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Ranpart C. SMiTH. oa a

" Attorney at Law
- 200 NORTH THORNTON AVENUE

ORLANDO, FLORIDA 32801

(407) 4257676 .
(407) 4257679 (Facsimile)

December 22, 1997

VIA ATRBORNE EXPRESS

Secretary of State : 1CO0DRSS L TS 1 ——|
Division of Corporations
409 East Gaines Street
Tallahassee, Florida 32399
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Re: Articles of Merger: o o == 9 =
Orlando Celebration, Inc. into Westgate Shelbworld, Inc. 3%z & T
Florida Celebration, Inc. into World of Jeans, Inc. AL ) Tg
-
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Dear Sir or Madam: , =
' Enclosed herewith for filing on behalf of the referenced corporations are
articles of merger. Subsequent to filing, please return the instruments to the }
undersigned. Filing fees in the amount of $140 are likewise enclosed. . }
incerely, _‘
Randall C. Smith
|
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ARTICLES OF MERGER
Merger Sheet

FLORIDA CELEBRATION, INC.,, a Florida corporation (Document
#P97000001075)

INTO
WORLD OF JEANS, INC., a Florida corporation, P25000033023.

File date: December 23, 1997

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to F.S. § 607.1105, the undersigned corporations hereby adopt the

following articles of merger for the purpose of merging:

1. The names of the corporations that are parties to the within merger are the
following: FLORIDA CELEBRATION, INC. and WORLD OF JEANS, INC., all Florida

i
corporations, which latter corporation is the surviving corporation.

2 The following plan of merger was approved by the shareholders of each of

the corporations which are parties to the within merger on the dates set forth below:

| Date of
i Corporation : Shareholder Approval
| Florida Celebration, Inc. ) August 13, 1997
World of Jeans, Inc. . August 13, 1997
3! As to each of the undersigned corporations, the number of shares

outstanding, all of a single class and entitled to vote, are as follows:

Number of Shares
Corporation o ~ Outstanding
Florida Celebration, Inc. _ © 100 o

World of Jeans, nc. =~ =~~~ 1,000



4, As to each of the undersigned corporations, the total number of shares

voted for and against the plan of merger are as follows:

Corporation - ) Voted For _ Voted Against
Florida Celebration, Inc. 100 ~0-
World of Jeans, Inc. 1,000 . . . -0

Dated: August 13, 1997

IN WITNESS WHEREOF, the parties hereto have caused these presents to be
executed in their name by their duly authorized officers. :

WORLD OF JEANS, INC. FLORIDA CELEBRATION, INC.
By: \\\ %‘& \. By:

Mohammed Battla, President Randall C. Smith, President
COUNTY OF ORANGE

STATE OF FLORIDA

The undersigned, a notary public in and for the aforesaid jurisdiction, hereby
certifies that before me personally appeared MOHAMMED N. BATTLA and RANDALL
C. SMITH, subscribers of the foregoing instrument, personally well known to me, and
affirmed under the penalties of perjury that the content thereof'is true and correct to the
best of their knowledge, information and belief, and executed in the capacities therein

stated.
Notary gjb]ic

X o 9/25/99
£ £\ My Comm EXp.
s B\ Bonded By Service Ins
No. CCA97939
WS [108eLD.

[SEAL]




FLAN OF MERGER

Plam of merger dated this [3th day of August, 1957 betwesn World| of Jeang, Yoo, ("World
of Jeans"), heveinafier referved to a5 the Swrviving coxporstion, mid Fiuﬂda Celebration, Tng,
("Celebration”) referred to as the sbaosbed coTporaton.

WHERFAS, Celebration is a corporation orgamizad snd é}dsﬁng J.mder the [aws of the
State of Florida, with its principal office & 750 Nozth Maitlsnd Aveags, Mailiﬂﬂnd, Florids 32751,

WHEREAS, Celebiation has 2 capitalization of 1,000 snthorized sharea of $ 1 par valae
coumion stock, of which 100 shares are isoned mnd outstan ding. 5

WHEREAS, World of Jeans has o capitalization of 7,500 aui:h&nzad shares of $ 1 par
value common stml«:, of which 1,000 shaves yre jssped snd ouistandiing, |

WHEREAS, Woild of Yesns is & cotporation organived aud emsﬁng. wader the baws of the
State of F]nnda unj:h its principal office at 2921 Vmeland Road, Lissxmmee Oscenla Coury,

.....

" Flovida 34746, and

WI-IER.EAB, the boards of directors of the constitvent corpurahﬂﬂsl deera it daﬂrable and
in the best busmess iiterests Gf the corporations and their shareholders tha‘t Eelﬁbrannn be mexged
into World of Jeans pursusnt to the provisions of Sectione 6071101 aéf seq. of the Florids
Buginess Cnrpumtmu Act in urder thai the tfansactmn qualify a5 a "reargmuza‘twu" within the

i IR L

memnug; of Secuon 358(:&}{1)(&} of the Internal Revenue Code of 1986, as dmeuded
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WQW 'I‘HEREFDRE, n conmderaﬁon of the mutual Coveimis, and subject to the teras
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and onndmws set forth below, the canam:ueﬁi corporytions agres us fui‘low&
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Secrmn Une Merger . Celebiation shali mgrge with| zad fnto World of

for e S B
Jeans, which lai:ter cnrpntahan shall be the surviving corporation.

