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w6984

Deear Sir or Madam;
pplication by Foreign Corporation for Authorization to Transact Business in

cate of Existence”, and check are submitted to register the above referenced

The enclosed "A
ness in Florida,

Florjda", "Certifi

forclgn corporation to transact bust

Please return all correspondence concerning this matter to the following:
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Stubhel

Donige M,
{Name of Person)
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Salvo, Rugsell and Fichier
{FirmyCompany)

~
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1767 sentry Parkway West, Suite 210
(Address)

Blue Bell, Pennsylvania 19422

(City/State/Zip)

Should you need to call someone concerning this matter, please call:
at ( 215 3 653-0110

Denise M. Stubel
(Name of Person) (Arca Codc & Daytime Telcphone Number)

COURIER ADDRESS: MAILING ADDRESS:
Qualification/Tan Licn Sec, Qualification/Tax Lien Section
Division of Corporations Division of Corporations

409 E. Gaines St P. O. Box 6327

Tallahassce, FL. 32399 Tallahassee, FL 32314




LAW Q1CES '
SALVO, RUSSELL AND PICHTER
17067 SUNTKY PARKWAY WIST
SO Lo
LU DL, PENNSY LYANIA 19102

TOLLPHUNE 219/0% 30110
THLECOMER 219/69 3030

Junag 26, 1996

Vinp UPS -~ Next Day Service

Mlorida Departmonkt of Stake
Qualificaktion/Tax Lien Soctlon
Divislon of Corporations

109 Rast Galnes Streot
Tallahassee, Florida 32399

Re: Kids_ 1, Inc,
Ladies and Gentlemen:

On behalf of Kids 1, Inc., a Delaware corporation, I enclose
for Filing with your office the following documents: (i) a
completed and executed Application By Foreign Corporation for
Authorizatlion to Transact Business in Florida; (i1} Transmittal
Letter; (iii) Certificate of Good Standing from the state of
Delaware dated June 20, 1996; and (iv)} a check tor $70.00 made

payable to the Florida Department of State, in payment of both
the filing fee and registered agent designation fee,

Please verify your receipt of this filing, by date-stamping

and returning to me the extra copy of the Application in the
self-addressed envelope provided.

If you have any questions regarding this filing, please
contact the undersigned at 215/ 653-0110. Thank you.

Vvery truly yours,

%}‘?’“—«LLL )7’}. ,gt,ﬁ(_ ﬂ

Denise M. Stubel
Paralegal

/dms
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FLORIDA DEPARTMENT OF S'1'AT1E Y N c“ﬁ
Sunden B, Morthiun Q’“ |
Hoerulary of Stnto Wl (\
July 1, 1996 ( .
DENISE M. STUBEL, PARALEGAL )AL
SALVO, RUSSELL AND FICHTER A

e (
1767 SENTRY PARKWAY WEST, SUITE 210 ~ o ‘« ‘
BLUE BELL, PA- 19422 A

SUBJECT: KIDS 1, INC,

- ' h.
Ref. Number: W96000013840 ij,mubﬂ‘

We have received your document for KIDS 1, INC. and your check(s) totaling
$70.00. However, the enclosed document has not been filed and Is being
returned for the following correction(s):

Please list the Federal Employer |dentification number In the appropriate section
9hfl /t}\'l"e application. | applied for, enter "applied for", or if not applicable, enter

The date first transacted business in Florida within the meaning of s. 607.1501 or
608,501, F.S., must be set forth in section 6 of the application. If the
corporatior/limited ltability company has not yet transacted business in Florida
within this meaning, please insert the words "upon quatification” in lieu of a date.
Note: Pursuant to s, 607.1502(4), F.S., this office collects a civil penalty of
1000 for each year other than the application filing year, that a foreign
corporation or limited liability comfany transacts business in this state without
authority along with the past annual report fees due this office.)

A brief description of the entity’'s nature of business must be included in the
document,

Please provide a photocopy with your original application if you would like one
stamped and retumed to you.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

it you have any questions concerning the filing of your document, please call
(904) 487-6958.

