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ARTICLES OF INCORPORATION
OF
DaBa Corp.

The undersigned incorporator docs hereby make, subscribe, file and acknowledpe there
Articles of Incorporation for the purpose of organizing o corporation under the Florida

Buxinexs Corporation Act, —_
ARTICLE 1 ER 8
X
NAME OF CORPORATION BN s
. I~ n
The name of this Corporation shall be: r%"z_:r S r‘_:
DaBa Corp. =2 o
—_— o X O
ARTICLE IT g2
SHl R

PRINCIPAL OFFICE AND MAILING ADDRESS
T'he principal offlce and the mailing address of this Corporation Is 4705 N.W 11204

Streed Miami, Florida 33054,

ARTICLE IN
AUTHORIZED SHARES

Tiwe total authorized capital stock of this Corporaticn shall conslst of Ten Thousaml
(10.XX)) shares of Class A Common Stock, no par value per share, and Ten Thousand
{10.(4X)) shares of Class B Common Stock. Each holder shall be entitled to vote on all matier
submitted to a vote of shareholders of the Corporation and shall be entited to one vore per
share of Claxs A Common Stock then outstanding and of recoed tn his, her or its name on the
bonks of the Corporation. The holders of Cluxs B Commoan Stack shall not be entitled to viote
on any myners submitted to & vole of sharcholders of the Corporation except as required under
the Plorida Business Corporation Act,

ARTICLE IV
ADDRESS OF REGISTERED OFFICE IN THIS STATE

The strect address of the initial registered office of this Corporation in the State

Florida is ¢/a L.TNY, Inc., 4705 N.W. 132nd Street, Miamt, Florida 33054 and the iniul

fegistered agent of this Corporation at that address shali be Yaakov Brafman.

I300000DE4 2
Preparad by: Michaol K. Chemnick, FL Bsr #0031731
Aucen Bernett, Er al,, P. O. Bax 1800
FTL. 82 P2 fort Leudsrdale, Florids 3330t
{10%) 784-6880
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ARTICLE V
INCORPORATOR
The name and stroet address of the person sipning these Articles of Incurporation ju:
David Baruch
e/o LTNY, Inc.

4703 N.W. 132nd Street
Miami, Florida 33054

IN WITNESS WHEREOF, I have herrunto subscribed my hand and seal this 30thday

of Aupust, 1995,

David Baruch, Incorporator

THE UNDERSIGNED, named as the reglstcred agent in Article TV of these Articles ot
incorporation, hereby accepts the appointment as such registered agent, and acknowlelgens thul
he is fumillar with, and accepts the obligations imposed upon registered agents under, the

Floridu Business Corporation Act, including specifically Scection 607.0505.
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HOSGO000DE4D Prapared by! Micheal K. Charnick, FL Bar #0031781
Rudan Garnett, Ct al., P, 0. Box 1800
Fart Lauderdsle, Florida 33301
{J0S) 784-5880
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FTORIDA DEPARTNMENT OF STATE
Saudra 1 Aortham
Secrelary of Sate

ARTICLES OF MERGER
Marger Sheet

MERGING:

LTNY, INC.. a New York corporation, P34786

INTO
DABA CORP., a Florida corporation, P95000067310

File date: April 25, 1996
Corporate Specialist: Linda Stitt

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CERTIFICATE OF MERGER e
OF .
LTNY, INC.
INTO

DaBa CORP.

UNDER SECTION 907 OF THE NEW YORK BUSINESS CORPORATION LAW

1, David Baruch, being the President and the Secretary of LTNY, Inc. and, 1, David
Baruch, being the President and the Secretary of DaBa Corp. hereby certify that pursuant to the
provisions of Section 907 of the New York Business Corporation Law and Section 607.1108 of
ﬂlewf;loridn Business Corporation Act, the undersigned corporations adopt the following Certificate
of Merger:

1. ») The name of each constituent corporation is as follows: LTNY, Inc., a
New York corporation, and DaBa Corp., a Florida corporation.

(®)  The name of the surviving corporation is DaBa Corp., a Florida
corporation,

2 A to each constituent corporation, the designation and number of cutstanding shares of
each class and serics and the voting rights thereof are as follows:

FTLi6970414
:  Michael K. Cheraick, Eag., FL Bar #0031781
29600000581 5 Propared by Ruden MoClosky, Bt ol,, P. O. Box 1900

Fort Lauderdale, Florida 13301
(954) 764-6600
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Designation and
Number of Shares Class or Seriea
in each class of of Shares Number of
Name of Corporation Shares Questanding Lotitled to Yotg Qutstarding Shareg
LTNY, Inc. Common Stock Common Stock 80
DaBa Corp, Class A Common Stock Class A Common Stock 20
and Class B Common
Stock

3 The Agreement and Plan of Metger ("Plan"} of LTNY, Inc. into DaBa Corp. in as
follows:

(n) The name of the corporation which will be the surviving corporation in this mCTRer
is DaBa Corp., a Florida corporation ("Surviving Corporation”). The name of the
corporation merging into the Surviving Corporation is LTNY, Inc., a New York
corporation ("Merging Corporation”).

(b)  The shares of the Merging Corporation shall be surrendered to the Surviving
Corporatlon for cancellation and exchanged for and converted into three-fourths
of one share of Clasy A Common Stock and one-fourth of one share of Claxa B
Common Stock of the Surviving Corporation for each shareholder of the Merging

Corporation,

4, The Plan was adopted by the Unanimous Written Consent of the Shareholders of LTNY,
Inc, on March 25, 1995, The Plan of Merger was adopted by the Unanimous Written
Consent of the Shareholders of DaBa Corp. on March 28, 1996,

5. The merger is permitted by the laws of the the State of Florida, the jurisdiction of
incorporation of DaBx Corp. and is in compliance therewith.

