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ARTICLES OF INCORFPORATION
or

CARITOL OLASOICE, INO, <

H95000G07229

ARTICLE I. Y

NAME €5

The Name of the Corporation i CAPITOL CLASSICS, IN(:!',:.'.”"

ARTICLE II.
TERM OF CORPORATE EXISTENCE

The Corporation shall axist Perpoetually unless digsolved

according to law and such axiatence shall cormence at the tima of

the filing of thesy Articles of Incorporation by the Department of
Statae.

ARTICLE IIX.
GENERAL NATURE OF BUSINESS

The general purpose for which the corporation is organized
are!?

1. To transact ay lawful business for which corporations may

be incorporate under the Florida General Corperatiorn Act, or engage
in an other trade or business.

Stewart A. Merkin, Esq.
Rivergate Plaza, Suite 300
444 Brickell Avenue

Miami, Florida 33131
Tel. (305) 358=5800

Fla. Bar No. 153444

19 5000007 229
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2. To do wsuoh othor things as are incidental to the
foregoing or necessary or desirable to accompiish the torcgoinq.

3. Enter into any lawful arrangements for sharing profits
and lossen in any transaction or transactions, and to promote and
organire other corporations.

ARTICLE IV.
AUTHORIZED SHARES
The aggregate nupber of sharea which the Corporation shall

2500000722 9%

have authority to issue ara 7,500 shares with par value of 31.00
per share.
ARTICLE V.
PRINCIPAL OFFICE AND MAILING ADDRESS
Thea principal office of the Corporation iz Rivergate Plaza,
Sulte 300, 444 Brickell Avenue, Miani, Plorida 33131. The mailing
address of the Corporation is 1080 N, Delaware Avenue, Suita 506,
Philadelphis, PA 19125.
' ARTICLE VI.
REGISTERED OPFICE AND AGENT
The initial ragistered office of the Corporation iz Rivergate
Plaza, Suite 300, 444 Brickell Avenue, Miaml, Florida 33131, The
initial reglgtered agent at that addross 1e SBTEWART A. MERKIN.
ARTICLE VII.
DIRECTORS
The business of the Coxporation shail be managed by a Board
of Diractors consisting of aot fewer than one person, the exact

nueaber to e deternmined from time o time in aacordance with the

By-Laws.

H95000007 229
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ARTICLE VIII,
INCORPORATOR
The name and address of the incorporator im: sSTEWART A,
MERKIN, ESQ., Rivergata Plaza, Suite 300, 444 brickell Avenue,
Miwmi, Florida 33131.
ARTICLE IX.
INDEMNIFICATION
The Coxrporation shali indennify any present or former officer
or director, or person exercining powers and duties of a diractor,
to the full extent now ox hereafter parmitted by law.
ARTICLE X.
AMENDMENT
This corporation reserves the right to amend or repsal any
provisions contained in thase Articles of Incorporation, or any
amsndment thereto, any right conferred upon the sharaholders is
nsubject to this reservation.
IN WITNESS WHEREOF, the undersigned, baeing the original
incorporator of the Corporation, h axecited thaeso Articles of
Incorporation this 1_ 2 day of ¢ 1995,

""ﬁ"t'eiwart: A.; Merkin

STATE OF FLORIDA)
COUNTY OF DADE )

I REREBY CERTIFY that on this day personally appeared before
ma, the undarsigned authority, Stewart A. Merkin, to me well known
and well known to me to ba the person who executed the fore. oing
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inatrunent ana aocknowladged betore wme that he oxeoutead tho osane

freely and voluntarily for the uses and PUrposes therein set forth
and axpraosssd,

XN WITNESS WIHEREOF, I hava hereunto net xy hand and affixed my
official senl on this Z day of 7 1993,

H9 5000007229

Ny Comminsion Explras:

H9 5000007229
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SERTIFICATE OF DESIGNATTON
REGISTERED AQENT/REQISTERED OFFICE

Pursuant to the provisions of geation 607.0801, Florida Statutaos,
tho undersigned corporation, organized under tho laws of the State
of Florida, submits the

following statement in designating tha
registored office/registerad agent, in the states of Florida.

1. Tha name of the corporation im:

H9 5000007 223

CAPITOL CLASSICS, ING,

2. The pame and address of the Ragistered Agent and office im:

STEWART A. MERKIN, ESQ.
RIVERGATE PLAZA, SUITE 200 et
444 BRICKEUL AVENUE T
MIAMI, FLORIDA 33131

. 2
HAVING (DEBN NANED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACR DESIGNATED IN
THIS CERTIFICATE, I HE

REBY ACCEPT THE APPOINTMENT OF REGLSTERED
AGENT AND AGREE 10 ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY

WITHE TRE PROVISIONS QF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES » MDD X AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGLSTERED AGENT.

SIGNATURE % /. /%—/

Etewart A, Markl

DATE: Q(acc. L5, 1995

H95000007 229




FLORIDA DEPARTMENT OF STATE
Sandra B, Martham
Secretary of Stale

ARTICLES OF MERGER
Maerger Sheet

MERGING:

CAPITOL CLASSICS, a California corporation not qualified in Florida

INTO

CAPITOL CLASSICS, INC., a Florida corporation, P95000050719

File date: January 18, 1996
Corporate Specialist: Linda Stitt

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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MERKIN, LEVIN & [GLENIAS
ATTORMNEYS AT LAW

TUYERQATE PLATA, SUITE 300
4dd BRICKELL AVEHVDE
Mraan, Fronipas i

STEWART A. MERWIN TEL.: (3031 358-5800
SHELLIE SACHS LEVIN FAX: {303) 380-2400
MANUEL €. IGLESIAS January 16, 1996

Via Federal Express

Secretary of State
Division of Corporations
State of Florida
408 E. Gains Street
Tallahassee, Florida 32399
| T e T ] e R
Re: Articles of Merger ~0113/95--01046--001
$+$44930,00  Ae¥el22.5
Dear Sir:
I have enclosed Articles of Merger together with a copy of the
Plan and Agreement of Merger for the following corporatipps:u‘

. o T M
~ 1. AJF Corpeoration %{;; %5 ?;
C Lo -
. 2. Atlantic Promotions RN - \ZB
i S A o DA
- e -
<::;¥. Capitol Classics _‘\\\ - =
- ~Th e

4.  Escape Project, Inc.
5. Fountain Piece

6. Renaissance Collection

7. Rogue Marble Productions, Inc.
8. Saber Venture, Inc.

In addition, I have enclosed my check in the amount of $980.00

covering the filing fees and a certified copy of each of the
filings.

If you require any additional information, please let me know.

Very truly yours,

Stewart A. Merkin

S5AM:ecqg
encls.

