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DEAR SIR/MADAM: 2la . &
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TIE ENCLOSED APPLICATION FOR CORPORATE STATUS, CERTIFICATE -
OFF DESIGNATION AND CHECK IN THE AMOUNT OF $122,50 ARE SUBMITTED
TO REGISTER THE ABOVE REFERENCED AS A CORPORATION IN THIL STATE
OF FLORIDA.
PLEASE RIFTURN ALL CORRESPONDENCE CONCERNING THIS MATTER TO
THE FOLLOWING:
LORRAINE ALWAISE
AD.G., INC.
1220 U 8§ HIGIIWAY ONE
SUITE I
NORTI PALM BEACH, F°L1..33408
SITOULD YOU NEED TO CALL SOMEONE CONCERING THIS MATTER, PLEASE CALL:
LORRAINE ALWAISE AT 407-691-0020
THANK YOU FOR YOUR ATTENTION TO TINIS MATTER
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Lhe umdersigned meorporators, Loe the purpose of Tarnmnge o corpoeration ululm‘;,il-.‘\". -
the Florda Business Corporation Act, hereby adopts the followmp ARTICLES  $70 -
OF INCORPORATION AR 3
(Vg il
P o’
T
ARTICLE T N AME EYFRE
R EJI""
MODELS BY DESIGN, INC.
ARTICLE T PRINCIPAL OFFICEE
1220 1.5, HIGHIWAY NI
SUITE F

ARTICLE TN

NORTIH PALM BEACH, IFLORIDA 33408
SHARLES

THE NUMBER OF SHARES OF STOCK THAT THIS CORPORATION
200 SHARES

AUTHORIZED TO HAVE OUTSTANDING AT ANY ONE TIME 15

ARTICLE IV REGISTERED AGENT (INITIAL) AND STREET ADDRESS

TIHE NAME AND ADDRESS OF THE INI'FIAL REGISTERED AGENT IS
L.ORRAINE ALWAISE
4300 U 5 HIGHWAY ONE
SUITE 203/303
JUPITER FLORIDA 33477
ARTICLE V

INCORPORATORS

INCORPORATION IS -

THE NAME AND ADDRESS OF THE INCORPORATOR TO THIESE ARTICLES OF
EVAN T. SILBERSTEIN

396 1l GOLFVIEW ROAD
NORTH PAILM BEACIH, Fl. 33408

EVAN T.

THE UNDERSIGNED INCORPORATOR HHAS EXECUTED THESE ARTICLES OIF
INCORPORATION THIS FIFTHI DAY OF SEPTEMBER, 1995,

< =

SIHL.BERSTEIN
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ARTICLES OF INCORPORATION
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FURSUANT 1O T'HE PROVISIONS OF SECTION 607.0501 OR 617.0501, ’:l'?‘, -
FLORIDA STATUTES, TTHE UNDERSIGNED CORPORATIONM, ORGANIZED UNI)I‘&
THE LAWS OF TTIE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT

IN DESIGNATING ‘FHIEE REGISTERED OFFICE/REGISTERED AGENT, IN THE STATE
OF FLORIDA.

1. THE NAME OF TIHE CORPORATION IS:
MODELS BY DESIGN, INC
2. THE NAMIL AND ADDRESS OF THE REGISTERED AGENT AND OFFICE I5:

LORRAINE ALWAISE
4300 1.8 1THGIHIIWAY ONE
SUITE 2037303

JUPITER, FLORIDA 33477
407-746-7909

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVIEL STATED CORPORATION AT THE PLACE DESIGNATED
IN TEHIS CERTIFICATE, 1 HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AN AGREL TO ACT IN THIS CAPACITY. 1 FURTHER AGREL TO
COMPLY WITIESEHE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER
AND COMPLEJIE PERFORMANCE OFF MY DUTIES, AND I AM FAMILIAR WIT]I
AND ACCEPT TUE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

Koo

LORRAINIE ALLWAISE

MVISION OF CORPORATIONS/P.O.BOX 6327 TALLAHASSEE,FLORIDA
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FLORIDA DEPARTMENT OF STATE
Sandra 3. Mortham
Secrotary of Stute

Augusl 8, 1996

Loraino Alwaiso

a'Vare Deslgn Group

1220 US Hwy. Ong, Suite F
North Palm Boach, FL 33408

SUBJECT: MODELS BY DESIGN, INC.
Reof. Number; P95000070437

Wa have received your document for MODELS BY DESIGN, INC. and check(s)
tolaling $70.00. However, your check(s) and document are being returnad for the

following:

The Cerlilicate of Merger should be entitled Articles of Merger, Fursuam to
saction 607.1105, Florida Statutes. Please correct the document. All references
to d/bla names should be removed from the articles of merger and the plan of
merger. Please correct the documant so that only the corporate names are listed.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6908.