6. The surviving corporation is DaBa Corp., a corporation organized under the laws of the
State of Florida, incorporated on the 30th day of August, 1998, DaBa Corp. Is not
authorized to do business in New York and It will not do business in New York until an
spplication for authority has been filed with the New York Department of State.

7. The Certificate of Incorporation of LTNY, Inc, was filed with the Department of State
of the State of New York on the 14th day of March, 1991. The Articles of Incorporstion
of DaBa Corp. were filed with the Florida Secretary of State on the 30th day of August,

1593,

Prepared by: Michasl K. Chwrnick. Esq., FL Bar SO031781

PILI697044s 2
Ruden Mc¢Closky, Eral,, P. 0. Box 1990

H96000005815
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8. DaBa, Corp. agrecs that it may be served with process in the State of New York
in any action or special proceeding for the enforcement of any liability or obligation of any
constituent corporation, previously amenable to suit in the State of New York, and for the
enforcement under the New York Business Corporation Law, of the right of sharcholders of any
constituent domestle corporation to receive payment for their shures aguinst the surviving
corporation; and it designates the Secretary of State of New York as its agent upon whom process
may be served in the manner set forth in paragraph (b) of section 306 of the New York Business
Corporation Law, In any action or special procer ing. The post office address to which the
Secretary of State shall mail a copy of any process agalnst it served upon him in 100 Weat Kk},
Street, New York, New York 10001, Such post office address shall superscde any ptior address
designated as the address to which process shall be malled.

9. DaBa Corp. agrees that, subject 1o the provision of Section 623 of the Business
Corporation Law, it will promptly pay to the shareholders of LTNY, Inc. the amount, If any, o
which they shall be entitled under the provisions of the Business Corporation Law, relating to the
right of shareholders to receive payment for their shares,

Preparad by: Michael K. Chaenick, Eaq.. FL Bar #O03178!

PTLI697BAI4 :(u“h Md:lmh;v. Etal., P. O.lln 1900

B9€000005815 3 (954) 764-6660
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IN WITNESS WHEREOF, wc have signed this Certificate on the _asth day of

April » 199_6 and we affirm the statements contalned thereln as true under penalties
of perjury.
LTNY, INC.
By: W
Its:  President
By: w
Its: Secretary
DaBa CORP,
By: Ag.( M
Its:  President
by A e
Its:  Secretary
PTLIERTVA IR Propared by: Michasl X. Charnick, Beq., FL Bar J0031
o6 e 4 leuhn W. EBral., ;.”.g.ll- 1900
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ARTICLES OF AMENDMENT Fil.g D
To .:Gb R 26 pu g, 36
ARTICLES OF INCORPORATION TALL gy SSEL L ORIE
OF
DaBa Corp.

The underaigned President of Diaba Corp. (the "Corporation®) does hereby certify:

That the board of directors and the shareholders of the Corpomtion, pursuant to a joint
corporate actlon dated ____ppri) 2e . 1996 hava adopted and approved this Amendment,
amending the Articles of Incorporation of the Corporation as follows:

1 Article I of the Articles of Incorporation of the Corporation is hereby deleted in its
ent{rety and the following is inserted in lieu thereof, to-wit:

ARTICLE I
NAME OF CORPORATION
The name of this Corporation shall be:
LTNY, Inc.

IN WITNESS WHEREOF, the undersigned, being the President of this Corporation has
executed these Articles of Amendment as of Apcil 26 , 1998

By:
David Baruch, President

/

\ Preparsd by:  Michael K. Chernick, Eeq.. FL Bar #0031781

960000059 Ruden McClosky, Ex al., P, O, Ben 1900
18 Port Laderdale, Florids 33301
PTL1B4TR01L (m) TEA-5660 .




rp T Trerk R SYLTL P

96000005915

she ¥y -G 120wy

hil Sl

JOINT CORPORATE ACTION BY
THE SOLE DIRECTOR AND THE SOLE SHAREHOLDER OF

DABA CORP.

The underaigned, being the sole Director and the sole sharcholder of DaBa Corp., a Florlda

corporation ("Corporation™), does hereby waive all formal requircments, including the neceaslty

of holding a formal or informal meeting, and any requiremcnts for notice; and doea hercby

consent in writing to the adoption of the following resolution, taking said wction in lien of a

meeting of the Board of Directors and the sharcholders:

RESOLVED, that the Articles of Incorporation of this Corporation be amended to
change the name of the Corporation to LTNY, Inc., as provided in the atteched
Articles of Amendment 10 sald Articles of Incorporation,

The action described herein shall be effective as of the 26th day of Aprll, 1996,

IN WITNESS WHEREOF, thc undersigned, being the sole Director and the sole

shareholder of this Corporation, has hereunto set his hands and scals far the purposes

herein expressed.

Dated as of __April 28 , 1996,

w3

DIRECTOR: SHAREHOLDER:
David Baruch David Baruch
Prepared by: Michael X, Chernick, Eag., FL Bar #0031781
Rudsn McCloaky, Et al.,, P. O. Bax 1900
Fort Laudsrdals, Florida 3330i
H960000u>I1S (934) 764-6660
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