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30141 Agoura Road, Suite 205 Agoura Hills, California 91301
U.S. Toll-Free: 888.692.6771 Direct: 818.879.8079 FAX: 818.879.8005
Email: info@MyCorporation.com URL: hﬁp://www.mycqmoration.com

December 10, 2004

Registration Section

Division of Corporations

P.O. Box 6327

Tallahassee, Florida 32314

Re: FLORIDA MERGER

Ladies and Gentlemen:

Please find enclosed for filing executed duplicate originals of merger docurments.

Also enclosed is a check in the amount of $70.00 as the appropriate filing fees.

Please return any copies or receipts, stamped to show the date of filing, to the
undersigned.

Thanks very much for your assistance.

Sarah Lawior

My Corporation Business Sewlces, Inc.
30141 Agoura Road, Suite 205

Agoura Hills, CA 91301

Smcerely,

ANY QUESTIONS OR PROBLENMS WITH THIS FILING, PLEASE CONTACT
SARAH LAWLOR AT 818-879-9079 X 109.



ARTICLES OF MERGER
STEVE & BARRY’S FLORIDA INC.,
A FLORIDA CORPORATION,
INTO
STEVE & BARRY’S FLORIDA LLC,
A FLORIDA LIMITED LIABILITY COMPANY

The following articles of merger are being submitted in accordance with section(s)
807.1109, 608.4382 and 620.203, Florida Statutes:

FIRST: The exact name, street address of its principal office, jurisdiction and entity
type for each merging party are as follows:

Name and Street Address: Steve & Barry's Florida Inc.

12 Harbor Park Drive
Port Washington, NY 11050

Jurisdiction: Florida
Entity Type: Domestic Profit Corporation

Florida Document/Registration Number: PO2000123821
FEI Number: 06-1667014

SECOND: The exact name, street address of its principal office, jurisdiction and
entity type of the surviving party are as follows:

Name and Street Address: Steve & Barry’s Florida LLC
12 Harbor Park Drive

=, o

Port Washington, NY 11050 ‘;f %
Jurisdiction: Florida 2
Entity Type: Domestic Limited Liability Company ;_ g i’
Florida Document/Registration Number: L04000061446 ;; '::3
FEI Number: .06 - [bGTou ]

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108,
608.438, 617.1103, and/or 620.201, Florida Statutes, and was approved by each

domestic corporation, limited liability company, partnership and/or limited partnership
that is a party to the merger in accordance with Chapter(s) 607, 617, 608 and/or 620,
Florida Statutes.
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FOURTH: If applicable, the attached Plan of Merger was approved by the other
business entity(ies) that is/are party(ies) to the merger in accordance with the
respective laws of all applicable jurisdictions.

FIFTH: f not incorporated, organized, or otherwise formed under the laws of the
state of Florida, the surviving entity hereby appoints the Florida Secretary of State as
its agent for substitute service of process pursuant to Chapter 48, Florida Statutes, in
any proceeding to enforce any obligation or rights of any dissenting shareholders,
partners, and/or members of each domestic corporation, partnership, limited
partnership and/or limited liability company that is a party to this merger.

SIXTH: If not incorporated, organized, or otherwise formed under the faws of the
state of Florida, the surviving entity agrees to pay the dissenting shareholders,
partners, and/or members of each domestic corporation, partnership, limited
partnership, and/or limited liability company that is a party to this merger the amount,
if any, to which they are entitled under section(s) 607.1302, 620.205 and/or
608.4384, Florida Staiutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each

shareholder, member or person that as a result of the merger is now a general
pariner of the surviving entity pursuant to section(s) 607.1108, 6 08.1381 and/or

620.2021 Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the agreement of any parinership or limited
partnership or the regulations or articles of organization of any limited liability
company that is a party to the merger.

NINTH: The merger shall become effective upon the date the Articles of Merger are
filed with the Florida Depariment of State.

TENTH: The Articles of Merger comply and were executed in accordance with the
laws of each party's applicable jurisdiction.

