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Florida Secretary of State

Amendment Section
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

SEYBURN,
BESS AND SERLIN
PROFESSIONAL CORPORATION

2000 TOWN CENTER, SUITE 1500

SOUTHFIELD, MICHIGAN 48075-1195

AHN, GINN,

TELEPHC NE (248) 353-7620
FACSIMILE (248) 333-3727

March 30, 2001

RE: Beachhouse Swimwear, Inc. - F84000004688

Dear Sir/Madam:

Enclosed for processing are the following items:

1.
2.

3.

$35.00

Certified Copy Fee: $ 8.75

OF COUNSEL

JEEFREY L. HO'WARD _

DALE R. CAMPRELL
CHERYL SCOTT DUBE
CAROLYN SCHWARZ TISDALE**®

COUNSEL
GORDON &8 SMITH
DAVID J. LIEBERMAN

MEMBER OF CALIFORNIA BAR

MEMBER OF LLINOIS BAR

MEMBER OF NORTH CARQIINA BAR
MEMBER OF CONNECTICUT BAR

MEMBER QF NEW YORK BAR

MEMBER OF MINMESOTA BAR

MEMBER OF MARYLAND BAR

MEMBER OF DISTRICT OF COLUMBIA BAR

SEREER,

WAYNE COUNTY OFFICE:
BOOK TOWER, SUITE 3600
1249 WASHINGTON BOULEVARD
DETROIT, MICHIGAN 48226

TELEPHONE (313) 3818671
FACSIMILE (313) 381-8675

DTS T =) TR0

S R

Application by Foreign Corporation to File Amendment to Application for Authorization
to Transact Business in Florida re change of corporate name
Certified Copy of Restated Articles of Incorporation which, in part, changes the name

of the Corporation to "The Beach House Swimwear, Inc.”
Qur check in the amount of $43.75 to cover the following fees:

Please return the Certified Copy of the Amendment to the undersigned. A return envelope
has been provided for your convenience. If you have any questions, please call the undersigned at

1-800-883-7620.

Thank you for your assistance in this matter.

N/

nclosures
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Very truly yours,
SEYBURN, KAHN, GINN,

BESS AND SERLIN, P.C. .
§>£§€2§%2§€%¢/C:;2 A=
o

" Sharon A. Gibbons
_ Corporate Legal Assistant

7
e
d &4 10

4374

1335,
IS 30 oty

A

=
s

SHHIADES S L S5 T



APPLICATION BY FOREIGN CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATIONATO TRANSACT BUSINESS IN
FLORID

o
<2
' ?(
70

0
SECTION | {1-3 must be completed) [
1. Beachhouse Swimwear, Inc. i C/-?-fﬂ

¥are of corporation as it eppears within the records of the Department of State.

2, Incorporated under laws of:  Michigan

3. Date authorized to do business in Florida: #1294

SECTION Il (4-7 complete only the applicable changes)

4. If the amendment chemges the name of  the corporation, when was the change effected
under the laws of its jurisdiction of inoorporaticn? S : i o

March 29, 2001

5. Name of corporaticn after the amendment, adding suffix "corporaticn, " “compery, " "in-
aorporated, ' or appropriate abtweviation, if not ‘contained in new name of the corporaticn:’

The Beach House Swimwear, Inc.

6. If the amendment changes the pericd of duretion, indicate new period of duraticm. ST

N/A

7. If the amendmert charges the jurisdiction of itworporation, indicate new jurisdicticm. . Dt

N/A

—— AN 2oty
Sigl*;atur%,/ o Date .. o N —
Donald A. Bauer, President

FL021 - CT System Online
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Yanging, Michigan

This is to Certify that the annexed copy has been compared by me with the record on file in this Department and
that the same is a true copy thereof,

This certificate s in due form, made by me as the proper officer, and is entitled to have full faith and credif given
it in every court and offics within the Unjted States.