AN e
%?W@J
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ARTICLES OF MERGER OF

Capitol Classics

a California corporation
INTO

Capitol classics, Inc.

a Florida corporation

Pursuant to FSA § 607.1105, the corporations described herein,
desiring to effect a merger, set forth the following facts:

ARTICLE I
The name of the corporation surviving the merger is:
Capitol classica, Inc.

The name of the surviving corporation has not been changed as a
result of the merger.

ARTICLE II
The surviving corporation is a domestic corporation, incorporated
in Florida on June 29, 1995.
ARTICLE III
The name of the nonsurviving corporation is:
Capiteol Classics

The state of domicile of the nonsurviving corporation is
California.

The date of incorporation of the nonsurviving corporation is July
31, 1985.

ARTICLE IV

The Plan of Merger containing the information required by FSA
§ 607.1101 is attached as Exhibit A, which is attached hereto and
made a part hereof.




ARTICLE V

The manner of adoption and vote of the surviving corporation was
as follows:

The merger was approved by the shareholders on June 30, 1995,
The number of votes cast for the merger was sufficient for
approval.

ARTICLE VI

The manner of adoption and vote of the nonsurviving corporation
was as follows:

The merger was approved by the sharcholders on June 30, 1995.
The number of votes cast for the merger was sufficient for
approval.

ARTICLE VII
These Articles of Merger are effective as of June 30, 1995.

pate: _ . ~30- s

Capitol Clasgics Inc., a Florljf corporation

s
By: ‘// Y.
Anthony F{lltl, Vige’ Président

L

I
Date: &~ 30 '/f&/
capltol/glass cs, a Cali fornla corporation

By. RO R atr D S ¥ /f—

Anthony F111t§5§9ic67§r951dent

Er

e




B WA
PLAN AND AGREEMENT OF MERGER '

oF

Capitol Classics
a California corporation

AND

Capitol Classics, Inc.
a Plorida corporation

PLAN AND AGREEMENT OF MERGER entered into on June 30, 1995 by
Capitol Classics, a business corporation of the State of California
("Disappearing Corporation"), and approved by resolution adopted by
its Board of Directors on said date, and entered into on June 30,
1995 by capitol Classics, Inc., a business corporation of the State
of Florida {"Surviving Corporation"), and approved by resolution
adopted by its Board of Directors on said date.

RECITALS:

A, Disappraring Corporation is a business corporation of the
State of california with its registered office therein located at

150 S. Rodeo Drive, Third Floor, Beverly Hills, California 90212;
and

B. The total number of shares of stock which Disappearing
Corporation has authority to issue is 25,000, all of which are of
one class and without par value; and

C. Surviving Corporation is a business corporation of the
State of Florida with its registered office therein located at 444
Brickell Avenue, Suite 300, Miami, Florida 33131; and

D. The total number of shares of stock which Surviving
Corporation has authority to issue is 7,500, all of which are of
one class and of a par value of $1.00 each; and

E. The Florida Business Corporation Act permits a merger of
a business corporation of the State of Florida with and into a
business corporation of another jurisdiction; and

F. The California General Corporation Law permits the merger
of a business corporation of the State of California with and into
a business corporation of another jurisdiction; and



G. Disappearing Corporation and Surviving Corporation and
the respective Board of Directors thereof deem it advisable and to
the advantage, welfare, and best interest of said corporations and
their respective stockholders to merge Disappearing Corporation
with an into Surviving Corporation pursuant to the provisions of
the General Corporation Law of the State of California and pursuant
to the previsions of the Florida Business Corporation Act upon the
terms and conditions hereinafter set forth; -

NOW, THEREFORE, in consideration of the premises and of the
mutual agreement of the parties hereto, being thereunto duly
entered into by Disappearing Corporation and approved by a
resolution adopted by its Board of Directors and being thereunto
duly entered into by Surviving Corporation and approved by a
resolution adopted by its Board of Directors, the Plan and
-Agreement of Merger and the terms and conditions thereof and the
mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby
determined and agreed upon as hereinafter in this Plan and
Agreement set forth. .

1. Disappearing Corporation and Surviving Corporation shall,
pursuant to the provisions of the General Corporation Law of the
State of California and of the Florida Business corporation Act, be
merged with and into a single corporation, to wit, Surviving
Corporation, which shall continue to exist under its present name
pursuant to the provisions of the Florida Business Corporation Act.
The separate existence of Disappearing Corporation shall cease at
said effective time in accordance with the provisions of the
General Corporation Law of the State of California.

2. Attached hereto and made a part hereof is a2 copy of the
Articles of Incorporation which shall continue to be the Articles
of Incorporation of Surviving Corporation until amended and zhanged
pursuant to the provisions of the Florida Business Corporation Act.

3. The present by—-laws of Surviving Corporation will be the
by-laws of Surviving Corporation and will continue in full force
and effect until changed, altered, or amended as therein provided
and in the manner prescribed by the provisions of the Florida
Business Corporation Act.

4. The directors and officers in office of surviving
Corporation at the effective time of the merger shall be the
members of the first Board of Directors and the first officers of
Surviving Corporation, all of whom shall hold their directorships
and offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated
1n accordance with the by-laws of Surviving Corporation.




s. (a) Surviving Corporation. The ashares of the Surviving
Corporation ocutatanding on the Effsctive Data shall not be changed or
converted as a result of the merger, but shall remain outstanding as
sharss of Surviving Corporation.

{p) Disappeazing Corporation. The shares of Disappearing
Corporation outatanding on the Effective Date shall be cancelled, and no
shares of Surviving Corporation shall be i3sued in exchange therefor.

6. Surviving Corporation does hereby agree that it may be served
with process in the 3tate of Florida in any proceeding for enforcement of
any obligation of Disappearing Corporation, as well as for er”.rcement aof
aiy obligation of Surviving Corporation arising from the warger herein
provided fox; does hereby irrevocably appoinft the Secretary of state of
the State of Florida as ita agent to accept service of process in any
such suit or other proceedings; and doss hereby specify the following
address within the State of Florida to which a copy of such process shall
be mailed by the Jecretary of State of the State of Florida:

Stewart A. Merkin, Eaq.
444 Brickell Avenue, Suite 300
Mlami, Floxrida 33131

7. In the event that this Plan and Agreement of Merger shall. have
been fully approved and adopted upon behalf of Disappearing Corpaoration
in accordance with che provisions of the General Corporation Law of the
State of California and wupon behalf of Surviving Corporation in
accordance with the provisions of the Florida Business Corporation Act,
the said corporations agree that they will cause to be executed and filed
and recorded any document or documents prescr’bed by the laws of the
States of California and Florida, and that they will cause to be
performed all necsssary acts within the States of California and Florida
and elsevhere to effectuate the merger harein provicded for,

8. The Board of Directors and the proper officera of Disappearing
Corporation and of Surviving Corporation are Thrersby authorized,
empowered, and directed to do any and all acts and things, and to make,
executa, deliver, file, and record any and all instruments, papers, and
documents which shall be or become necessary, proper or convenient to
carry out or put into effect any of the provisions of this Plan and
Agreement of Merger or of the merger herein provided for.

