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ARTICLES OF INCORPORATION
OF

G.B. PARFUMS, INC,

ARTICILE I = NAME
The name of the corporation is G.B. Parfums, 1Inc.

{hereinafter called the "Corporation").

ARTICLE II -~ PURPQSE

The Corporation is organized for the purpose of
transacting any or all lawful business for corporations organized
under The Florida Business Corporation Act of the State of
Florida.

ARTICLE III — CAPITAI STOCK

The aggregate number of shares which the Corporation
shall have the authority to issue is 1,000 shares of Commeon
Stock, par value %.01 per share.

Shares of capital stock of the Corporation that have

been issued and subsequently acquired by the Corporation shall

constitute issued but not outstanding shares of the same class
and series, until canceled or disposed of (whether by resale or

otherwise) by the Corporation. If the Board of Directors cancels




any such shares, the canceled shares shall constitute authorized
and unissuved shares of the same class and shall be undesignatecd

as ko setries,

ARTICLE IV -~ SPECIAL MEETING QF SHAREHOLDERS

Special Meetings of the shareholders may be called by

the Board of Directors, the President or the holders of not less
than 20% of the Corporation's stock entitled to vote on any ilssue

proposed to be considered at such meeting.

ARTICLE V - INITIAL REGISTERED AGENT
The street address of the initial registered office of
the Corporation is 15595 N.W. 15th Avenue, Miami, Florida 33169;
and the name of the initial registered agent of the Corporation

at that address is Rafael Kravec,

ARTICLE VI - INITIAIL PRINCIPAL OFFICE
The street address of the initial principal office and
mailing address of the Corporation is 15595 N.W. 15th Avenue,

Miami, Florida 33169.

ARTICLE VII - INITIATL BOARD OF DIRECTORS
The Corporation shall have one director initially. The
number of directors may be either increased or decreasea from

time to time as provided in the Bylaws of the Corporation, but




shall never be less than one. The name and address of the
initial director of the Corporation is as follows:
Rafael Kravec

15595 N.,W. 15th Avenue
Miami, Florida 33169

ARTICLE VITTI - INCORFORATOR

The name and address of the person signing these
Articles of Incorporation is:

Rafael Kravec

15595 N.W. 15th Avenue
Miami, Florida 33169

IN WITNESS WHEREOF, the undersigned Incorporator has

executed these Articles of Incorporation this 7th day of

February, 1995.

Hooe

Rafael Kravec
Incorporator




CERTIFICATE DESIGNATING THE ADDRESS
AND AN AGENT UPON WHOM PROCESS MAY BE SERVED

HITNESSETH:

That G.B. Parfums, Inc., desiring to organize under the
laws of the State of Florida, has named Rafael Kravec located at
15595 N.W. 15th Avenue, Miami, Florida 33169; as its agent to

accept service of process within this state.

ACKNOWLEDGMENT :

Having been named to accept service of process for the
above-stated corporation, at the place designated in this
certificate, I hereby agree to act in this capacity, and I
further agree to comply with the provisions of all statutes
relative to the proper and complete performance of my duties, and
I accept the duties and obligations of Section 607,0505, Florida

Statutes.

Dated this 7th day of February, 1995.

Whaon

Rafael Kravec,
Registered Agent




FLORIDA DEPARTMENT OF STATE
Sandra-B. Mortham
Secretary of State

ARTICLES OF MERGER
Merger Shaet

MERGING:

G.B. PARFUMS, INC., a Florida corporation, document number P95000010784

INTO

G.B. PARFUMS, INC.. a Delaware corporation not qualified in Florida

File date: March 18, 1998

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF

G. B. PARFUMS, INC.
(a Florida corporation)

AND

G. B. PARFUMS, INC.
(a Delaware corporation)

Pursuant to Section 607. 1105 of the Florida Business Corporation Act, these ARTICLES
OF MERGER, dated as of March 12, 1996, provide for the merger (the "Merger") of G.B.
Parfums, Inc., a Florida corporation ("GB Florida"), with and into G. B. Parfums, Inc., a
Delaware corporation ("GB Delaware"), which shall be the surviving corporation (collectively
the "Constituent Corporations"),

ARTICLE I - PLAN OF MERGER

The Merger shall be effected pursuant to the terms of the Plan and Agreement of Merger,
dated as of March 12, 1996, between the Constituent Corporations, a true and complete copy of
which is attached hereto as Exhibit A (the "Plan of Merger").

ARTICLE I1 - EFFECTIVE DATE

The Merger shall be effective as of the later of the filing of the Certificate of Merger with
the Secretary of State of the State of Delaware and the filing of these Articles of Merger with the
Secretary of State of the State of Florida.

ARTICLE II1 - ADOPTION OF PLAN OF MERGER

The Plan of Merger was approved by the Board of Directors and the shareholders of GB
Florida by written consent, dated March 12, 1996, pursuant to Sections 607.0821 and 607.0704
of the Florida Business Corporation Act, respectively.