In testimony whergof, | have hersunto set m ¥
hand, in the City of Lansing, this 30th day

of March, 20071

Sent by Facsimile Transmission %@/XE g / , Director

568725 " Burecau of Commercial Services
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Michigan Department of Consumer and Industry Services

Filing Endorsement

This is to Certify that the RESTATED ARTICLES OF INCORPORATION - PROFIT

for
THE BEACH HOUSE SWIMWEAR, INC.

ID NUMBER: 392496

received by facsimile transinission on March 29, 2001 is hereby endorsed

Filed on Muarch 29, 2001 By the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 96 days after
received dute is ytuted in the document.

z In testimaony whereaf, 1 have hereunto set my

f ..t ConsuMmar g f“‘“i " hand und uffixed the Seal of the Depuriment,
it et %”’»‘- in the City of Lansing, this 29th day
Z. F o """. 1 v
-
il AN
i *

- % of March, 2001. -
"*g -:",‘.‘.‘E % é

* & el o £ *

2 .% ':-T."-‘. .-'. &

e

[ Saunnet® d@dﬁ’d? =2 » Director
l'h“ Al Saracas: Q,:s?'
RS

Burean of Conmnercial Services
Senl by Facslmile ‘Trausmiprion DLOEE
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Mar=28-01 1Z:0%pm  From=SEYBURN, KAHN, GINN +245~353=4453 T-814 P.02/08  F=-238
- wés 510 5;&/ 10010 ' :
' MICHIGAN DEPARTMENT OF CONSUMER & INDLUISTRY SERVICES

BUREAU OF COMMERCIAL SERVICES
Date Rezenead {FOR BUREALI USE DMLY)

[ThiS. dosument © eREclve on We G212 TIeq, uhless 2 Subiequent
{etfestve gate wimin S0 qays after receweq gare & SpEea n e

JOGCL T,
Name
Sharen A. Gibbons - Seyburn, Kann, Ginn 1 al
Aduress
Surte 1500, 2000 Town Center
ity Staie Zip Code
Southfield, Ml 48075-1105 EFFECTVE DATE

Documant will be retumed ta the name and addrass you anvar abave.
I ieft blank documaent will be mailed e the registered offica,

RESTATED ARTICLES QF INCORPORATION
For use by Domestic Profit Corporations
{Please read informaton and instrustions on the last page)

Fursuant to the provisions of Act 284, Public Acts of 1972, the undersigned corparation executes the follawing
Articles: '

1. The present name of the corporaton s

Beachhouse Swimwesr, Inc

2. The identification number assigred by the Bureau is: 392498

3 Al former names of the corporation are

Nu Tronix, inc.

4. The date of filng the original Articles of Incorporation was: December 8, 1987

The fallowing Restated Articles of Incorporation supersede the Arficles of incorparagtion as amended and
shall be the Articies of Incorporaton far the corporaton;

ARTICLE!

The name of tha corporation is;

The Beach House Swimwear, Inc.

ARTICLE

The purpase or purposes for which the carporatien 15 formed are;

To engage n any actvity within the purpeses for which corparatons may be orgamzed under the Business Corporation
Act of Michigan

2001DRCsag(7667)~8\B011408\RSTDART.001=03%2a



TTUSFBU7ZU0T UYL ZUANM - CUNSUFER & INUDUSITHY SERVILES 777 7 FAHE "UUBUF U0
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ARTICLE il
The wial authorized shares:

1. Common Shares 50.000 $1 00 Par Vajue Preferred Shares

A statement of all or any of the relative rights, preferences and imdations of the shares of each class is as follows:

See Attachod Rider

ARTICLE IV

1 The address of the ragistered office is:
Suite 1500, 2000 Tawn Center, Southfield, ,Michigan  48075-1195
(Suesr Address) (i) {ZIP Cade)

2. The maing address of the registared aoffice, f differant han above is

. Mirhigan
{Street Adaress or P.O, Bax) {City) {2IF Coge)

3. Tne name of the resident agent is: Dale R. Campbeil

ARTICLE V (Optional. Delete if not applicable.)