8. The effective time of this Plan and Agresment of Merger, and
the time at which the merger herein agreed shall become effective in the
State of Florida, shall be June 30, 1995.

10¢. Notwithatanding the Zfull approval and adoptiocn of this plan and
Agreemant of Merger, the said Plan and Agreement of Merger may be
terminated at any time prior to the filing thereof with the Secretary of
State of the State of Florida or at any time prior to the filing of any
requisite merger documents with the Secretary of State of California as
provided by law.




IN WITNESS WHEREOF, this Plan and'Agreement of Hafgér ia
heraly executed upon behalf of each of the constituent corporations
parties therato. '

Dataed: June 30, 1995.

capitol Classics, i'
california corporation

. - . "
. L R ’ ..1 R 'i' S f
- / L - | -l Y

- . el - i, R
CUBYS Tl L el LT
- "Anthony Filiti/'

Title: Vice President

Capitol Classics, Inc., a

Florida corporation

) , » .| ’
¢ ’ e . o —
Bys! _a / Sopalst AL

-~ Anthony Filiti

W

Title: Vice'ﬁ}esident




CERTIFICATE OF SECRETARY OF CAPITOL CLASSICS

The undersigned, being the Secretary of Capitol Classics, does
hereby certify that the holders of all of the outstanding stock of
sald corporation dispensed with a meeting and vote of stockholders,
and all of the stockholders entitled to vote consented in writing,
pursuant to the provisions of the General Corporation Law of the
State of cCalifornia, to the adoption of the foregoing Plan and
Agreement of Merger.

. . -
Dated: "“\_%\J , 193 .

y

- -"/7 | z . - s
C ot 03 frm
Anthony Filivy, -~

Secretary of Capitol Classics, a
California €orporation
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CERTIFICATE OF SECRETARY OF CAPITOL CLASSICS, INC.

The undersigned, being the Secretary of Capitol Classics,
Inc., does hereby certify that the holders of all of the
outstanding stock of sald corporation dispensed with a meeting and
vote of stockholders, and all of the stockholders entitled to vote
consented in writing, pursuant to the provisions of the General
Corporation Law of the State of Florida, to the adoption of the

foregoing Plan and Agreement of Merger., /
Dated: b \“‘70 . 19 c)‘B .
A

:"',"‘ N { J':-“IJ:—
//./_,//; A Al D Vj’/(x 2
Anthony FiIi¥1, .

Secretary gf Capitol Classics, Inc.,

a Fleorida“corporation
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ARTICLES OF INCORFPORATION

or

CAYIT0L CLASBICB, INC.

ARTICLE I.
NAME
The Name of the Corporation is CAPITOL CLASSICS, INC.
ARTICLE II.
TERM OF CORPORATE EXISTENCE
The Corporation shall exist perpetually unless dissolved
according to law and such existence shall commence at the time of
the filing of these Articles of Incorporation by the Department of
State.
ARTICLE III.
GENERAL NATURE OF BUSINESS
The general purposes for which the corporation is organized
are!
1. To transact any lawful business for which corporations
may be incorporated under the Florida General Corporation Act, or

engage in any other trade or business.

Stewart A. Merkin, Esq.
Rivergate Plaza, Suite 300
444 Brickell Avenue

Miami, Florida 33131

Tel. {(305) 358-5800

Fla. Bar No. 153444



2. To do such other things as are ihcidental to the
foregoing or necessary or desirable to accomplish the foregoing.
3. Enter into any lawful arrangements for sharing profits
and lesses in any transaction or transactlons, and to promote and
organize other corporations.
ARTICLE IV,
AUTHORIZED SHARES
The aggregate number of shares which the Corporation shall
have authority to issue are 7,500 shares with par value of $1.00
per share.
ARTICLE V.
PRINCIPAL OFFICE AND MAILING ADDRESS
The principal office of the Corporation is Rivergate Plaza,
Suite 300, 444 Brickell Avenue, Miami, Florida 33131. The mailing
address of the Corporation is 1080 N. Delaware Avenue, Suite 506,
Philadelphia, PA 19125,
ARTICLE VI.
REGISTERED OFFICE AND AGENT
The initial regiqtered office of the Corporation is Rivergate
Plaza, Suite 300, 444 Brickell Avenue, Miami, Florida 33131. The
initial registered agent at that address is STEWART A. MERKIN.
ARTICLE VII.
DIRECTORS
The business of the Corporation shail be managed by a Board
of Directors consisting of not fewer than one person, the exact
number to be determined from time to time in accordance with the

By-Laws.




ARTICLE VIII.

INCORPFORATOR

The name and address of the incorporator is: STEWART A.
MERKIN, ESQ., Rivergate Plaza, Suite 300, 444 Brickell Avenue,
Miami, Florida 33131.
ARTICLE IX.
INDEMNIFICATION
The Corporation shall indemnify any present or former officer
or director, or perscn exercising powers and duties of a director,
to the full extent now or hereafter permitted by law.
ARTICLE X.
AMENDMENT
This corporation reserves the right to amend or repeal any
provisions contalned in these Articles of Incorporation, or any
amendment thereto, any right conferred upon the shareholders is
subject to this reservation.
IN WITNESS WHEREOF, the undersigned, being the original

incorporator of the Corporation, has axecuted these Articles of

Incorporation this Zz day of el _—- , 1995,
4

“Btewart A. "Merkin

STATE OF FLORIDA)
COUNTY OF DADE )

I HEREBY CERTIFY that on this day personally appeared before
me, the'undersigned authority, Stewart A. Merkin, to me well known

and well khbwn to me to be the person who executed the foregoing




‘instrument and acknowledgedbe!pro me Ehat:‘hé éxecﬁte'd' the éame.

freely and voluntarily for the uses and purposeus therein set forth

and expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and atfixed my

e
official seal on this 7 day of

My commission Expires:

C. OONZALEZ

T ELIA

RN gy COMMISSION # CC 330538
4 MR U] ExpiRes: Decembar 18, 1997
AT Booued Thru Notary Pubde Lindusviers

_ Lt la—' 1945,

;.m’,/&z

NOEN PUBLIG,) State Jof
Fl6rida at Large ( j




CERTIFICATE OF DESIGNATION
BEGISTERED AGENL/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida Statutes,
the undersigned corporation, organized under the laws of the State
of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida,

1. The name of the corporation isg:
CAPITOL CLASSICB, INC.
2. 'he name and address of the Registered Agent and office is:

STEWART A. MERKIN, ESQ.
RIVERGATE PLAZA, SUITE 300
444 BRICKELL AVENUE
MIAMI, FLORIDA 33131

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT OF REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE CBLIGATIONS OF MY POSITICON AS REGISTERED AGENT.

