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ARTICLES OF MERGER

of. i
© JUST PASSING TIME, ING.- ,
(a Florida. corporation) T & 2
And: oy e _:rv)
WWW.WATCHRDEALS.COM INCORPORATED - B -
' {s Florids ¢ofportticn) = et
and. P
CLAMOR IMPEX ING. L i

{& Florida corparation) ' N =3 ':g ;

@r’:‘»
t/

=

.

Pursuamnt to, the proviainns of Becfion: 607 11&)9 of the Flortda Bustnesg s

Corporation Act (the "Agt"). JUST. PASSING - TIME, INC., 2 Floridd corporation %7

(tie *Surviving Corpiotation”), WWW.WATCHRDEALS/COM INCORPORATED, ~
a Florida corporation (the “Company™). and :-CLAMOR. IMPER ING., & Florida.
-corparation, (*Clamor™ (the Company and Clamor are herclnafter calledtively:

referred to s the “Distippeariiig: Corpmfaﬁans‘] hereby file. these Articies, of
‘Meiger:providing ds oliows:

-3

! - i
v —

1.1%

e etemgdand 3.7

1. Plan of Mefger.. Attachq.d :as Ee;b,_ﬂ:_im 15, a copy6F the: Plan of
Mt:rger dated October 81, 2008. desctibing, the snerger betwess fhe:

‘Disappearting Corporations arid the Surviving Corporation;
2.

e R i errie Bl e

Efective. Time.. &F

The migfger of the Disappedring -Corporitions:
with and:into-the Sitiviving Corporation in Actordarice with the:Plan. of Merger

B
is to became effective iipon the ﬁling ol thcsﬁ Artcles. of Merger with: the:Florida
‘Department.of State,

"3:

SPPPE PORNRPE (P S ALY

Adoption éf Plan of Merget. The Piai of Merger was: adopf.ed and.
-approved i dccordanice with the provislons, of the Act‘by £he sole shareholder
and the Board ¢f Directors of each. Dlsa,p@earlng‘ Corporation.and the Sinviving:
‘Gorporation,: Subsgyuent to. the éxeeution -of the Plan of Merger: by fhe
Fespettive: partles, the Presidert .ot sny Vige Bresident of: each. Disappearing.
‘Corporat{on and the; Burviving Corporation shall cause to'besexecuted and fled;
-such documents prescribed by the laws of the State of Flarida aid 14 perforid
all $uéh ‘furthér’ abts. ak may: be _Hlecessary or propetr to.render effective the

-inerger-between the Disappearing Corpordtions and the Surviving Corphration.

[SIGNATURE BLOCKS ON FOLLOWING PAGE]

I PR

HO8000247514 3




To: From: Ricky Soto Friday, October 31, 2008 11:42 AM Page: 3 of 6

Subject: 000693.556110

!

H08000247514 3

IN WITNESS WHEREOF; these Arficlés of Mergér have been executed by
a duly authorized oificer of edch of the Surviving Corporaﬁoh and ‘the
Disafpearing Corporatisiis fhis-31n day of Grtaber: 2008.

strmrwma conpomﬂbm-

Jusr mssme TIME; INc aﬁpﬂda
ccrpdration

i -
DisAI'FEAmNG GDRIQMTION&.

: HRDEALS: TﬁM mcckrom’mb.
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PLAN OF MERHER.
.
JUST PASSING TIME, ING:
{a'Florida.corporition)

WWWWATCHRDEALS . COM INCORPSRAYRD
(3 Floilda cotporationy . - -
..
'CLAMOR TMPEX INC.
(a'Floiida c&rparation).

THIS PLAN -OF MERGER, (Hlie “Plan’] 16 énteréd ififo s iof this 315 day of
Gclober; 2008, by and befween JUST PASSING: TIME; INC,,-a Florida:corporation, (the.

“Sutviving; Carptation’), WWW,WATCHRDEALS.COM INCORPORATED; o Tlorida

corporatich. {"WATCHRDEALS"), and: CLAMOR IMPEX INC. a Floride: cofporatioh

{"Clamor" WATCHRDEALE and Clamor hereingfter collecttvely -referred e as the
“Visyppearing Corporatiins’]. A

RECITALS
A Epch Disappeardng Corporation and, the Surviving Corporation arc
Eorpdrationsdily arganized and existing under hedawsof thye State of Flgrida,
B.  The 60l Shatersldeiof each of the. Disdppraring Corporations and. the.
Surviving Corporation helfeve that the: merder o FWATOHRDEALS and Clamor into‘the:

“Sirviving Cotporatiorrwould be.advantageous.and-beneficfal to-the respective parlics.

D. “The Disafpcariig Corporations and: Hie :Suiviviiig: Corpbtation: Nave

agreed that WATGHRDEALS and; Clamor shall menge into the ‘Surviving Corporation.

upgn; the terms nd copdiibns and in the manmge set forth in this Plan and In

accofdante with.the dfiplicable laws.of thé State ol Florda.