When a compromise or arrangement of 4 plan of reorganization of this corporation is proposed betwaen this corporation
and its creditors or any dass of them or between this corporation and its shareholders or any class of them, a court of equity
junsdieton within the state, on applicabon of this corparation or of a craditor or shareholder thereof, or on application of a
racavar appointed for e corporation, may arder 3 meating of the creditors or class of creditors or of the sparenoiders or
class of shareholders to be affectad by the proposed compromise or arrangement of reargarnizanan, 1@ be summaoned in such
manner as the court direets. T 2 majority in number representng 3/4 in vaiue of e creditore or class of crediars, or of the
shareholders or ciass of shareholders o be affecied by e proposed compromise or arrangement or 3 regrganization, agres
10 a compromise or arrangement or a rearganization of this corporaticn as a consequence of e compromise or
arrangement, the compremise or arangement and the rearganizaton, f sanctianed by the count to which the applicahon
has been made, shall ba bmding on all the creditors or class of crediors, or on all the shareholders or class of sharenolders
and also on this sorporation

ARTICLE VI {Optional, Delete if not applicabla.)

Any achon required of pernified by the Act to be taken atan annual or special meaating of shareholders may be taken without
a meeting, withaut prior notice, and without a vote, f consents in wiiling, Setting forth the action so taken, are signed by the
holders of outstanding shares having not less than the mnimum number of votes that would be necessary to authorize ofF
take the action ata meeting at which alf shares entjtled 1o vole on e action were present and voted. The wntien consents
shaifl bear the date of signawre of each shareholder who signs the consent. No written cansents shall be effective to take
the corporate acuen refamed to unless, within 80 days after the record date for determining shareholders sntitled 1o express
cansentto or to dissent from a preposal without a meetng, written consents dated not mors han 10 aays pefore e recory
gate and signed hy a suifficient numper of snarehalders 1o 1ake the action are delivered to the corparation. Delvery shall
Pe (o the coTporation’'s regisrered office, its principal place of business, or an officer or agent of the corporation having
custady of the minuies of the pracesdings of its sharehoiders. Delivery made v a corporation's registered office shai be
by hand or by cerfied or registered mail, return recept requested.

Frompt natice of the mking of TNe corparate action without 2 meeting by less than unanimous written consent shall be given
to sharehalders wno would nave been entiled 1o notice of the sharenaider meeting i the action had peen taken at a meeting
and wha have not consented In writing.

Z001DRC=ag{7a61)=S1B011408RSTDART.001=03223
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Mar-28-01 1Z:10pm  From-SEYBURN, KAHN, ®INN 2483634483 T-914 P.04/05 F=-288
"ARTIGLE VIl (Additional provisions, if any, may be insertad hers; attach atiditional bages if nesded.)

See Attached Rider

5 COMPLETE SECTION (3] IF THE RESTATED ARTICLES WERE ADOPTED BY THE LUNANIMOUS CONSENT OF
THE INGORPORATOR(S) BEFORE THE FIRST MEETING OF THE BDARD OF DIRECTORS, OTHERWISE,
COMPLETE SECTION {b). DO NOT COMPLETE BOTH.

a. D Thase Restated Armcles of Incorporation were duly adopted on the day

of . . in accordance with the provisions of Section 642 of the
Act by e unanimous consent of the incorparator(s) before the first mesting of the Board of Direciors.

Sanedthis __ dayaf

(Signatures of incorporators, Type ar Pnnt Name under Sach Signature}

-} These Restated Articles of Incorporation were duly adopred on the day

of . 2001 maccardance with the provisions of Section 842 of
the Act and: {check one of the following)

|:]were duly adopted by the Beard of Directors without a vote of the shareholders. These Restated
Articles of incorporation only restate and mtegrate and do not further amend the provisions of the
Arucles of Incorporation as heretofore amended and thera 1& o materiai discrepancy between those
provisions and the provisiens of these Restated Articles.

[Jwere duly adopted by the shareholders The necessary number of shares as required by statute
were voted in faver of hese Restated Aricles.

[Jwere duly adopted by the written consent of the shareholders paving not less than the minimum
number of vetes required by statute n accordance with Section 407(1) of the Act. Writtlen notice to
shareholders who have nat consentad in writing has been given. (Nota: Written consent by Jess than
all of the shareholders is permitied only if such provision appears in the Amicles of Incorparation.)