SIGNATURE /',/7”"' s /, 5;,,.-

Stewart A. Merkin

DATE: QWC(_ !ftg/‘: 1995




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secrelary of State

ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

ESCAPE PROJECT, INC., a California corporation, not qualified in Florida

INTO

CAPITOL CLASSICS, INC., a Florida corporation, P95000050719

File date: January 18, 1996
Corporate Specialist: Linda Stitt

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




MERKIN, LEVIN & IGLESIAS |
ATTORHEYS AT LAW - )

ARIVERGATLE PLALZA, 3UITE 2300
d44 DRICKELL AVENUE

Mriastn, FLORIDA 33101
STEWART A, MERKIN TEL.: (J053) a30-3800
SHELLIE SACHS LEVIN Fax: (J308) dnp-2an0
MANUEL E. IGLESIAS January 16, 1996
via Federal Express
Secretary of State
Division of Corporations
State of Florida
409 E. Gains Street
Tallahassee, Florida 32399 e
! TOODO1LES1S0T
. ~01/18/95--01045--001
Re: Articles of Merger PRHHE0.00 $444122.50
Dear Sir:

I have enclosed Articles of Merger together with a copy of <the
Plan and Agreement of Merger for the following corporations:

1. AJF Corporation

2. Atlantic Promotions

3. Capitol Classicz——

<iz::j5;;ape Project:-inc.:fiii::)

5. Fountain Pilece

6. Renaissance Collection
7. Rogue Marble Productions, Inc.
8. Saber Venture, Inc.

In addition, I have enclosed my check in the amount of $980.00
covering the filing fees and a certified copy of each of the
filings.

If you require any additional information, please 1et’ﬁ¢}kﬂgw.
Very truly yours,

T
! T L =
. iy @
' ' R R 3
; UL T O
Stewart A. Merkin ’ T T2
SAM: ecqg o o
e, o
encls. C:g}z cfQ/WJbtJ Efﬁi —
7 D
/ 4




CILED

ARTICLES OF MERGER OF g5 Jit 19 PHIZS!
—a gyar IV c"'a‘l'ﬁ
Escape Project, Inc. -EEE%%“%%EfIrLHRWn
V.. Wil d

a California corporation
INTO

Capitol Clasaics, Inc.

a Florida corporation

Pursuant to FSA § 607.1105, the corporations described herein,
desiring to effect a merger, set forth the following facts:

- ARTICLE I
» The name of the corporation surviving the merger is:
Capitol classica, Inc.

The name of the surviving corporation has not been changed as a
result of the merger.

ARTICLE II
The surviving corporation is a domestic corporation, incorporated
in Florida on June 29, 1995.
ARTICLE III
The name of the nonsurviving corporation is:
Escape Project, Inc.

The state of domicile of the nonsurviving corporation is
California.

The date of incorporation of the nonsurviving corporation is
October 28, 1988.

ARTICLE IV
The Plan of Merger containing the information required by FSA

§ 607.1101 is attached as Exhibit A, which is attached hereto and
made a part hereof.




ARTICLE V

The manner of adoption and vote of the surviving corporation was
as follows:

The merger was approved by the shareholders on June 30, 1995.
The number of votes cast for the merger was sufficient for
approval.

ARTICLE VI

The manner of adoption and vote of the nonsurviving corporation
was as fellows:

The merger was approved by the shareholders on June 30, 1995,
The number of votes cast for the merger was sufficient for
approval.

ARTICLE VII

These Articles of Merger are effective as of June 30, 1995.

Date: éé;-i5k7 2R

Capitol Cla551CS, Inﬁ;)/ Cif rida corporatlon
By / /(/,;/ /uwv(:f _

Anthony F11i§;7 Vice President

Date: é__—_—_-’i f/ -7 5
Escape Pfﬂnect, Inc., ngfor ia corporation
B{ /;/,222;44x4 %3

“Anthony Fit;;;’rvfce Pre51dent
2
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g5 JI 1B pli12: S
ctpav OF STMIE

5ZCRETE  gRiDa
PLAN AND AGREEMENT OF MERGER ;i LAHNG: %'

or

Eacape Project, Inc.
a California corporation

AND

Capitel Classics, Inc.
a Florida corporation

PLAN AND AGREEMENT OF MZRGER entered into on June 30, 1595 by
Escape Project, Inc., a business corporation of the State of
California ("Disappearing Corporation"), and approved by resolution
adopted by its Board of Directors on said date, and entered into on
June 30, 1995 by Capitol Classics, Inc., a business corporation of
the State of Florida ("Surviving Corporation"), and approved by
resolution adopted by its Board of Directors on said date.

RECITALS:

A. Disappearing Corporation is a business corporation of the
State of California with its registered office therein located at
150 S. Rodeo Drive, Third Floor, Beverly Hills, California 90212;
and

B. The total number of shares of stock which Disappearing
Corporation has authority to issue is 25,000, all of which are of
one class and without par value; and

Cc. Surviving Corporation is a business corporation of the
State of Florida with its registered office therein located at 444
Brickell Avenue, Suite 300, Miami, Florida 33131; and

D. The total number of shares of stock which Surviving
Corporation has authority to issue is 7,500, all of which are of
one class and of a par value of $1.00 each; and

E. The Florida Business Corporation Act permits a merger of
a business corporation of the State of Florida with and into a
business corporation of another jurisdiction; and

F. The California General Corporation Law permits the merger
of a business corporation of the State of California with and into
a business corporation of another jurisdiction; and




G, Disappearing Corporatlon and Surviving Corporation and
the raspective Board of Directors thereof deem it advisable and to
the advantage, welfaras, and best interest of sald corporations and
thelr respective stockholders to merge Disappearing Corporation
with an into Surviving Corporation pursuant to the provisions of
the General Corporation Law of the State of California and pursuant
to the provisions of the Florida Business Corporation Act upon the
terms ancd conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the
mutual agreement of the parties hereto, belng theresunto duly
entered inte by Disappearing Corporation and approved by a
resolution adopted by its Board of Directors and belng thereunto
duly entered into by Surviving Corpcration and approved by a
resolution adopted by its Board of Directors, the Plan and
Agreement of Merger and the terms and conditions thereof and the
- mode of carrying the same into effect, togather with any provisions
required or permitted to be set forth therein, are hereby
determined and agreed upon as hereinafter in this Plan and
Agreement set forth.