T e

' Séﬁg‘m{ Tu-.r-.:a. Terms and Conditions. On the effective date of the merger,
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‘ i
the separate existence ofthe absorbed corpovation shall cense, and the suediving corporation shall

suceeed to all the nghw, pmﬂem imomrdtes, and franchices, and gl the Droperty, real, perconal)
and mixed of thie ahmrhed cotporatiog, withoat the necessity for any separste teansfer, The
surviving ca:poramm shall then be regptmsﬂﬂe and liable for a]l Itabﬂ[txeg ad obfigations of the
absorhed cumoraﬂon, and neither the rights of creditors nor any lienis vn ihe property of the

absorbed corporation ghail be irpatred by the merger.

......

Section Three. Conversion of Shares. The wmner m& bagis of converiing

the shares of the absorbed corporaiions fnto shares of the surviving oorpoza]:icm are as follows:
- (8)  Each share of the common stock of Colebiaiion zssuﬁd and owtstanding ca
the effective date of the wesger shall be converted into ten shares of ¥ the cnmmnn stock of World
of Jeans, whwh shaves of common stock of the surviving soyporation s’ha!l then be issued and

outstﬂﬂdmg - _ o , N

el .l«' !

('b) The couversion shall be effecied as follows: After ﬂi;a efftctive dste of the
merget, each holder of certificates for shaves of common siok i the abs&rlb&d corporations chali

sm'render thf:m to the su:mvmg cmrpnramn or rts doly appointed agent, m the mamner that the

R W,

snrvivmg corbnmﬂon shall Jegally requives, On receipt of the shave camﬁcates, the survmng
wrpuratmn sﬁa]l 1ssue snd exchange sertificates for shares of cotmpn gtoc]c i the surviving

Ll e

cnrpnratmﬁ, rbpresenmg the nusbar of shares of stock to which the holder Es entitled as provided

CesgE v tw”zw
above.
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(c:) Holders of ﬁernﬁcates of sommon. giock of the absarbed m&pnmﬁan shaW wot be

=
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entrtled to dividends payable on shaves of stock in the surviviity corporation) nntl certificates have
been zssr.wd 13 thusc shaveholders, Then, each such shaveholder shail be entiled to receive any

-5 R

dWldEndS on shares of stock of the suwwh:lg corpomﬂun issnable to them pnder this plaa which

FEE TSN A B

mayimve been dec]ared and paid betwean the efftctive dute of the werper wnd the fsousce o

th 088 shaxahn]ﬂers of the certificate for lus ot her chares in the surviving conporation.
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- Section Four, - Changes in Articles of Incorporation. “The arifcles of
meorporation of the swrviving corporation shall continue to be is seticles of incorporaiion
folloWwing the effective date of the merger without amendment or chumige, :

Seciion Five. Changes in Bplwws. The bylaws of the lsurmm I corpnraﬁnn
World of Jeans shall contins to be its bylaws following the effective dare df the merger. '

l

e Section Six. Direciors and Officers. The divectors; und officeis of the
survivitg corporation on the effective date of the merger shsll contione ag the drectors and

officers of the surviving corporation for the full mexpired terms of their| offices and ool their

successors have been elecied or appoinied and qualified.

Section Seven. Prolibited Tronsactions. Weither  of the  coustituwent -
RN - F L2 I

:corpomtmm shall, peior to the effeciive date of the merper, eagase in any[ammty or waagsction
other than in the ordinary course of business, except that the pavties may taj{e &l sction necessary
or appropi‘mte unde.-r the laws ofthe State of Florida to conswrarste this msatger

. o L E
l

- I

.'xbi"‘—';ﬂsl - .

" Section Eight _ Appmvzi[ by Shoveboldeys.  This plan Bf max;ger shail be
. "'r{': ‘*n{q‘? L -t"l'

submrl:ted for the approval of the sharebolders of the constinent curpoi‘nﬂﬁns in the miznner
provided ’by the applicyble laws of the State of Floride st meetings io be helki o or before August

b wb ot

31, 1997, _ i
Section Nine. Effecitve Date of Merger,  The effeciive duts of this merger shall

be Augu;i: limi 55‘7 umless 2 later effoctive date is preseribed by law. !
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Eech&n Teu Abandoranent beerger Thic plan  of merger vany be
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aban duﬁéd by xzcrhnn of the board of dtrectnrs of gither the swvviving ox the absorbed cotporstions
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at any tinaee prior to the effective date on the hapﬁeniﬂg of cither of the fa]IcJWing Events:
e | (a) I the werger is not approved by the stocldrolders of eithor the sarviving or

the absorbed corporation ot or before August 31, 1097.

(B) ¥ in the judgment of the board of directors of sithkx the surviving or the
absorbed corporations, the merger would be impracticsble because of ﬂlﬁ'!, nober of dissenting
shareholders assertiog appraical vights under the laws of the State of F_Inﬁd.a{

|

H
1
j

Section Elevei. - Execution of Agreement. This plan of m»largar miay be exeonied
in amy number of counterpavts, aud each covnterpart shall consiiiute an mgrml ihstrunsent,

Executed ont ehalf of the parties by their offcers, sealed with their corporate seals, and
attesied hy thalr Tespective seorcturies purcnynt to the suthoitzdon of themc regpective boards of
‘ djrecmrs on the date or date et fofﬂi beluw *

t. 2

WORLD OF JEANS, INC.
S U O ]
Mohammed Batth, Progident - Bandall C, Srdth, President
Date: . Augugtw, 1997 Date: Awugnist 13, 199‘{
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