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ARTICLES OF MERGER
OF
CRIF NORTH AMERICA CORPORATION, A FLORIDA CORPORATION
INTO

CRIBIS CORPORATION, A FLORIDA CORPORATION

Pursuant to Section 637.1104 of the Florida Business Corporation Act (the "Act™) CRIF Noith America
Corporation, a Florida corporation ("CRIF NAC") and Cribls Corporetion, a Florida corporation
("CRIBIS") adlopt the following Articles of Merger:

{. The Plan of Merger it attachied hersto as Exhibit A and. lnunrporatad by reference as i (ully set forth
hesein,

2, The Plar of Merger between CRIF NAC and CRIBIS was approved eid adopted by the sole director
of CRIBIS on November 30 2009. The approval of the sole director and shareholder of CRIF NAC, and
the shareholders of CRIBIS ara not raquired by Sections 607.1103(7) end 607.1103(1) of the Act,

3. Pursuaat to Section 607.1105(1)(b) ofthe Act, the date and timo of the effestivencss of the Merger
shall be.on the filing of these Articles of Merger with the Secretary of State of Flondn

n

4. ‘Under the Plan of Merger, the sepatate existence.of CRIF NAC shiil) coaga by means of a msrﬁ
CRIF NAC into CRIBIS with CRIBIS the surviving corporatiun

g
:': e 1
IN WITNESS WHEREQF, the Partids have sét their hands this 30 day of Movember 2009, |74 ‘“‘

n ~-(
‘CRIF NORTH AMERICA, CORPORATION ¥ TR

.L’l :m KY 4- 330 60
g3aud

ATTEST o
o s Sa )~ b [l Yo, &5
1ol - i , . ) : u :
Cn:[u Ghemrdx, Sau:etary S ;  Cerlo Gherardi, as Président : B
(Corporate Seal) .
" ATTEST: ‘ : CRIBIS CORPORATIO _—

/ L‘ML/ .- . | KA .hq(‘
. m—_ ‘ Cal:'ﬂ: Gherurdi, nsPé;Zidant

{Corporate Senl)
SLR_TAM: L1603 T
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PLAN OF MERGE

This Merger between Cribis Corporation ("Cribis") and CRIF North America Corporation ("CRIF
NAC")} (collectivaly the "Constituent Corporatlons™) is being effectuated purswant to this Plan of
Merger ("Plun") dated as of November 30, 2009, by in accordance with Section 607.1104 of the Flarida
Business Corporation Act {the "Act"),

WITNESSETH:

WHEREAS CRIF NAC desirsd to merge with and into Cribls, with. Cribis being the surv‘wtng
corporation (the “Merger™), and Cribis’s corporate existence s a continuing corporation under the laws of
the State of Florida shall not be affected in any manner by reason of the merger except as set forth herein,

WHEREAS, Cribls owns 100% of the outstanding capital stock of CRIF NAC.

WHEREASR, the sole directar of Cribis has detecmined that it Is advisable and in the best interests
of Cribis that CRIF NAC be mergad mto Cribis, on the terms a,nd condlt!ons sot forth in accordunoe with
§607. 1104 of the Flondn Statutes.

NOW THEREFORE, in consideration of thie promises and of the mutual agreements, covenants
and provisions contained hereln, the parties agree as Follows:

1. Survlving Corn oi-ation. Cribig Cor'pbration_,_ & Flor|da Carporation, shall be the surviving corporation.

2, Merging Comporation. CRIF North A.mencan Corporation, a Florida Corporation, shall be the
merging Corporation, . .