1, Disappearing Corporation and Surviving Corporation shall,
pursuant to the provisions of the General Corporation Law of the
State of California and of the Florida Business Corporation Act, be
merged with and into a single corporation, to wit, Surviving
Corporation, which shall continue to exist under its present name
pursuant to the provisions of the Florida Business Corporation Act.
The separate existence of Disappearing Corporation shall cease at
said effective time in accordance with the provisions of the
General Corporation Law of the State of California.

2. Attached hereto and made a part hereof is a copy of the
Articles of Incorporation which shall continue to be the Articles
of Incorporation of Surviving Corporation until zmended and changed
Pursuant to the provisions of the Florida Business Corporation Act.

3. The present by-laws of Surviving Corporation will be the
by-laws of Surviving Corporation and will continue in full force
and effect until changed, altered, or amended as therein provided
and in the manner prescribed by the provisions of the Florida
Business Corporation Act.

4. The directors and officers in office of Surviving
Corporation at the effective time of the merger shall be the
members of the first Board of Directors and the first officers of
Surviving Corporation, all of whom shall hold their directorships
and offices until the election and gqualification of their
respective successors or until their tenure is otherwise terminated
in accordance with the by-laws of Surviving Corporation.




$. ' (a) Burviving Corporation, The shares of the 3Surviving
Corporation outatanding on the Effective Dates shall not be changed or
converted as a result of the mexger, but shall remain outastanding as
sharos of surviving Corporation,

{o) Disappearing Corporation. The wsharas of DJ.uppeazring
Corporation outstanding on the Effective Date shall be cancelled, and no
shares of Surviving Corporation shall be lssued in exchange therefor.

8, Surviving Corporation does hereby agree that it may be servad
with process in the State of Floxrida in any proceeding for enforcement of
any obligation of Disappearing Corporation, sz well as for enforcement of
any oblligation of Surviving Corxporation arising from the marger herein
provided for; does hereby irrevocably appeoint the Secretary of 3State of
the 3tate of Florida as ita agent to accept service of process in any
such sult or other proceedings; and does hereby specify the following
address within the State of Florida to which a copy of such process shall
be mailed by the Secretary of State of the Statas af Florida:

Stewart A, Merkin, Esq.
444 Brickell Avenus, Suite 300
Miami, Florida 33131

7. In the event that this Plan and Agreement of Merger shall. have
bean fully approved and adopted upon behalf of Disappsaring Corporation
in accordance with the provisions of the General Cozporation Law of the
gtate of California and upoen behalf of Surviving Corporation 4in
accordance with the provisions of the Florida Business Coxperation Act,
the said corporations agree that they will cause to be exacuted and filed
and recorded any document or documents prescribed by the laws of the
States of cCalifornia and Florida, and that they will cause to be
performed all necessary acts within the States of Californla and Floxida
and elsewhere to effectuate the merger herein provided for.

8. The Board of Directors and the proper officers of Disappearing
Corporation and of BSurviving Corporation are hereby authorizad,
empowered, and directed to do any and all acts and things, and to make,
executa, deliver, file, and record any and all instruments, papers, and
documents which shall be or become necessary, propnr or convenient to
carry out or put inte effect any of the provisions of this Plan and
Agreement of Merger or of the merger heresin provided for.

9. The effective time of this Plan and Agreement of Merger, and
the time at which the merger herein agreed shall bacome effective in the
State of Florida, shall be June 30, 1985.

10. Hotwithstanding the Zull approval and adoption of this Plan and
Agreement of Merger, the said Plan and Agreement of Merger may bse
terminated at any time prior to the filing thereof with the Secretary of
State of the State of Florida or at any time prior to the f£iling of any
requisite merger documents with the Seciatary of State of California as
provided by law.




CLUINGY ‘WITNESS WHEREOF, “this' ‘Plan . and ' Agreement . of  Merger :ims
" haraby exscutad upon’ bohalf o! .ach ot thc conltituent corporatianl-
parties thereto. ) ‘ ‘ :

Dated: Juns 30, 1995.

*
.

Escape Project, Inc., a
California eurporntion )

- T ! " -, .
ar . * 1 -

s o ."H / .f’-'--
By: (,»-vOfL#-v¢? SRR AN
- TAnthony FiXitl

£
Title: Vice ‘President .
Capitol Classics, Inc., a
rloridl corporation e -
. / ) ' ""._L- PRy

By i L o V% e o /" /

- Imthony Filiel~ =

’ Title: Vice President




CERTIFICATE OF SECRETARY OF ESCAPE PROJECT, INC,

The undersigned, baing the Secretary of Escape Project, Inc.,
does hereby certify that the holders of all of the outstanding
stock of said corporation dispensed with a meeting and vote of
stockholders, and all of the satockholders entitled to vote
consented in writing, pursuant to the provisions of the General
Corporation Law of the State of California, to the adoption of the
foregoing Plan ard Agreement of Merger. /‘

)

Dated: o \795 , 193

s '/._. * ‘ . '

/ {;j‘ VN
(,/1£,J4ﬁtr1¢él ,i L 7 ,,f4 Jﬁ -
Anthony FiLIEA, -

Secretaryof BEscape Project, Inc., a
Californiy corporation




CERTIFICATE OF SECRETARY OF CAPITOL CLASSICS, INC.

The undersigned, being the Secretary of Capitol Classics,
Inc., does hereby certify that the holders of all of the
outstanding stock of said corporation dispensed with a meeting and
vote of stockholders, and all of the stockholders antitled to vote -
consented in writing, purauant to the provisions of the General
Corporation Law of the State of Florida, to the adoption of the
foregoing Plan and Agreement of Merger. -

Dated: b {10 , 19%3

=

o

- W
. . .‘(-—‘: \.’7 ‘\J / _" o
{ 2.2 7 ’/:’ ! A fhide f'“ i -._;-{,

-

Anthony Filiti, .
Secretary gf Capitol cClassics, Inc.,
a Florida-~€orporation

(SN




ARTICLES OF INCORPORATION

OF

CAPITOL CLABSICEB, INC.

ARTICLE I.
NAME
The Name of the Corporation is CAPITOL CLASSICS, INC.
ARTICLE II.
TERM OF CORPORATE EXISTENCE

The Corporation shall exist perpetually unless dissolved
according to law and such existence shall commence at the time of
the f£iling of these Articles of Incorporation by the Department of
State.

ARTICLE III.
GENERAL NATURE OF BUSINESS

The general purposes for which thé corporation is organized
are:

1. To transact any lawful business for which corporations
may be incorporated under the Florida General Corporation Act, or
engage in any other trade or business.