Lee Rivers
Document Examiner Letter Number; 996A00032394

Division of Corporations - P.Q, BOX 6327 -Tallahasaee, Florida 32314




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WETH SECTION 6071503, FLORIDA STATUTES, THE FOLLOWING 1S
g:{l)"?‘l"ﬂ IOII" {:P[ g%ﬁ;ﬁfﬂ YTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
s ti el

1. Kide 1, Ine,
SJNnmc ol corporation: must inehlo the word *"INCORPORATED®
nbbreviations of like inlpun in longunga as will olearly indicato that
person or partnership §

2

| "COMPANY" "CORPORATION" or words of
not so contalned in the nome'nt present.)

1 is o corporntlon instead of a natura
Dolawara d2-3296224
'(Suue or counitry under the law ol which It is incorporated) ( FEI number, if appiicable)
]
(V2] :‘:lﬂ
m ar" [l
4, Fobrunry 25, 1994 L3 porpotual Lo 7553
S {Late of Incorporatlon) (Duration: Year corp, Will cease to exist or "perpygia =0 -
STEL
A upen qualiflication Y o
K (DateTirst ransacted Gusiness in Florda. (SEE SECTIONS 607,150T, G07.1302, AND B1 7,133, T8 - RS0
: i
7 Rids 1, Inc., 10 G Aucr Court P
oy %
East Brunswick, New Jersey 08816 @
(Current mailing address)
8.

ownership and management of private school
gurpd(;!sc(s) of earporation suthorized in home state or country to be carricd out in the state of
on

9. Name and street address of Florida registered agent:
acceptable)

(P.O. Box or Mail Drop Box NOT
Name: David W.

Winikur

c/o Broward BEducational Center, Inc,
Office Address: 4650 SW 61lst Avenue

Davie,

,Florida, 33314
10. Registered agent's acceptance:

(Zip Codc)

:;gem and to accept service of process {ar the above stated
ignated in this application, I hereby accept the

n;;istered agent and agree 1o act in this capacity. I further agree 1o com

all statutes relative to the proper and complete performance of my duties,
and accept the obligations of my

appointment as
&
tion as regisfered agent.

ly with the provisions o,
éljxd Tam ffmr‘liar wr‘lhf
Po.
‘7 7 sf/'—"'r/ /—" L’

4

Having been named as registered
corporation at the place des.

(Registerced agent's signature)

1. Attached is a certificate of existence duly authenticated, not more than 90 days prior to
delivery of this application to the Department of State, by the Secretary of State or other
official hav:crl:g custody of corporate records in the jurisdiction under the law of which it is
incorporated.




120 Numes amd uddﬂusscs of offleers and/or directors: (Street address ONLY- P, O, Box
NOT neceptable)

Ao DIRECTORS (Strect addresy only- P, O, Box NOT neceptable)
Chalrman: Duvid W, Winlkur

Address: 10 G Aver Courl, Mant Brunswlek, NJ_ 08016

Vico Chalrman:

Addregs:
Director: Bllyn Lernor
Addresy: 10 G Auer Court, liast Drunswleck, NJ 0881 s__'-"t
[ Ui:ﬂ
;-é_‘“’
i+ .
o,
Director; g ,‘,"3,1'
L]
Address: - el
N 89

-

s

o
¥

&(
SKallYERd
3

B, OFFICERS (Street address only- P. O. Box NOT acceptable)

President: Ellyn Lerner
Address: 10 G Auer Court, Rast Brunswick, NJ 08816

bavid W. Winikur

Vice President:

Address: 10 G Auer Court, East Brunswick, NJ 08816
Secretary: Yash Joshi

Address: 10 G Auer Court, East Brunswick, NJ 08816
Treasurer: Yash Joshi

Address: 10 G Auer Coyrt, East Brunswick, NJ 0B81s

NOTE: If necessary, you may attach an addendum to the application listing additional

. officers and/or directors.
" 7 Iyt
13, Ao

(Stgnature ol Charman, Vice Chauirman, or any officer Jisted in number 12 of the application)

14, c/);t a’;\O LV (;1//{»'; 1(’/:.‘/

(lyped or printed name and capacity of person signing application)
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State of 1 ltoar ona 1 .
Office of the Sccretary of Stale

