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ORDER DATE : October 22, 1996
ORDER TIME : 10:07 AM

ORDER NO. i 127846-005
CUSTOMER NO: 13036A

CUSTOMER: David M. Dobin, Esq
DAVID M. DOBIN, ESQ

4555 Adams Avenue

Miamli Beach, FL 33140

VALLEY FORGE FLORIDA, INC.

EFFECTIVE DATE:

ARTICLES OF INCORPORATION
CERTIFICATE OF LIMITED PARTNERSHIP

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
CERTIFIED COPY

XX PLAIN STAMPED COFY
CERTIFICATE OF GOOD STANDING

CONTACT PERSON: Paula K. Kendrick
EXAMINER'S INITIALS:




ARTICLES OF INCORPORATION
or

VALLEY FORGE PLORIDA, INC,

The undersigned incorporator hereby [orme a
corporation under Chapter 607 of the laws of the Stato
of Florida.

The name of the corporation shall be:

VALLEY FORGE FLORIDA, INC.
The address of the principal office of this corporation
shall be 6881 Northwest 16th Terrace, Fort Lauderdale,
Florida 33309 and the mailing address of the corporation

shall be the same.

RT E T F_BUSI
This corporation may engage or transact in any or
all lawful activities or business permitted under the
laws of the United States, the State of Florida or any

other state, country, territory or nation.

ARTICLE IITI. CAPITAL STOCK

The maximum number of shares of stock that this
corporation is authorized to have outstanding at any one
' time is 1,000 shares of common stock having $1.00 par

value per share.




ARLLCLE 1V, REGISTERED. AGENT
The vtreot addroos of the Inltial reglstared olfico
of the corporation shall bo 1201 Hayo Streoot, Tallahasocea,
Florida 32301, and tho name of the initial reglotered agent
of the corporation at that address ls Corporation Service

Company .

DRLICLE V.  TERM OF EXISTENCE

This corporation is to exist perpetually.

ARTICLE VI, DIRECTORS
All corporate powers shall be exercised by or under
the authority of, and the business and affairs of the
corporaticn managed under the direction of its Board of
Directors, subject to any limitation set forth in these
Articles of Incorporation. This corporation shall have
two Directors, initially. The names and addresses of the

initial members of the Board of Directors are:

Daniel Dobin 6881 Northwest 16th Terrace
Dir. Fort Lauderdale, Florida 33309
Michael Liberman Same

Dir.
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The corporation may lndemnity any offlcer, director,
cmployece, or agont or any officor, director, ewmployea, or
agent to tho extent pormittoed by law,
The name and otreet addrees of the incorporator to
these Articles of Incorporation:
Corporation Service Company

1201 Hays Street
Tallahassee, Florida 32301

IN WITNESS WHEREOF, the undersigned agent of

Corporation Service Company, has hereunto set their hand

and seal of Corporation Service Company on October 22, 1996,

CORPORATION SERVICE COMPANY

N E5{12kléﬂnf’

Its' Agent, Karen qé>Rozar

ACCEPTANCE OF REGISTERED AGENT DESIGNATE
IN ARTICLES OF INCORPORATION

Corporation Service Company, a Delaware
corporation authorized to transact business in this
State, having a business office identical with the
registered office of the corporation named above, and
having been designated as the Registered Agent in the
above and foregoing Articles, is familiar with and
accepts the obligations of the position of Registered
Agent under Section 607.0505, Florida Statutes.

CORP TION SERVICE COMPANY

on Bl .

It's Agent, Karen y Rozar

CLD/pkk




© P4000037209

ARTICLES OF MERGER
Mergor Shoot

MERGING:

VALLEY FORGE FABRICS, INC., a New York corporation, P37192

INTO

VALLEY FORGE FLORIDA, INC, which changed its nhame to
VALLEY FORGE FABRICS, INC., a Florida corporation, P96000087209

File date: October 28, 1996, effective November 1, 1996

Corporate Specialist: Darlene Connell

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ORDBER DA''E : Ocktober 28, 1996

ORDER TIME : 12:49 BPM

ORDER NO. : 134345-0065

CUSTOMER NO: 10036A

CUSTOMER: David M. Debin, Esq
David M. Dobin, Esq
4555 Adams Avenue

Miami Beach, FL 33140

VALLEY FORGE FABRICS, INC,

INTO

VALLEY FORGE FLORIDA, INC.

*PLEASE NOTE EFFECTIVE DATE. THANKS!
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY
PLAIN STAMPED COPY

CONTACT PERSON: Carina L. Dunlap
EXAMINER'S INITIALS:
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I'LORIDA DEPARTMENT OF STATHE
Sandra B. Mortham
Sverotnry of State

Qctobor 29, 1996

GSC NETWORKS “\‘

CARINA L, DUNLAP
TALLAHASSEE, FL

SUBJECT: VALLEY FORGE FLORIDA, INC,
Ref. Numbor: P86000087208

ot

Woe havo received your document for VALLEY FORGE FLORIDA, INC. and the
authorization to debit your account in the amount of $122.50. However, the
document has not been fited and s belng returned for the following:

The first page of the document entitled "WITHDRAWAL OF AUTHORIZATION
TO DO BUSINESS IN STATE OF FLORIDA" Is not required 1o be flled with this

office.