3. Effect of Merper. On the Effective Date, the separate existence of CRIF NA.C shall c:aso, and Cribis
ghall be fully vested in CRIF NAC's.righits, privileges, immunities, powers, and franchlses, and subject
to its restrictions, liabilities, dlsabilmes e.nd dutles, afl @s more pactioularly set forth in Bection
607.1106 of the Act. . _

3. A;ﬂgles of Incorparation of the Surv;ying ngomtin The Artlolcs of ]noarpornhon

of Cribis, as préviously amended end in-effect immediately befare the Effective Daic of
{tie Merger (the: "Effective Date") shall, without any changes, bs the Articles of
Incorporatlon. of Cribis from and after the Effective Date until altered, nmandcd or
repeated in acoordnnoe with the provimons therecf and with the Act;

3.2 Bﬂmﬁo_fmmmmg@pggm The Bylaws of Cribis, as previously amasnded

and In effect immediately before the Effective Date, shall, without any chenges, be the
Bylaws of Cribs from and after the Effective Date until altered, amended or repealed In
accordance with the prov:slons thereofand with thc Act,

3.3 Dirsctors: of Surviving Corporation. The salfe: di.rector of Cribis immediately before
the Effective Date.shall continue to be the sole director of Cobis from and after the

Effective Date undl his stioceszor :s duly clectcd or appomizd or unttl his death,
resignation, orremoval. : :

BLR_TAM: #1116039vS : : 1
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14 Officers of Survivine Corporation, The officers of Cribis immediately befors the
Effective Dete-shall b the officers.of Cribis, end each such officer shall serve until his
or her successor is elected or appointed or until his or hor death, resignation, or removal.

4. Coriversion of Shares, Cribis owns 100% of the outstendlig capital stoclc'of CRIF NAC so that on the
Effective Dato, each share of CRIF NAC's commen stock held by Cribis shall, by virtue of the Merger
end without any action on the part of Cribis, be cancelad simultaneously with the effectiveness of the
Mergar. Each share of Cribis' stock that is lssued and outstanding on the Effective Date shall continue
as an outstending share of Cribis' stoclc and shall retain identical designations, preferences, limitations
and relative rights immedidtely after the Effective Date a5 it had prior to the Effective Date,

5. Supplementa! Action, If at any tirne after the Effective Date Cribis shall determine that eny further
conveyences, agresments; documents, instruments, and assurances or eny further action is necessary or
desireble to earry out the provisions ofthis Plan, the approprlate officers of Cribis or CRIF NAC, ss the
case may be, whether past or femainlhg in office, shall executs and deliver, on the request of Cribis,
any end all proper conveyances, agreements, -documents; instruments, and assurances and perform afl
nEeCcessary ar proper acts, tu vest, perfect, conf irmi, or fecord such t:tle therato in.Cribis, or to. ntherwmn
carry out the provlswns of this Plan.. ' : o '

&. Filling with the Florlda Secrat_agg of Stata and Effectiva Date. CRTF NAC end Cribis shall cause
their respectlve Presidents to execufa Articles of Merger in the form -ettached to the Agreement of
Merger and upan such execution this Plan shall be deemed inicorporated by refetence intd the Articles
of Merger-as if fully-sét forth in such.Articles and shal! become an exhibit to such Artloles of Merger.
Thereafiet, such. Articles of Merger shall be delivered for filing by Cribis to the Floride Secretary of
State. In mccordance with Section 607.1105 of the Act, the Articles of Merger shall specify the
"Effective Date," which shall be the filing date uf the Articles.

7. Apgroval. This Plan of Merger was. adopted by the sole du-ector of Cribls. The approval of the so[e
directdr nnd shareholder of CRIF NAC and the shamhuldur of Cribis are not required,

g, Amgnﬂmﬂl_ﬂugiy_q[ Any of the terms or condltmus of thls Plan may be waived at any time by
the one of the Constituent Corpomtions which is, ar the, shareholders of which are, entitled to the
benefit thereof by action talcen by the sole dirsctor of such party, or mey be amended or modified in
whole or in pait at-d@ny time before the vote of the shareholdérs of the Constituent Corporations by an

"agreement in writing execufed In the same manner (but not necessarily by the same persons), or st any

time thereafter-2s long as snch nhang‘e i5'in aceordanoe with Section 607.1103 of the Act.

\

9, Terminatipn. At any time hefore the Eﬂ‘ectwe Date (wheth:r before oc efter filing of Articles of
Merger), this Plen may be terminated and the' Merger sbandoned by mutual consent of the sols
directors of hioth Constituent Corporations, notwithstanding favourab]u ection by the sharehoplders of
the respactive Caonstituent Corporations.

