taws of tha
Siate of Florida and of the State of New York, and that thay wil cause to be performed aff
necessary acts tharein and sisewhecs to effactuats the merger.

B, The Boerd of Dirsctors and the proper officers of the non-surviving corporstion
and of the surviving corporation, nespactively, ars harety authorted, smpowersd, and dirscied io
do any and ali acts and things, and © miake, sxecute, daliver, fle, andfor record any and all
inetrumants, pepas, amwmmuwmmmam
bmmwmmMamammdmﬁdewdﬂHm«gﬂm

provided for.
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