Steven Harris
Corporale Specialist Letter Number: 386A00037766

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




ARTICLES OF MERGER
Merger Sheot

A.D.G. INC., a Florida corporation, P85000030213

INTO

MODELS BY DESIGN, INC., a Florida corporation, P95000070437.

FFile date: August 23, 1996

Corporate Specialist: Steven Harris

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




ARTICLES OF MERGER
or
MODELS BY DESIGN, [NC,
AND
ADG, INC.
INTO
MODELS RY DESIGN, INC.

UNDER SECTION 607.1105% OF THE BUSINESS CORPORATION LAW

The undersigned, Lorraine Alwaise, being the President and acting

Sacretary, of Models By Design, Inc. and Lorraine Alwaise, being

the President and acting Secretary, of ADG, Inc. corporations

belng demestic corporations organized and existing under and by

virtue of the laws of the State of Florida, and Plan and

Agreement of Merger having been adopted by the Board of Directors

of each of said constituent corporations, do hereby certify:

{1)

The name of each constituent corporations is as follows:

Models By Design, Inc. and ADG, Inc.
{2) The name of the surviving corporation is Models By Design,

Inc.

{3) The designation, number and voting rights of the outstanding

shares of each class of Models By Design, Inc. are as

follows:




CLASS NUMBER
Comman 200

The degignation, number, and voting rights of the outstanding

shares of each clasa of ADG, Inc. are aa follows:

(4)

{5)

{6)

(7

CLASS NUMBER
Common 200

No amendments or changes are to be made to the Certificates

of Incorporation of Models By Design, Inc.

The merger of Models By Design, Inc. and ADG, Inc. shall be

effective as of November 1, 1995.

The date when the Certificate of Incorporation of Models By
Design, Inc., was filed by the Department of State is the
11th day of September 19%3%5. The date when the Certification
of Incorporation of ADG, Inc. was filed by the Department of
State is the 12th day of April 1995.

The merger of Models By Design, Inc. and ADG, Inc. was
authorized in regpect to Models By Design, Inc., a
constituent corporation, by written consent of the Board of

Directors and shareholder of Models By Design, Inc.




The moerger of Modelu By Dealgn, Ine. and ADG,

authorized in reppect to ADG, Inc., a

Inc. wan

congtituent

corpervation, by unanimous written consent of the Board of

Directors and sharecholders of ADG, Inc.

IN WITNESS WHERROF, the undersigned have executed and signed this

cartificate this 1lst day of November 1995.

s s

Lorraine walsc,

Modelf By aign,

President

Inc.
JS:

Lorraine Alwaise,
Models Design,

Acting S cretar
Inc.

éh—uz.a J

Lorr iné‘Alwalse,

President

By o X,

Lorraine Alwaise,
ADG, Inc.

Actdng Sedreta?p»




MINUTES OF A SPECTIAL JOINT MEETING

oF

OFFICERS, SHAREHOLDER AND DIRECTOR

or

ADG, INC,

A gpecial joint meeting of the offlicers, sharcholder and directors
of ADG, Inc. was held on September 25, 1995 at 10:00 a.m. at the

offices of the corporation.

The feollowing were presgent:

Lorraine Alwaise, Presldent of the corporation who acted as

Chairman and Secretary of the meeting.

Also present were Lorraine Alwaigze, director of the corporation as

well ags Matthew Pirz and Evan Silberstein, being the shareholders

of the corporation.

The chairman announced that a merger had been proposed between the
corporation and Models by Design, Inc. The chairman explained
that upon advice from the accountant employed by the corporation,
it was believed that this merger would be advantageous to the tax
position of the corporation. Further, it was mentioned that ADG,
Inc. was a corporation which was owned by Matthew Pirz and Evan
Silberstein, and that there were no other shareholders. Upon
moticn duly made and seconded, it was unanimously agreed thait ADG,

Inc. would merge into Models By Design, Inc. on November 1, 13595.