10. Severabilinr_. In case any.plrovisiun,of this Plan shell be held invalid, illegal or urenforceable, the
validity, legality and enforceability. of the remsining provisions of the Plan shall not in eny way be
affected arid stiall continue in full force and effect.

11. Goveming Law. This Plan and the Mergor shall be cunstrued end interpreted in sccardance with,
and governed by, the laws of the State of Flonda

SLE_TAM: #1116039»3 )
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IN WITNESS ‘WHEREQF, pursuent to authority duly given by the respectlve Boards of
Directors of Crif NAC and Cribls, this Plan of Merger has been signed on behalf of said corporations
by their duly authorized officers, all on the date, month and year first weitten abave.

-

ATTEST: . ' CRIF NORTH AMERICA CORPORATION
By: Wi sy - By: b = M G,

Carlo Gherardl, Secretary Carlo Gherardi, as'Prasid@t'

{Corporats Seal) '

ATTEST:

CRIBIS COR.PO TION
- %M
= _ . , B}'

ny.  GRIBIS ¢
Carlo Gherardi, Sscretary Carlo Gharardi &8 Praaxdsnt
{Corporate Seal)
Al
SLK_TAM: #1116039vS ‘3
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ACTION BY WRITTEN CONSENT OF THE
BOLE DIRECTOR OF
CRIBIS CORPORATION

The undersigned, s the sole director (the “Director™) of Cribis Corporation, & Florida cofporation (the
"Company") ngroes, ndopts, consents to, and orders the following corpomte sctlons under Section
607.082] of the Florida Business Corporation Act (the "Act™:

1. The undersigned walves all formal requircments, includ'ing the necessity of holding a formal or
informal meeting and any requirement thet notico of sich mecting be given.

2. The undarsighed adopts the following corporste actions;

WHEREAS, the Director hes determined It to be In the best intorests of the Comipany to
consolidate its corporate structure and merga one of its subsidiaries into tha Company;

WHEREAS, the Company dzsires to meérge its wholly owned subsidiary, CRIF North America
Cnrpnmnun, a Florida corparation {"CRIF NAC™), with and into the-Company, with the Company being
the surviving corporation (the “Merger”) upon the terms end conditions sat forth in the Plan of Merper
(the "Plan") substantiai{ly in the. form attached heretn as Exhibit "A" and incorporated herein by
reference; and )

WHEREAS, the Company intends to execute Artlcles of Merger and fiie them with the Florida
Secretary of State In aocordance with Section 607.1105 of the Act; and

WHEREAS, it i3 In the best interests of the Company to consumemate these transections.
NOW, THEREFORE N | |

BE IT RESOLVED, that the Marger and the Plan and all of the: transactions contermpleted
thereby-are adopted, appsaved, and consefited to and Carlo Gherardi, the Company's President, and his
designess, are authorized and directed. on hehalf of the Company to negotiate, exscute, and deliver the
Plan and, any and all other instrumrients or agroements deemed necessary or appropriate by them to
consurnsnate the transactions contem_pluted by the Plan, with such deletions, modifications, or other
chenges deemed nécessary or appropriate. by such officars, in their sole discretion, on the. advics of
counse! or otherwise, to tarry out the purpose or Intent of the foregoing reselutions and to do or cause
to be done any end all such acts and things by or on bshaif of-the Company, in their sole discretion,
upon advice of counsel or otherwise, ns they deem necessary or sppropriate to consummate the
transactions contmpleted by the P[an -and

BE IT FURTHER RESOLVED thit Cerlo Gherardi, the Seeretary of the Company, is
authorized end direoted to furnish copies of the foregoing resolutions to eny persan or entity he deems
necassary or appropriate and to certify that such tesolutions ere in. full. force and effect and have not
been rescinded or modified. ,

[Remainder of page intertionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the undersigned, es the sole director of Cribis Corporation, exeeutes
the foregoirig corporate action. for the purpase of giving his consent to It as of the November 30 2009,

SOLE D1R7.ITO
4l gu

Carlo Ghemrdi

SLEK_TAM: #1 1160425 2
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