Stewart A. Merkin, Esq.
Rivergate Plaza, Suite 300
444 Brickell Avenue

Miami, Florida 33131

Tel. (305) 358-5800
Fla. Bar No. 153444




2. To do such other things as are incidental to the
foregoing or necessary or desirable to accomplish the foregoiné.
3. Enter into any lawful arrangements for sharing profits
and losses in any transaction or transactlons, and to promote and
organize other corporations.
ARTICLE IV.
AUTHIORIZED SHARES
The aggregate number of shares which the Corporation shall
have authority to issue are 7,500 shares with par value of $1.00
per share.
ARTICLE V.
PRINCIPAL OFFICE AND MAILING ADDRESS
The principal office of the Corporation is Rivergate Plaza,
suite 300, 444 Brickgll_Avenue, Miami, Florida 33131. The mailing
address of the Corporation is 1080 N. Delaware Avenue, Suite 506,
Philadelphia, PA 19125.
ARTICLE VI.
REGISTERED OFFICE AND AGENT
The initial registered office of the Corporation is Rivergate
Plaza, Suite 300, 444 Brickell Avenue, Miami, Florida 33131. The
initial registered agent at that address is STEWART A. MERKIN.
ARTICLE VII.
DIRECTORS
The business of the Corporation shall be managed by a Board
of Directors consistiﬁg of not fewer than one person, the exact

number to be determined from time to time in accordance with the

By~Laws.




ARTICLE VIII.

INCORPORATOR
The name and address of the incorporator is: STEWART A.
MERKIN, ESQ., Rivergate Plaza, Suite 300, 444 Brlckell Avenue,
Miami, Florida 331321. '
ARTICLE IX.
INDEMNIFICA'TION
The Corporation shall indemnify any present or former officer
or director, or person exercising powers and duties of a director,
to the full extent now or hereafter permitted by law.
ARTICLE X.
AMENDMEN'T
This corporation reserves the right to amend or repeal any
provisions contained’ in these Articles of Incorporation, or any
amendment thereto, any right conferred upon the shareholders is
subject to this reservation.
IN WITNESS WHEREOF, the undersigned, being the original
incorporator of the Corporation, has executed these Articles of
Incorporation this Zfaédéy of j&éfbc_—« , 1995,

,&jﬁé%”f;/12£¥~’

"Stewart A. "Merkin

STATE OF FLORIDA)
COUNTY OF DADE )

I HEREBY CERTIFY %hat on this day persocnally appeared before
me, the'undersigned aughority, Stewart A. Merkin, to me well khown

and well known to me to be the person who executed the foregoing




ey o

ARLYS

il

,lgl 4.«[.'\- ‘rrﬂ ?‘&‘f“' Ulp:.rhmkfr.“.\“
e

ffreely and vcluntarily for: the uses and purposes therein set forth

Land expressed.r

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
e

official seal on this day of REFC_— 1995,

NOER »
Fl&rida at Large
My Commission Expires:

EUAC. GONZALEZ |
MY COMMISSION I CO 330538
EXPIAES: December 18, 1997
Wanded Thiy taty Public Undsrvaitors




CERTIFICATE OF DESIGHATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of section 607.0501, Florida Statutes,
the undersigned corporation, organized under the laws of the State
of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida.

1. The name of the corporation is:
CAPITOL CLASBICE, INC.
2. The name and address of the Registered Agent and officae is:

STEWART A. MERKIN, ESQ.
RIVERGATE PLAZA, SUITE 300
444 BRICKELL AVENUE

MIAMI, FLORIDA 33131

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I 'HEREBY ACCEPT THE APPOINTMENT OF REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

SIGNATURE ’/"z’” s / \4/

Stewart A Merkin
DATE: OléfC-C. ZX: 1995
4




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secrelary of State

ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

ATLANTIC PROMOTIONS, a California corporation, not qualified in Florida

INTO

CAPITCL CLASSICS, INC., a Florida corporation, P95000050719

Fi'3 date: January 18, 1996
Corporate Specialist: Linda Stitt

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




MERKIN, LEVIN & IGLESIAN
ATTORHEYS AT Law

RIVEAGATE PLALZA, SUITE 300
444 BARICKELL AVEHNUE

Miani, IFLOIInA 3310t
STEWART A, MERKIN

TEL.: (305) 38B-5800
SHELLIE SACHS LEVIN FAX: {308} 358-2400
HANUEL E. IGLESIAS January 16, 1996

via Federal Express

Secretary of State
Division of Corporations
State of Florida

409 E. Gains Street
Tallahassee, Florida 32399

2DNN01531 802
Re: Articles of Merger -01./18/936~-01045~--001
+#¢4990.00  +###122.50
Dear sir:

I have enclosed Articles of Merger together with a copy of the
Plan and Agreement of Merger for the following corperations:

. 1. _AJF Corporation mﬁ*ﬁ\‘\\
. S ——

(;\\E: Atlantic Promot%ggg_,;m—w’/

SR
» —

3. VCapitol Classics

:.)'..'_") ‘g\
N "; o {
4. Escape Project, Inc. v N
:":'_' ) -t —
. . e
5. Fountain Piece Taty, &P }ﬂ
e
-0
6. Renaissance Collection Do e O
- on ™2
. . AT
7. Rogue Marble Productions, Inc. g;i )
I
8. Saber Venture, Inc.

In addition, I have enclosed my check in the amount of $980.00
covering the filing fees and a certified copy of each of the

filings.
If you require any additional information, please let me know.

Very truly yours,

Stewart A. Merkin

SAM:ecyg Cldgﬂcjfldw-éxz

encls. I

o

S

!

1
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_SECRETARY OF STATE
a California corporation TALL AHASSCT, T ORIGA

ARTICLES OF MERGER OF

Atlantic Promotions

INTO
Capitol Classics, Inc.
a Florida corporation

Pursuant to FSA § 607.1105, the corporations described herein,
desiring to effect a merger, set forth the following facts:

ARTICLE I
The name of the corporation surviving the merger is:
Ccapitol Classics, Inc.

The name of the surviving corporation has not been changed as a
result of the merger.

ARTICLE II
The surviving corporation is a domestic corporation, incorporated
in Florida on June 29, 1995.
ARTICLE III
The name of the nonsurviving corporation is:
Atlantic Promotions

The state of domicile of the nonsurviving corporation is
California.

The date of incorporation of the nonsurviving corporation is July
31, 1985.

ARTICLE IV

The Plan of Merger containing the information required by FSa
§ 607.1101 is attached as Exhibit A, which is attached hereto and
made a part hereof.




ARTICLE V

The manner of adoptlon and vote of the surviving corporation was
as follows:

The merger was approved by the shareholders on June 30, 1995,
The numbar of votes cast for the merger was sufficlent for
approval

ARTICLE VI

The manner of adoption and vote of the nonsurviving corporation
was as follows:

The merger was approved by the shareholders on June 30, 1995,
The number of votes cast for the merger was sufficient for
approval.