1, EDWARD J., FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "KIDS 1, INC." 18§ DULY !NCORPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND 1S IN GOOD STANDING
AND HAS A LEGAL CORPORATE BXISTENCE SO FAR AS THE RECORDS ORa

THIS OFFICE 5HOW, AS OF THE TWENTIETH DAY OF JUNE, A.D. 199&;
' L
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32
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24
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Edward |, Freel, Sccretary of State

2372594 8300 AUTHENTICATION: 7994758

960176088 DATE: 06-20-96
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. SALVO, RUSSELL AND FICHTER 0 i} )
1167 BINTIY PAIKWAY WHST G -3 gy 9045
BULTI 240 SECHITARY fe omn
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Trscorih 21316330345

July 1, 1996

i
‘ _ or U I,

Florida Department of State
Qualification/Tax Lien Section
Divigslon of Corporations

409 Fagt Gaines Street
Tallahassee, Florida 32399

Re: Merger of Broward Educational Center, Inc.
into Xids, Ing, :

Ladies and Gentlemen:

I enclose for filing with your office one original and one
copy of Articles of Merger of Domestic and Foreign Corporations
merging Broward Educational Center, Inc. into Kids 1, 1Inc,

I also enclose a check for $70.00 made payable to the
Florida Secretary of State in payment of the filing fee.

Please verify your receipt of this filing, by date~§tamping
and returning to me the extra copy of the Articles of Merger
using the enclosed pre-addressed return envelope. .

Very truly yours,

'iZ%HMmLALz_ )77- yé§Z;:ZZL17
Denise M. Stubel
Paralegal

/dms
enclosures
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ARTICLES OF MERGQER
Merger Sheet
MERGING:
E:lg%AHD EDUCATIONAL CENTER, INC.,, A FLORIDA COFIPOHATION,
into ; ’
_KIDS 1, INC., a Delaware corporation F96000003471 |

File date: July 3, 1896 L
Corporate Specialist: Nancy Hendricks

.- Division of Corporations - P.0. BOX 6327 Tallahassee, Florida 32314 ' .
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' " 'Tot 'Department of Ztate Dato pald: June 30, 199
Tallahassea, FL 32314 Pillng Feet ' G OJYL -3 MI 0%
SECRETARY OF STATE
mw:c:‘ms or mngmn or ]Al I l‘\”f’\ulu[ ! lil [ Lif\l“,\

. DOMESTIC AND FOREIGN CORPORATIONS

Pursuant to the provisions of Section 607.1107 of the
Florida Business Corporation Act, the undersigned domestic and
foreign corporations adopt tha following articles of merger for
the purpose of merging:

1. The namas of the undersigned corporations and the
states under the laws of which thay are organized are,
respectively:

Neme of Corpoxation State of Coxporation

Broward Educational Center, Inc. Floxida

Kids 1, Inc. Delaware

Kids 1, Inc. is the surviving corporation.

2. The laws of the state under which the constituent
foreign corporation is organized permit marger.

3. The name of the surviving corporation is Kids 1, Inc.,
and is to be governed by the laws of the State of Delaware.

4. The plan of merger, attached as Exhibit "A", was
approved by the shareholders of the underiigned domest:xc
corporation on June 24, 1996 in the manne: prescribed by the
Florida Pusiness Corxporation Act, and was approved by the
shareholders of the undersigned foreign corporation on June 24,
1996 in the manner prescribed by the laws of the state under
which it is organized. The shareholders of the undersigned
domestic corporation have waived all requirements foxr advancad
notice of the plan of merger,.

5. As to each of the undersigned corporations, the number
of shares outstanding, and the designation and number of
ocutstanding shares of each class entitled to vote as a clasa on
the plan, ara as follows: '




™

: ' Nama_of Nunhex_of ghaxas- DRasignation Numbaz of

Corporatiun Qutatanding of Clana Shazena
Authoxixed
Broward Fducational
Cantor, Ingc. 5,628 Common 7,500
. ' Kids 1, Ina, 10,500 Common 100,000

6, An Agreament and Plan of Merxger haa been approved,
adopted, certified, oxecuted and acknowledged by each of the
constituent corporations in accordance with Section 607.1103 of
the Act.