ELEVENTH:

Signatures for Each Party:
STEVE & BARRY’S FLORIDA INC.

Signed: Printed Name: __ S%den Shote
President )

wis Steig 4oreSTEYE & BABRY'S FLORIDALLC
Sianed: s brirtod Name: Barry Prevor
igned: rinte ame: Chairman

JMember




PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the
merger in accordance with section(s) 607.1107, 617.1103, 608.4381, and/or
620.202, is being submitted in accordance with section(s) 607.1108, 608.438, and/or
620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:
Name: Steve & Barry’s Florida Inc.

Jurisdiction: Florida

SECOND: The exact name and jurisdiction of the surviving party are as follows:
Name: Steve & Barry's Florida LLC

Jurisdiction: Florida

THIRD: The terms and conditions of the merger are as follows:

At such time and date as the Articles of Merger are approved and filed by the
Secretary of State of the State of Florida, Steve & Barry’s Florida Inc. (the
“Merging Entity”) shall be merged into Steve & Barry's Florida LLC (the
“Surviving Entity”) and the Merging Entity's separate existence shall cease.
The Surviving Entity shall continue its existence under the laws of the State of
Florida and shall continue to operate under the name of Steve & Barry’s
Florida LLC; and the Surviving Entity shall possess all the rights, privileges,
immunities and franchises, of a public as well as a private nature, of each of
the parties to the merger; and all property, real, personal or mixed, and all
debts due on whatever account, including subscriptions for shares, and all
other choses in action, and all and every other interest of or belonging to or
due to each of the parties to the merger shall be taken and deemed to be
transferred to and vested in the Surviving Entity without further act or deed;
and the title to any real estate, or any interest therein, vested in either party to
the merger shall not revert or be in any way impaired by reason of such
merger; and the Surviving Entity shall thenceforth be responsible and liable for
all the liabilities and obligations of each party to the merger, and any claim
existing or action or proceeding pending by or against either entity may be
prosecuted as if such merger had not taken place, or the Surviving Entity may
be substituted in its place, and neither the rights of creditors nor any liens
upon the property of either party shall be impaired by the merger.

\



FOURTH:

(A) The manner and basis of converting the interests, shares, obligations or
other securities of each merged party into the interests, shares, obligations or
other securities of the survivor, in whole or in part, into cash or other property
are as follows:

The merger shall effect no change in any of the ownership interest in
the Surviving Entity.

In the merger, each share of stock of the Merging Entity shall be
cancelied.

The shares or other interests in the Merging Entity that are to be
converted or exchanged into interests, shares or other securities, cash,
obligations, or other property in the Surviving Entity under the terms of
the articles of merger shall be so converted, and the former holders
thereof shall be entitled only to the rights provided in the articles of
merger or the rights otherwise provided by law.

(B) The manner and basis of converting rights to acquire interests, shares,
obligations or other securities of each merged party into rights to acquire
interests, shares, obligations or other securities of the Surviving Entity, in
whole or in part, into cash or other property are as follows:

The merger shall effect no change in any of the Surviving Entity’s rights
{o acquire interests, shares, obligations or other securities.

FIFTH: If a limited liability company is the Surviving Entity, the name(s) and
address(es} of the manager(s) or managing members are as follows:

Steve & Barry's LLC
12 Harbor Park Drive
Port Washington, NY 11050

SIXTH: The plan of merger was approved by each domestic corporation that is a
party to the merger in accordance with the laws of the State of Florida.

SEVENTH: The plan of merger was approved by each domestic limited liability
company that is a party to the merger in accordance with the laws of the State of
Florida.

EiGHTH: The merger will be effective upon the date the Articles of Merger are
approved by and filed with the Secretary of State of the State of Florida.



Signatures for Each Party:

STEVE & BARRY’S FLORIDA INC.
Signed: %7% Printed Name: __ SFeven Shoce,

" President

B STeve soneSTEVE & BARRY'S FLORIDA LLC

¥

Signed,:, . Printed Name: Barty Prevor

Member Chairman