‘NOW, ‘THEREFORE, in consideration. of ‘the mutual covenants, agreemenits,
provialons; goants; ghargiitecs-and represedtations contaitied:in thia Plan-and in ordey
to. corisurhmalte: the tradséctiohe. describéd above, WATCHRDEALS, €laror atd the
Surviving Corporation;agree as:lollows: :

t.. Merger: WATCHRDEALS-and Clasnor-shall bemerged withyand dnto the -

Surviring Corparatio.

. iling and . Effect] - The-Surviving Corporation-shall:Ble Articles
of Merger' with the Florida Department of Stafe pinsuant. t6-Seotion §07.2708 of tie
Flortda: Bustheds. CSipotitiod. Act 'FBCA™).. The effective dite of the merper (ihe
“Bffeciive Date’} shdll be the date on which the:Articles of Marger are fifed wilh. the
Fiorida Departmentof State. . ’

3.  Burviving Oorjigeation. The. Sirviving Corporationi shill contibue dts
pxistence under its currentname: pursuant torthe provistons. of the FBCA, and @t the
property, rights, privileges. anid powers of caeh ofthe: Surviving:Corporation and the

mpm.u
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Disappearing Carpm aioni, shall vest.ih tHa Summng @orpmugn. fnd ail debts;

lfabilities. and duties of each.of the Strvivin Corporation a%d the Disdppearing . i
Corporutions. :shall ‘hetome the- debts, - i!abl.%tlea aryl: duties of the Surviving :
on'pbrat!cm “THe: Atticles of !ncorpprabm #nd -the Bylaws of the Surviving :
Coiporation:shall. reffiatr ‘the Articlés of Iticotparation ahd the By‘lawa e Suriiving,

Corporation following:tie: mcrgermtlwut. amendmcnt .

4. Disngpe_a!,'l___ng Corporations. 'me sepmte existence. of WATCHRDEALs }

and Clarior shall cedsé upen Hé Efféclive Date of the mergar.
5.  WATCHRDEALS Stock. WATCHRDEM.S has 100 shares of outsianding, |

eqamnon stock {the “WATCHRDEALS, Stock™), which WATCHRDEALS Stack’is- the only
cIass of securitiés outstariding of VD\TCHRDFALS .

§. Clamer -Stock.. Clamor hag 100: s,hares of oumtandhlg commmon stock
(the “Glainpr Stock™ (the CIamar Stocle and WATCHRDEALS Stock.. collectivly the ;

“Stock}, which Clafibi- S0k 18 tHe' ‘only cliss. 6f Hecurities: ‘outstanding of Clamor,

7. Surviving Goguration Stogl. -The. Surviving. Corperation has 100
sheres ‘of optitanding, commpn stacls (the "JPT Stack™:, wh!ch JPT Stock: is the orily
class of:gecurities ouitsténdimgrof Lhe Surv!v!hg Qorporaton.

8, w Qu thc Eﬂ’cﬁllvc Data. by vittue of the mergcr. the
Stacls: af both ‘Disappearing: Carporations issued and outatamnng immediaiely prior to
¢ Efféctive Diite shall éxtinguiah:and céasé, to-exst. Cerilicates of vaeh, Disapraring
Q@rpqratlon cv‘;dcnc wnr,rslnp of any of s, shares shall he. cancelled.. The . JBT
Stock' issned.and outst 1ding lmmadiatefy‘ prite 1o-the Effective: Date shail temain
isgéd and: outstandmg.

8. rnvnl “The; d:'ansac;ﬂons contemplated by this- P!an have prmous!y o
bagiy submlttcd iy and, appmved by the sale"stiarehplder and-the ‘Baard of Directors.of 4
ich Disappearing Carporaticn and the Sufviving Qpr%oratldﬁ ‘Snbsequent, to the
______ expcution of this Plan: by ‘the respecitve partles, ‘the:President or any Vice President.of
each Dlsappcanng Corparaﬂon and the Su:vlvir;rg Qorporatan shall: cause to- be
exeeated and.filed Yileh docimerits preséribed by the laws of Lhé:State of Florida and
to perform all such-farther-acts as may ‘be neécessary of proper-ta rendér éffective theé
HErger. contenplated by this Plan;.

10, Guvenﬂng Law: “This Plin shall be conatrued in; accordanee with, arid
goverped by the laws.of the State of Florida, without resort.to cholée- of 1aw principlés:

i1 Further Assaranses: Kadh ofit alra‘rﬂjas hereto’ shalt‘takeior cause ko be
takeh:all actions, and dé or.chause to be. ‘oid tlungs DEgeEsary, properit. advisghie

o eﬁect,uate ‘the-merger.

13, _ul;t_c_m This Plan. may e execyited in one or moremunte arta,
dach of which' WY Y. deertied an origl.na!. and axi orwhleh fogetherwm gonstitute-oué
and the aame.lnatrumcm; . )
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IN 'WIINESS WHEREOE, the dulj.r aur.'horized ufﬁccrs ‘of the. consﬂluant_ ;
torporations have execuited this Plan ag cf thedate. ﬂrsvabmie wiitfed, - 1

SURVIVING CORPORAT!QN.

SUSH) mssma FOMELING:, 4 Florid,

DISAPPEARING CORPORATIONS; -

WWW.WATCHRDEALS, COM WCORPORA‘IED .
& m;mda mrpurﬁuon

R T e
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