7. The surviving corporation:

(a) Agraees that it may be served with process by the State
of Florida in any procuading for the enforcemaent of any
obligation of the undersigned domestic corporation and in any
proceading for the euforcement of the rights of a dissenting
shargcholder of the domastic corpo:ation againlt the surviving
corporation;

(b) Irrevocahly appoints the SOQrota:y of State of Florida
as its agent to accept service of process in any proceading; and

. {e} Agreas that it will prorptly pay to the dissenting
shareholders of tihe domestic corporation the amount, if any, to
which they are antitled under the provisions of the Florida
Business Coxporatiocn Act with raspect to the rights of dissenting
nharoholders.




f 7 an ""!' ‘
' Lo '8, The effective date of thc m:gu is June 30, 1996,

Dated: Qw;u.. 3o 199

'KIDS 1, 2NC,

L

}ilyn I.qfﬁ.: ) P:nidone

| BROWARD EDUCATIONAL CENTER, INC. = . .

‘David W. Winikur, President -




' EXIDBT "At

PLAN OF MERGLR
or
BROWARD EDUCATIONAL CENTER, INC.
WITH AND INTO
KIDS 1, INC.

Background

WHEREAS, Kids 1, Inc. {the "Surviving Corporation") was originally Incorporated as a
business corpomtlon uuder the laws of the State of Delaware on Februsry 25, 1994; and

WHEREAS, Broward Edueatlonal Center, Inc. ("Broward") was originally incorporated -
as a business vorporation under the laws of the State of Florida on August 24, 198¢; and

WHEREAS, it has been proposed that Broward (the "Merging Corporation”) be merged

wilh and into the Surviving Corporation pursuant to the Delaware General Corporation Law, Title -

8, Section 252, the Florida Business Corporation Act, F.S. Section 607.1107 and this Plan of

Merger, subject to the approval of this Plan of Merger by the respective boards of directors and
stockholders of the Merging Corporation and the Surviving Corporation,

.. Terms

L. Merger. Upon Effective Date (as defined in Section 7.2 below) of the merger (the
"Merger”), the Merging Corporation shall be merged with and into the Surviving Corporation -

ard, thereafter, the separate existence of the Merging Corporation shall cease and the Surviving =~

Corporation shall continue in cxistence under and subject 1o the laws of the State of Delaware

2.1 The Certlt" cate of lncorporatlon of the Sumvmg Corporatlon as in effect
on the date hereof shall remain in effect as the Certificate of liicorporation of the Sumvmg

Corporation following the Merger, on, from and after the Effective Date until. thereafler altered SRR

amended or repealed as therein prowded

2.2 The By-laws of the Survwmg Corporanon, as’in effect on the Effectwe
Date, shall remain in effect as the By-laws of the Surviving- Corperanon followmg the Merger
until thereafter altered, amended or repealed as provnded therein, SRR . ‘




‘3, Manner of Conversion.of Shares, Al the issued and outstanding shates of
Comnon Stock of Merging Corporatlon are owned by Surviving Corporation, Suid shures shall
be surrondered and canceled on the Effective Dato of the Merger und nio shares or other seeuritios
or obligations of Surviving Corporation or cash, property or any other conslderation shall be
Issued in exchange therefor,

4. Eftect of Morger.
4.1  Upon the Effective Dute;

4.1.1 ‘The Merging Corporation and the Surviving Corporation shall
beconte n single entity which shall be the Surviving Corporation and the sxistence of the Merging
Corporation shall cease;

4.1.2  All and singular, the rights, privilcges, powers and franchises of the
Metging Corporation and the Surviving Corporation, and all property, reat, petsonal and-mixed,
and all debts duc to the Merging Corporation and the Surviving Corporation on whatever account,
as well as for all things in action. or belonging lo each of said entities shall be vested in the
Surviving Corporation without further act or deed; and all property, rights, privileges, powers and
tranchlises, and all and every other interest shall be thereafter as effectually the property of the
Surviving Carporation as they were of the Merging Corporation and the Surviving Corporation,
respectively, and the title to any real estate vested by deed or otherwise in either of said entities
shall not revert or be in any way impaired; and o o

4.1.3 All rights of creditors-and all licns upon any property of the Merging -

Corporation or the Surviving Corporation shall be preserved unimpaired, and all debis, liabilities,
 obligations and duties of the Merging Corporation or the Surviving Corporation shall thenceforth:’ -
attach to the Surviving Corporation, and may.be enforced against it to_ the same extent as. if said

- debts, liabilities and duties had been incurred or contracted by it. .