The  moergetr  id to be effoctlive  fmmediately, The name of  thoe

aurviving corpovatton would be Modelo By Deolgn, [ne,

Tharveatter, the chalrman proposed that the shaveholders and
director ratify all action taken by tvhe offlcers aince the last
meet ing of the corpeoratlon, which occurred without benefit of
meetling. Upon motion duly made and gecondad, vhe chalrman’s

propogal was unanimously approved by the shareholder and director.

There being no further business before the meeting, the meeting

was adjourned.

Lorraine Alwaise Acting Secretar

Attest:

Lorraine Alwaise, President /




MINUTES OF A SPRECIAL JOINT MERTING
oFr

OFFICERS, SHARBEHOTDER AND DIRECTOR
or

MODELS BY DESIGN, INC,

A apecial joint meeting of the officers, wshareholder and director
of Models By Design, Inc. wasg held on September 25, 1995, at 9:00

a.m. at the offlces of the corporatlon.

The following were present:

Lorraine Alwalse, President of the corporation who acted as

Chairman and Secretary of the meeting,

Also, present were Lorraine Alwaise director of the corporation

and Matthew Pirz and Evan Silberstein being sharehnlders of the

corporation.

The chairman announced that, upon advice of the accountant

employed by the corporation, it was proposed that the corporation

merge into ADG, Inc. The chairman noted that the shareholders of
the corporation were alsoc shareholders of Models By Design, Inc.
and they they owned one hundred (100%) thereof. Thereafter, upon
motion duly made and seconded, it was agreed that the corporaticn
was merged into ADG, Inc. The name of the surviving corporation

would be Models By Design, Inc. The merger would take effect on

November 1, 19895.




Therealter, the chalrman then proposed that the menting ratity all

actg of the olfflcers taken oince tho lant moeting, without beneblt

of meotlng. Accordingly, upon wmotlion duly made and peconded, the

chalrman sugagestion wag unanimously approved.

There boing no further buslness, the meeting wan adjourned.

___Acorrainy Alwaise, Acting Secretafy

— dﬁzg;&pﬁ&¢4Jy
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Lorraine Aiwaise, President .




PLAN AND AQREEMENT OF MERGER
DETWEEN
ADG, INC.
AND
MODELS DY DESIGN, INC.
ACGREEMENT datod the lpt day of Novemboer 1995, botwaen ADG, Inc., A
Florida Corporation hoerelnafter callad Arrivare and Modalan by

Depign, Inc., a Florida corporation, hereilnafter called a'Vare.

Whereas the reppective Board of Directors of Arrivare and a’Varo
have determined that it 18 advisable and in the best interest of
such corporations and thelr respective shareholders that a’Vare be

merged with Arrivare with a‘Vare to be tha aurviving corporation

in the merger.
Now, therefcre, it 1s agreed as follows:

1. Approval of merger. Arrivare and a’Vare will cause their
respective Boards of Directors to approve the Plan and Agreement
Merger between Arrivare and a’'Vare by unanimous written congent of
all directors of each corporation, pursuant to Section 607.1101 of
the Florida Business Corporation Law. Upon unanimous written
consent of the Beards of Directors of each corporation, the Plan
and Agreement of Merger shall be submitted to the shareholders of
Arrivare and a’Vare for their approval by written congent of all
Directors of each corporation, pursuant to Section 6§07.1102 of the
Florida Business Corporation Law. Upon written consent of the
Boards of Directors of each corporation, the Plan and Agreement of
Merger shall be gubmitted to the shareholders of Arrivare and
a'Vare for their approval by unanimous written consent pursuant to

Section 607.1103 of the Florida Business Corporation Law.




Upon approval by the Board of Directora and shareholdern of each

corporation and in accordance with tho lawn of tho BStato of
Florlda, a Cortifilcate of Morgor ohall be axacutod and filod in
tho Department of Stato of the 8tate of Florlida prior to the
filing of December 31, 1995 Pederal Tax l«lurn., The Certificate
of Merger po filed shall be gubpotantially in tho form of Exhibit
*AY" hereto, with such changes therein as the Board of Directors of
Arrivare and a‘’Vare ashall approve. November 1, 1995, im horein

called the "effective date of the merger",

2. Name. The corporation name of a’Vare the surviving
corporation, and it’s identity, exlstence, purposes, power,
objecta, franchises, rightas and immunities sphall be unaffected and
unimpaired by the merger. On the effective date of the merger,
the separate existence and corporate organlzation of Arrivare

except insofar as it may be continued by statute, shall cease.