E]were duly adopted by the wnttan consent of all the shareholders entiled to vote in accordance with
Section 407¢2) of the AcL

Signed this o ﬁ day of AR . 2001

By‘fk L o Q;ﬁ%tm

{Signature of an avhereed officer or agent)

Donald A Bauer, President
(Type or Pant Name}

2001DRCsag(7661)=5"B011408\RSTDART 001+=0322a
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-7 RIDER TO RESTATED ARTICLES OF INCORPORATION

Article HI:

A statement of alt or any of e relatve rights, preferences and hmitations of the shares of each ciass is as foliows:

Any Shareholder desiring to sall any of the snares of ine Corporation shall first offer said shares @ the Corporation
and other Sharehaiders in the following manner:

(a) Such Sharaholder shail give written notice by registered mail 10 the Fresident of the Corporation of his
intention to seil such shares. Said notice shall specify the number of shares to be sold, the price per share,
and the terms upen which the sale is to be made. The Corporation shall have twenty (20) days from the
receipt of such noboe i which to exercise s option to purchase all ar any full number of shares so offered.
Sueh purchase may be autharized by the Board of Directors without any action of the Sharehoiders of the
Corporation.

(b} In the event that the Corporation shouid fafl 16 purchase all of such shares within the said twenty (20) day
perod, me President of the Caorporation shall, wittun five (5) days thereafter, give written notice 1o &ach of the
ather Shareholders of record stating the number of shares offered for sale bul not purchased by the
Corporation, the price per share and the terms upon which the sale is being made. Such natice shall be sent
by mail, addressed 1o each Shareholder at his last address as it appears on the books of the Corporation.
Within thirty (30) days after the manfing of said notice, any Sharenholder desiing to purchase part or all of sueh
shares shall deliver by mail or otherwise 1o the Secretary of the Carporation g written offer for the number of
snares qesired By TIM 3ccompaniad by e purcnase price therafor with awifanzauon 1o pay such purchase
price against aglivery of such shares.

{c} if the Shareholders offer to purchase more than the total number of sharas available for purchase by them,
then the Shareholder offering to purchaze shall be entitied 1o purshase suen proportion of such shares as the
number of shares of the Corporatioft which he holds bears to the total number of shares held by all
Sharehalders offering ta purchase. In the event that the proporiian of such shares to which any Shareholder
should be entitled to purchase 1§ more than the number of shares he desires 10 purchase, each remamning
Sharehelder desinng 1o purchase additional shares shall be entitied to purchase such proportion of the over-
pius as the number of shares which he holds bears 1o the to@l number of shares heid by the Sharehoiders
desiring to participate. . :

{d) if none or only a part of the shares offered for sale «& purchasad by the Corporation or Shareholders, or both,
then the Shareholder who offered the same for sale shall thereafter have the nght 1o ¢ell s&id shares not so
purchased 1 Such persan of persons as ne desires; provided, however, that he shall not sell snch shares at
& jower price or on terms mere favorable than those specified i the written Rotice he gave to the Corporation.

(&) Any sale of the shares of e Corporanon shall be null and void uniess the provisions of this Article are strictly
observed and followad.

Ariiclie V|;

‘No Director of this Carparation shall be personally liable ta the Corporatan or 18 Sharehalders for money aamages for any
action taken, or any faiture 1o take any action, as a Director; provided, nowever, that the foregeing shall not eliminate or mit
the liability of a Directar for any of the following:

@) The amount of 2 financial benafit received by the Director 1o which he or she is not entitied:
(o) An ntentionat mfhetion of harm on the Corporation or the Shareholders;

{c) Any viotation of Section 5517 of the Michigan Business Corparation AT, or

() An imentional criminal act. ,

The Directors of the Corporation shall be entiied to indemnification to the full extent parmittad under the Michigan Business
Corporation Act.

2001 DRCsag(7661)=5.\B01 140BWRS TOART 001=03223