4.2 * From and after the Effective Date, the officers and directors of the Merging
Corporation shall execute or cause to be executed such further assignments, assurances or other
documents as the Surviving Corporation or its successors and assigns may reasonably determine .
to be necessary or desirable to confirm the transfer of title and ownership of such Merging
Corporaticn’s propetties and rights to the Surviving Corporation or to otherwise carry out the
purposes of this Plan. ‘ e [

5.1  The Directors of the Surviving Corporation on the Effective Date shall
continue as the Directors of the Surviving Corporation and shall hold office until their successors
are duly elected and qualified.. : ' : : '
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52 The officors of the Surviving Corporation on the Bffeotive Date shall
continus us the ofticers of the Surviving Corporation and shl huld office until tholr successors
uro duly olectod and qualified.

6.  Comantin Jurisdiction,

G.1  The Surviving Corpomtion, having qualifisd to transact busineas in the Stats

of Florida, shall continus to comply with the provisions of the Florkda Busitess Corporation Act

spplicable to forelgn corporations (ransacting business in Florkla.

62  Asof and aficr the Effective Date, the Surviving Corporation agreea that
it may ba served with process in Florkia in any proceeding for the enforcoment of uny obligation
of the Merging Corporation in Flofida, and in any proceeding for the enforcement of the rights
of & dissenting stockholder of the Merging Corporation against the Surviving Corporation (uny
such proceeding, & “proceeding”).

63 The Surviving Corporation shall ierevocably appoint David W. Winikut,
c/o Broward Educatlonal Center, Inc., 4650 S, W, 61st Avenue, Davie, Florida 33314, as the
agent of the Surviving Corporation to sccept setvice of process in any Proveeding, and shail
accept service by mail at the Surviving Corporation's registered office in the State of Delaware
ar other post office address of which the Surviving Corporation shall notify said agent, David W.
Winikur.

6.4 'The Surviving Corpotation shail promptly pay any dissenting stockholders
of the Merging Corporation the amount, if any, to which they shall be cntitled under the
provisions of the Florida Business Corporation Act with respect to the rights of dissenting
stockholders.

7. Adoption of Plan of Matgst.

7.1  This Plan of Merger shall be submisted for approval to the respective boards
of directors of the Merging Corporation and the Surviving Corporation and shall be effective.upon
such approval and subsequent adoption by the respective stockholders of the Merging Corporation
and the Surviving Corporation. Upon such approval and adoption, anticles of merger shall be

, executed and filed in the Offices of the Secretarles of State of Delaware and Florida in
accordance with the applicable provisions of the Delaware General Corporation Law and the
Florida Business Corporation Act, respectively. The Surviving Corporation shall comply with the
provisions of Section §07.0705 of the Florida Business Corporation Act with respect to notice to
stockholders of the Merging Corporation.

72  The Merger provided for by this Agrecment shall become effective on June
30, 1996.

26N £TE9LEPPRST « ¥ALHDOLL B “TESSMR 'ONS STt 9%6/81/L8
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08, Dlnding Agrcement, 'This Plan of Merger may be terminated by the bourd of
dircctors of the Surviving Corporation or any Merging Corporation at any time prior t0 tho fiting
of the nrticlos of merger uy sct forth above, Upon tho fillng of articles of merger, this Plan of
Merger shall bo binding upon and Inure to the benefit of the partics hiercto and thuir respeotive
successors and assigns, ‘ ' '

IN WITNESS WHEREOF, the undersigned have oxceuted this Agreement and Plan of

Merger by their authorized officers, to be effective as of June 30, 1996.
KIDS 1 2. ‘
. ,Zc& S
By: A

/Ellyh. lgez{ﬁer. President

BROWARD EDUCATIONAL CETNER, INC.

"David W. Winikur, President