The Plan of Merger was approved by the Board of Directors and the stockholders of GB
Delaware, by written consent, dated as of March 12, 1996, pursuant to Sections 141(f) and 228 of
the Delaware General Corporation Law,

These Articles of Merger may be executed in counterparts, each of which shall be deemed
an original but afl of which together shall constitute one and the same instrument.




IN WITNESS WHEREOF, these Articles of Merger have be'én_duly executed on behalf
of each of the Constituent Corporations by their authorized officers as of the date first written
above.

G. B. Parfums, Inc.
a Florida corporation

Rafael K}avcc
President

G. B. Parfums, Inc.
a Delaware corporation

o I eotce

Rafael Kravec
President




PLAN AND AGREEMENT OF MERGER
OF

G. B. PARFUMS, INC.
(a Florida corporation)

AND

G. B. PARFUMS, INC,
(n Delaware corporation)

THIS PLAN AND AGREEMENT OF MERGER, dated as of this 12th day of March,
1995, between G. B. Parfums, Inc., a Florida corporation (“GB Florida™), and G. B. Parfums,
Inc., a Delaware corporation (“GB Delaware”).

WHEREAS, GB Florida has an authorized capital stock consisting of 1,000 shares of
common stock, par value $.01 per share, of which 100 shares have been duly issued and are now
outstanding, and

WHEREAS, GB Delaware has an authorized capital stock consisting of 1,000 shares of
common stock par value $.01 per share, of which 10 shares (all of which are held by GB Florida)
have been duly issued and are now outstanding, and

WHEREAS, the Boards of Directors of GB Florida and GB Delaware, respectively, deem
it advisable and generally to the advantage and welfare of the two corporate parties and their
respective shareholders that GB Florida merge with and into GB Delaware under and pursuant to
the provisions of the Florida Business Corporation Act and of the Delaware General Corporation
Law.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
herein contained and of the mutual benefits hereby provided, it is agreed by and between the
parties hereto as {ollows:

i. MERGER. GB Florida shall be merged with and into GB Delaware.

2. EFFECTIVE DATE. This Agreement of Merger shall become effective immediately
upon the later of the filing of this Agreement of Merger (or a certificate in lieu thereof) with the
Secretary of State of Delaware in accordance with the Delaware General Corporation Law and
the filing of executed Articles of Merger with the Secretary of State of Florida meeting the
requirements of the Florida Business Corporation Act. The time of such effectiveness being
hereinafter called the “Effective Date.”




R SURVIVING CORPORATION “GB. Dclaware shall § rvwc  the | merg T, “herei
ontcmplated and shall continue to be governed by the laws of the State of Delaware, and the -
scparme corporate cmstencc of GB Flonda shall ceasc upon 1he Eﬂ'et.twe Date ‘ B

4. AUTHORIZED CAPITAL. The authorlzed capital stock of GB Delaware as it exists.
on the Effective Date shaii oc the authorized capital stock of GB Delawe: € following the
Effective Date, unless and until the same shall be changed in accordance with the laws of the
State of Delaware.

5. CERTIFICATE OF INCORPORATION. The Certificate of Incorporation of GB
Delaware as it exists on the Effective Date shall be the Certificate of Incorporation of GB
Delaware following the Effective Date, unless and until the same shail be amended or repealed in
accordance with the laws of the State of Delaware. Such Certificate of Incorporation shall
constitute the Certificate of Incorporation of GB Delaware separate and apart from this
Agreement of Merger and may be separately certified as the Certified of Incorporation of GB
Delaware,

6. BYLAWS. The Bylaws of GB Delaware as they exist on the Etfective Date shall be
the Bylaws of GB Delaware following the Effective Date, unless and until the same shall be
amended or repealed in accordance with the provisions thereof.

7. BOARD OF DIRECTORS AND OFFICERS. The members of the Board of Directors
and the officers of GB Delaware immediately after the Effective Date shall be those persons who
were the members of the Board of Directors and the otficers, respectively, of GB Delaware
immediately prior to the Effective Date, and such persons shall serve in such offices,
respectively, for the terms provided by law or in the Bylaws, or until their respective successors
are elected and qualified.

8. FURTHER ASSURANCE OF TITLE. If at any time GB Delaware shall consider or
be advised that any acknowledgments or assurance in law or other similar actions are necessary
or desirable in order to acknowledge or confirm in and to GB Delaware any right, title, or interest
of GB Florida held immediately prior to the Effective Date, GB Florida and its proper officers
and director shall and will execute and deliver all such acknowledgments or assurance in law and
do all things necessary or proper to acknowledge or confirm such right, title, or interest in GB
Delaware as shall be necessary to carry out the purposes of this Agreement of Merger, and GB
Delaware and the proper officers and directors thereof are fully authorized to take any and all
such action in the name of GB Florida or otherwise, and are hereby appointed as the attorneys in
fact of GB Florida for any such purposes.

9. RETIREMENT OF ORGANIZATION STOCK. Forthwith upon the Effective Date,
each of the 10 shares of the Common Stock of GB Delaware presently issued and outstanding
shall be retired, and no shares of Common Stock or other securities of GB Delaware shall be
issued in respect thereof.