3. Certificate of Incorporation and bylaws of surviving
corporation. The Certificate of Incorporation of a‘Vare as
originally filed and recorded on the 1llth day of September 1595,
and as thereafter from time to time amended, shall, on the
affaective date of the merger, be the Certificate of Incorporation

of the surviving corporation until further altered, amended, or

repealed as provided by law.

The bylaws of a‘’Vare in effect on the effective date of merger
shall be the bylaws of the surviving corporatien until amended,

rescinded, or repealed as provided therein or by law.




9. Dirnmctors and Officarn of ourviving corpoeration. Thao
diroctors of a’Vare on tho effoective date of tho mergor ghall
continue to bo directors of the survliving corporation of the claons
and for the torma for which theoy wore olected, and untll thelr
pmuccepnoorns aro slocted and quallfied as provideod by law and the

bylawo of the surviving corporation.

The ofFflicers of a'Vare on the effoctive date off the merger phall
continue to be the officers of the purviving corporation, and
shall held the office until thelr respective guccessors are choamen

and quallfled, as provided by law and the bylaws of the surviving

corporation,

5. Treatment of shares of constituent corporations. The terms
and conditions of the merger, the mode of carrying the same into
affect, and the manner of convertirg the sharea of Arrivare into
shares of a’'Vare are as follows:

a, a‘’'Vare’'s Common Stock. Nene of the shares of Common Stock of
a’'Vare igsued at the effective date of the merger shall be
converted as a result of the merger, but all of such shares shall
remain issued shares of Common Stock of the surviving corporation.
b. Arrivare’s Common Stock. At the effective date of the merxrger,
each share of Commen Stock of Arrivare issued and outstanding

shall be converted into and become one (1) share of the surviving

corporation.

c. Surrender of Arrivare Certificates. As soon as practicable

after the merger becomes effective, the stock certificates

representing Common Stock of Arrivare issued and outstanding on

the effective date of the merger shall be surrendered for exchange

to the surviving corporation as provided above.




6. Dintribution of new nhareo. Whan the movrger becomon
offoctiva, Arrivaroe authorizen a'Vareo to take nr cause to bo takon
puch ntopp an a'Vare may doom noceoasary or adviwsable Iin order to
offoct tha dintribution, on the banlns and termn ppecifled haroin
of the a'Vare sharo certificates which holders of Arrivarae shares

phall be entitled to receive under the trrmo of the mergor.

7. Surviving corporation. On the offectlive date of the moarger,
all of ¢the eptate, proparty, rights, privilegeo, powers,
franchioes, and Interests of each of the conptituent corporatlons
and all of their property, real, personal, and mixed, and all the
debts due on whatever account of either of them, shall be vested
in a’Vare as the gurviving corporation, without further act or
deed; and all claims, demands, property, and every other interests
shall be as effectually the property of a‘’Vare as the surviving
corporation as they were of the constituent corporations, and the
title to all real estate veagsted in either of the constituent
corporations shall not be deemed to revert or tm be in any way

impaired by reason of the merger but ahall be vested in a‘Vare as

the surviving corporation.

8. Purther documents. To the extent permitted by law, from time
to time, as and when requested by a’Vare or by 1its successors or
assigns, Arrivare shall execute and deliver, oxr cause to be
executed and delivered, all such deeds and instruments, and ¢to

take, or cause to be taken, such further or other action as a’Vare

may deem necessary or desirable, in order to wvest in and confirm

a‘’Vare title to, and pocasession of, any property of Arrivare
acquired by reason of or as a result of the merger herein provided

for, and otherwise to carry out the intent and purposes hereof;




and tho propor officeorn and dlrectors of Arrivare and the proper

officoro and directorn of a'Vare aren fully authorizad, in the name

of Arrivare or otherwise, to take any and all guch actilon.

IN WITNESS WHEREOF, a‘Vare and Arrivare have causod this agroument

to be axecutad by thelr duly authorized officera.

MODELS DESIGN, INC.

(‘ é Lt C;Zk*mwm~ma; “/gﬁ-

I - 2o
Lorralnae-jlwaise, President

7 ’ C:;E%M#TLAL;d

Lorralne Alwaipe, Secrotary .

ADG, INC
<:i::::j;;::>g<:7x~*ﬁ,i éka_“_ﬁ;J " A,
Lorrafhb\éiziijiL~President

ﬁ%@n@,

Lorraine‘ﬂ%waise, Acting Secrefary