ARTICLE VII
These Articles of Merger are effective as of June 30, 1995,

Dat.a: & B -7

Capitol classics, Inc., a Fl rida corporation

7 «
By: [ [/J/f i e :2
Anthony Filitgf’V#pe’President

1

Date: / _.> (/5

Atlantic-Promotjions, a Calis a corporation

By:. l. (—/LL,//L/ 5 Pt ) [

Anthony Filiti /V%ge President
y

e e ey




PLAN AND AGREEMENT OFp MERGER
or

Atlantic Promotions
® California corporation

AND

Capitol Clasaics, Ing,
4 Florida corporation

PLAN AND AGREEMENT OF MERGER entered into on June 30, l99g by
Capitol Classics, a business corporation of the State of Californ.a
("Disappearing Corporaticn"), and approved by resolution adaopted by
its Board of Directors opn said date, and entered into on June 30,
1995 by capitol Classics, Inc., a business corporation of the Stata
of Florida ("Surviving chporation"), and approved by resolution
adopted by its Board of Directors on said date,

Al
State or California with its registereg office therein located at
150 8. Rodeo Drive, Thirg Floor, Beverly Hills, California 90212;

one c¢lass and without bar value; and

c. Surviving Corporation is a business corporation of the
State of Florida with its registered office therein locateq at 444
Brickell Avenue, Suite 300, Miami, Florida 33131; and

D. The total number of shareg of stock -hich Surviving
Corpo-ation has authority to jssue is 7,500, a1l of which are of
one class ang of a2 par value of $1.00 each; ang

E. The Florida Businessg Corporation Act permits a merger of
2 business corporation of the S5tate of Florida with and inte a
business Corporation of another jurisdiction; and

F, The California General Corporation Lay Permits the nerger
©f a business Corporation of the State of California with and into
2 business corporation of another jurisdiction; and




G, Disappearing Corporation and Surviving Corporation arnd
the respectlve Board of Directors thereof deem it advisable and to
the advantagae, welfare, and best interest of sald corporations and
thair respective stockholders to merge Disappearing Corporation
with an into Surviving Corperation pursuant to the provisions of
the Ganeral Corporation Law of tha Stata of Californla and pursuant
to the provisions of the Florida Business Corporation Act upon the
terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the
mutual agreement of the parties hereto, being thereunto duly
entared into by Disappearing Corpeoration and approved by a
resolution adopted by its Board of Directors and being ther unto
duiy entered into by Surviving Corporation and approved by a
resolution adopted by its Board of Directors, the Plan and
Agreement of Merger and the terms and conditions thereof and the
mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby

determined and agreed upon as hereinafter in this Flan and
Agreement set forth.

1. Disappearing Corporation and Surviving Corporation shall,
pursuant to the provisions of the General Corporation Law of the
State of California and of the Florida Business forporation Act, be
merged with and into a single corporaticn, to wit, Surviving
Corparation, which shall continue to exist under its prasent name
pursuant to the provisions of the Florida Business Corporation Act.
The separate existence of Disappearing Corporation shall cease at
said effective time i~ accordance with +the provisions eof the
Generul Corporation Law of the State of California.

2. Attached hereto and made a part hereof is a copy of the
Articles of Incorporation which shall econtinue to be the Articles
of Incorporation of Surviving Corporation until amended and changed
pursuant to the provisions of the Florida Business Corporation Act.

3. The present by-laws of Surviving Corporation will be the
by-laws of Surviving Corporation and will continue in full force
and effect until changed, altered, or amended as therein provided

and in the manner prescribed by the provisions of the Florida
Business Corporation Act.

4. The directors and officers in office of Surviving
Corporation at the effective time of the merger shall be the
members of the first Board of Directors and the first officers of
Surviving Corporation, all of whom shall hold their directorships
and offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated
in accordance with the by-laws of Surviving Corporation.




c 4, (a) Surviving Corporation. The shares of the 3Jurviving

Coxporation ocutatanding on tﬁe Effactive Dats shall not ba changed or
converted as a. result of the merger, but shall remain outstanding as
shares of Surviving Corporation.

{b) Disappearing Corporation. The shares of Disappearing
Corporation outstanding on the Effective Date shall be cancelled, u#nd no
shares of Surviving Corporation sliall be isausd in exchange therefor.

6. Surviving Corporation does horeby agree that it may be served
with process in the dtate of Florida in any proceading for enforcement cf
any obligation of Disappearing Cozporation, as well as for enforcement of
any obligation of Surviving Corporation arising from the merger herein
provided for; does hexshby irrevocably appoint the Secretary of dtate of
the 3State o! Florida as its agent to accapt service of process in any
such suwit or other procaedings; and does hereby specify the following
addrass within the State of FMlorida to which a copy of such process shall
bae mailed by the Sacratary of State of the State of Florida:

Stewart A. Merkin, Esq.
444 Brickell Avenue, Suite 300
Miami, Florida 33131

7. In the event that this Plan and Agresment of Merger shall have
been fully approved and adopted upon behalf of Disappearing Corporation
in accordance with the provisions of the General Corporation Law of the
dtate of California and upon behalf of Surviving Corporation in
accordance with the provisions of the rlorida Busineas Corxporation Act,
the sald corporations agrme that they will cause to be exeacuted and filed
and recorded any document or documents prescribed by the laws of the
States of California and Florida, and that they will cause to be
performed all necessary acts within the States of Californla and Florida
and alsewhere to effectuate the merger herein provided for.

8. The Board of Directors and the proper officers of Disappearing
Corporaticn and of Surviving Corporation axe hereby authorized,
empowered, and directed to do any and all acts and things, and to make,
execute, deliver, file, and record any and all instruments, papers, and
documents which shall be or become necessary, proper or convenient to
carry out or put into aeffect any of the provisions of this Plan and
Agreement of Merger or of the merger herein provided for.

9. The effective time of this Plan and Agreement of Merger, and
the time at which the merger herein agreed shall become effective in the
State of Florida, shall be June 30, 1955.

10, Notwithstanding the Zull approval and adoption of this Plan and
Agreement of Merger, the said Plan and Agreement of Merger may be
terminated at any time prior to the filing thereof with the Secratary of
State of the State of Florida or at any time prior to the £iling of any
requisite merger documents with the ZJecretary of State of California as
provided by law.




IN WITNESS WHEREOF, this Plan and Agreement of Merger is
hereby executed upon behalf of each of the constituent corporations
partles thereto.