10. CONVERSION OF OUTSTANDING STOCK. Forthwith upon the Eftective Date,
each of the issued and outstanding shares of Common Stock of GiB Florida and all rights i
respect thereof shall be converted into one fully paid and nonassessable share of Comm. K
of GB Delaware, and each certificate nominally representing shares of Common Stock o* %5
Florida shall for all purposes be deemed to evidence the ownership of the same number of shares
of Common Stock of GB Delaware. After the Effective Date, the holder of the outstanding
certificate representing shares of Common Stock of GB Florida may ut such holder's option
surrender the same for cancellation to GB Delaware, and such holder shall be entitled to reccive
in exchange therefor a certificate representing the same number of shares of “ommon Stock of
GB Delaware.

11 RIGHTS AND LIABILITIES OF GB DELAWARE. At and after the Effective Date,
and all in the manner of and as more fully set forth in Section 259 of the Delaware General
Corporation Law, GB Delaware shall succeed to and possess, without further act or deed, all of
the estate, rights, privileges, powers, and franchises, both public and private, and all of the
property, real, personal, and mixed, of each of the parties hereto; all debts due to GB Florida or
whatever account shall be vested in GB Delaware; all claims, demands, property, rights,
privileges, powers and franchises and every other interest of cither of the parties hereto shall be
as effectively the property of GB Delaware as they were of the respective parties hereto; all rights
of creditors and all liens upon any property of either of the parties hereto shall be preserved
unimpaired, limited in lien to the property affected by such lien at the Effective Date; all debts,
liabilities, and duties of the respective parties hereto shall thenceforth attach to GB Delaware and

may be enforced against it to the same extent as if such debts, liabilities, and duties had been
incurred or contracted by it; and GB Delaware shall indemnify and hold harmless the officers and
directors of each of the parties hereto against all such debus, liabilities and duties and against ail
claims and demands arising out of the merger.

12. SERVICE OF PROCESS ON GB DELAWARE. GB Delaware agrees that it may be
served with process in the State of Florida in any proceeding for enforcement of any obligation of
GB Florida as well as for the enforcement of any obligation of GB Delaware arising from the
merger.

13. TERMINATION. This Agreement of Merger may be terminated and abandoned by
action of the Board of Directors of GB Florida at any time prior to the Effective Date, whether
before or after approval by the shareholders of the two corporate parties hereto.

14. PLAN OF REORGANIZATION. This Agreement of Merger constitutes a Plan of
Reorganization to be carried out in the manner, on the terms and subject to the conditions herein
set forth,

15. EXPENSES AND RIGHTS OF DISSENTING SHAREHOLDERS. GB Delaware
shall pay all expenses of carrying this Agreement of Merger into effect and of accomplishing the
merger, including amounts, if any, to which dissenting shareholders of GB Florida may be
entitled by reason of this merger.




16. GOVERNING LAW. This Agreement of Merger shall in all respects be construed,
interpreted and snforced in accordance with and governed by the laws of the State of Delaware,
and, so far as applicable, the merger provisions of the Florida Business Corporation Act,

17. COUNTERPARTS. In order to fucilitate the filing and recording of this Agreement
of Merger, the same may ve executed in any number or counterparts, each ol which shall be
deemed to be an original and all of which together shall constitute one and he same instrument,

IN WITNESS WHEREOF, each of the parties herceto, pursuant to authority duly granted
by their respective Board of Directors and stockholders, has caused this Agreement of Merger to
be executed, respectively, by its President and attested by its Secretary, and has caused its
corporate seal to be hereunto affixed,

ATTEST: ‘ G.B. PARFUMS, INC., a Florida corporation
Oscar E. Marina Rafael Kravee

Assistant Secretary President

ATTEST: G.B, PARFUMS, INC., a Dclaware corporation

@ Sha By %W
Oscar E, Marina Rafael Kravec

Secretary e President




Certificite of Assistant Secretary

of

G.B. PARFUMS, INC,
a Florida corporation

1, Oscar E. Marina, Assistant Secreti.cy of G.B. PARFUMS, INC.,, a Florida corporation
(*GB Florida"), do hereby ceriify that the Agreement and Plan of Merger (the "Agreement") to
which this Certificate is attached, after having been first duly adopted and exceuted on behalf of
GB Florida by its President and Assistant Secretury, was duly approved and adopted by the sole
shareholder of GB Florida pursuant to a written consent dated March 12, 1996,

IN WITNESS WHEREOQF, 1 have cxecuted this Certificate on March 12, 1996,

2 S

Oscar E, Marina
Assistant Secretary




of

G.B. PARFUMS, INC,
a Delaware corporation

1, Oscar E. Maring, Secretary of G.B. PARFUMS,
Delaware"), dO_hery certify that the Agreement and Plan of Merger (the "Agreement") to which
this Ccrtiﬁcat.e I8 attached, after having been first duly adopted and exccuted on behalf of GB
Delaware by its President 459 Secretary, was duly approved and adopted by the sole stockholder
of GB Delaware pursuant to a written consent dated March 12, 1996,

INC,, a Delaware corporation ("GB

IN WITNESS WHEREOF, I have executed this Certificate on March 12, 1996,

/Oscar E. Marina
Secretary

MIA9516/44523-1