Dated: June 230, 1995,

Atlantic Promotionsa, a

California corporation

. a . g I~-"," C ‘:/‘ /r_-—-'."'"
" Bys. o ,‘-f.‘."—'/(-f'l,’f T L '_‘i'\:_;
- Anthony Filiti

Title: Vicew Prasident

Capitol Classics, Inc., a
FPlorida corporation
r_;’" -::':‘ ;} u ' I ' :‘.;‘j . —
By: i et o T
- Anthony Filit]
/'/' v

Title: Vice’?res ident




CERTIFICATE OF SECRETARY OF ATLANTIC PROMOTIONS

The undersigned, being the Secretary of Atlantic Promotions,
does hereby certify that the holders of all of the outstanding
stock of said corporation dispensed with z meeting and vote of
stockholders, and alli of the atockholders entitled to vote
consented in writing, pursuant to the provisions of the General
Corporation Law of the State of California, to the adoption of the
foregoing Plan and Agreement of Merger. P

Dated: (L |I"-‘>L‘ , 19'1> .

' /"7"" e
(;,’Q/}idé%iﬂﬁ%ﬁz e i;gjéﬁﬂg
Anthony F y

1Ll
Secretary ‘of Kfiantic Promotions,
a Californiz corporation




CERTIFICATE OF SECRETARY OF CAPITOL CLASSICS, INC.

The undersigned, being the Secretary of Capitol classics,
Inc., does hereby certify that the holders of all of the
outstanding stock of sald corporation dispensed with a meeting anq
vote of stockholders, and all of the stockholders entitled to vote
consented in writing, pursuant to the provisions of the General
Corporation Law of the State of Florida, to the adoption of the
foregoing Plan and Agreement of Merger. ~

Dated; (. | 3L ' 19_j~)_.
]

o m——

P (] i%; e
[,anf-%_,}bfilé;ﬁ S i //a // >
Anthony Fil¥ti, / “
Secretary, 0f Capitol classics, Inc.,

a Florida corporation




ARTICLES OF INCORPORATION

OoF

CAPITOL CLABBICH, INC.

ARTICLE I.
NAME
The Name of the Corporatlon 1s CAPITOL CLASSICS, INC.
ARTICLE ITI.
TERM OF CORPORATE EXISTENCE

The Corporation shall exist perpetually unless dissolved
according to law and such existence shall commence at the time of
the filing of these Articles of Incorporation by the bepartment of
State.

ARTICLE III.
GENERAL NATURE O BUSINESS

The general purposes for which the corporation is organized
are:

1. To transact any lawful business for which corporations
may be incorpeorated under the Florida sieneral Corporation Act, or
engage in any other trade or business.

| Stewart A. Merkin, Esq.
Rivergate Plaza, Suite 300
- _ . 444 Brickell Avenue
Miami, Florida 33131

Tel. {(305) 358-5800
Fla. Bar No. 153444




2. To do such other things as are incidental to the
foregoing or necessary or desirable to accomplish the foregoing.
3. Enter into any lawful arrangements for sharing profits
and losses in any transactlion or transactions, and to promote and
organlze other corporations.
ARTICLE IV,
AUTHORIZED SHARES
The aggregate number of shares which the Corporation shall
have authority to lssue are 7,500 shares with par value of $1.00
per share,
ARTICLE V.
PRINCIP2AL OFFICE AND MAILING ADDRESS
The principal office of the Corporation is Rivergate Plnza,
Suite 300, 444 Brickgll,Avenue, Miami, Florida 33131. The mailing
address of the Corporation is 1080 N. Delaware Avenue, Suite 506,
Philadelphia, PA 19125,
ARTICLE VI.
REGISTERED OFFICE AND AGENT
The initial registered office of the Corporation is Rivergate
Plaza, Suite 300, 444 Brickell Avenue, Miami, Florida 33131. The
initial register=d agent at that address 1s STEWART A. MERKIN.
ARTICLE VII.
DIRECTORS
The business of the Corporation shall be managed by a Board
of Directors conristiﬁg of not fewer than one person, the exact
number to be determineé from time te time in accordance with the

By-Laws.




ARTICLE VIII.
INCORPORATOR
The name and address of the incorporator is: STEWART A,
MERKIN, ESQ., Rivergate Plaza, Suite 300, 444 Brickell Avenue,
Miami, Florida 33131. .
ARTICLE IX.
INDEMNIFICA'TION
ie Corporation shall indemnify any present or former officer
or director, or person exercising powers and duties of a director,
to the full extent now or hereafter permitted by law.
ARTICLE X.
MMENDMENT
This corporation reserves the right to awmend or repeal any
provisions contained' in these Articles of Incorporation, or any
amendment thereto, any right conferred upon the shareholders is
subject to this reservation.
IN WITNESS WHEREOF, the undersigned, being the original

incorporator of the Corporation, has executed these Articles of

w5¢
Incorporation this {f/_f /day of 6)([{//(,&——- , 1995,

"Stewart A. ‘Merkin

STATE OF FLORIDA)
COUNTY.OF DARE )

I HEREBY CERTIFY %hat on this day personally appeared before
me, the.undersigned autﬁority, Stewart A. Merkin, to me well known

and well khawn to me to be the person who executed the foreqoing




instrument and acknowledged before me that hé:exeduted‘ﬁhé_same”'
freely and voluntarily for the uses and purposes therein set forth

and expressed.

IN WITNESS WHEREOF, I have hereunto_set my hand and affixed my
g/?t_

official seal on this day of R —7 19495,

My Commission Expires:

ELIA C. GONZALEZ

"“ Y CONMISSION A CG 330638
EXPIRES: Dacemmbor 18, 1397
L ,ff NS Nonded Thiy Kotary Public Undarsmttor

C—=-—




CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant to the provisions of sectlion 607.0501, Florida Statutes,
the undersigned corporation, organized under the laws of the State
of Florida, submits the following statement in designating the
registered office/registered agent, in the State of Florida.

1. The name of the corporation is:
CAPITOL CLAB8ICH, INC.
2. The name and address of the Registered Agent and office is:

STEWART A. MERKIN, ESQ.
RIVERGATE PLAZA, SUITE 300
444 BRICKELL AVENUE

MIAMI, FLORIDA 33131

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I 'HEREBY ACCEPT THE APPOINTMENT OF REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACIM'Y. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

T
SIGNATURE ,/,/7/4"” /<A L T

Stevwart A. Merkin

DATE: QWCC_. A, , 1995




ARTICLES OF MERGER
Merger Shaet

MERGING:

AJF OF MIAMI, INC., a Florida corporation, document number P94000021071-

CAPITOL CLASSICS, INC, a Florida corporation, document number
P95000050719

WHITE EAGLE ENTERPRISES OF NEW JERSEY, INC., a Florida corporation.
document number P95000050728

INTO

WHITE EAGLE FOOD COMPANY, a Florida corporation, P95000050724

File date: December 11, 1996

Corporate Specialist: Karen Gibson

Account number: 072100000032 Account charged: 245.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