On page 2 of the ARTICLES AND PLAN OF MERGER AND REORGANIZATION
(#5) it states tha! the registered agent shall be David M. Dobin ..... for the
surviving corporation VALLEY FORGE FLORIDA, INC. Page 3 (#6) states that
the registered agent of the surviving corporation VFFL shall continue to be the
registered agent for the surviving corporation until an amendment has besn filed.
Please clarify 5. and 6. of this decument. |s the surviving corporation amending
the registered agent? If so, please send a registered agent acceptance page
signed by the new registered agent.

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

If you have any questions conceming the filing of your document, please call
(904) 487-69086. w2

Darlene Connell “
Corporate Specialist Letter Number: 896A00049774 -

o

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

140

ARTICLES AND PLAN OF MERGER AND REORGANIZATION

Thaese Articlos and Plan of Mergor and Roorganization datod ﬁ?@k
Octobor 22, 1996 by and botwoon VALLEY FORGE FADRICS, INC., "«‘;,f;f?;_,\
a Nuw York corporation ("VFF-NY") and VALLEY FORGE FLORIDA, 1%{
INC., a I"lorida corporation ("VFFL") witnosumos that WIEREAS: v
1. The Sharcholdors and Diroctors of both VFF<NY and VFPL

have all unaniwmounly rosolved that pursuant to the Laws of the
Statos of Now York and Florida VPF-NY and VPFL bo morged into

a single corporatlon under the laws of Florida with VFFL bolng

the sole Surviving Corporation in a transaction quallfying as

a roorganization within the meaning of Soction 368{a)(1}({F)

of the Intornal Revoenue Code; and

2. The authorized capital stock of VIFF-NY consists of 200
shares of no par value Common Stock ("VFP-NY common stock") of
which sixty (60} shares are presently issued and cutstanding; and

3. The auwthorized capital stock of VFPL consists of 1,000
shares of $1.00 par Common Stock ("VFFL common stock") of which
sixty (60) shares are presently issued and outstanding; and

4. All Shareholders and Directors of both VFF-NY and VFPL have
unanimously ratified, adopted, and approved the Plan and Merger
on the terms and conditions set forth herein; NOW THEREFORE,

IN CONSIDERATION FOR the mutual promises, covenants, and
conditions set forth herein, the parties hereto hereby agree

to merge into a single PFlorida corporation, so that as of the
Effective Date hereof VFFL will be the sole Surviving Corporation
under the following terms and conditions:

1. These Articles and Plan of Merger have been duly ratified,
adopted, and approved by the attached unanimous written consents




ol all Shareholders and Directorn of both VPF-NY and VEFPL
ittachad horoto and made a part horeof.

2, Thao laws of both PFlorilda and Now York State pormit such
morgor and all partiou herotc have compliced with all puch laws
raquired to aeffect thiv mergor.

3. Tho Effcective Date of those Articles and Plan shall be
November 1, 1996, it boing intonded that filings be made and
bacomo effeoctive simultancously on that date with both the New
York and Florida Daepartments of Stata,

4, On tho Effective Date hereof the separato exlstence of
VPF-NY will cease, and VFF-NY will be merged i1uato VFFL which
as the Surviving Corporation shall automatically be vested with
and possess all rights, privileges, powers, contracts, agreo-
ments, factoring agreements, factoring relationships, bank
relationships, bank accounts, bank loans, property, leases,
account receivables, permits, licenses, assets, Ltrademarks,
copyrights, taxes, tax carry forwards, tax credlts, accounts
due, and assumes all liabilities and obligations previously
held by VFF-NY, of any and all nature whatsoever, including,
without limitation, all liabilities and obligations arising
out of the Factoring Agreement between VFF-NY and the CIT
Group/BCC, Inc. (successor by merger to Barclays Commercial

Corporation, f/k/a BarclaysAmerican/Commercial, Inc.) dated
April 38, 1986, and all attendant documentation; and all Share-
holder Agreements of VFF-NY with its VIPF-NY shareholders; all as
if VFFL had originally held them and been originally liable
thereunder.

5. The name and address of the Surviving Corporation upon
and after the Effective Date shall he VALLEY FORGE FLORIDA,
INC., a2 Florida corporation, 6881 NW 16th Terrace, Fort

Lauderdale, Florida 33309; and the Registered Agent shall be
Corporation Service Company, at 1201 Hays Street, Tallahassee,
Florida, 32301.




o, The Cortilicate of Incorporation, By-lawn, and Roglotored
Agont of VIIPL as in offcet on tho Bffective Date horoeol shall
continue to be tho Cortlifleato of Incorporation, By-laws, and
Reglotoroad Agout of tho Surviving Corporation until changed,
modiflod, or amendod as providod for by law,

7. Lach sharo of VFFF-NY common stock isoued and outstanding
ag of the Bffective Date harcef shall, by virtue of tho Morgor
and without any further action by tho holdor thareof, be
automatically convorted into one (1) fully paid share of VFFL
common stock, and all outstanding VFF-NY stock cartificates
shall theoreaftor automatically reprosent the equal numbor of
VFPFL shares., Such VFF-NY certificates may, but need not be,
oxchanged by tho holders thercof for egual certificates of VFFL,
the Surviving Corporation,

a. All issucd and outstanding shares of VFFL cnmmon stock

held by any party before the Effective Date shall by virtue
of the Merger immedlately and automatically cancel and cease
to exist as of the Effective Date.

9. All existing Shareholder Agreements with the shareholders
of VFF-NY shall carry over and remain in full force and effect
against VFFL, the Surviving Corporation, and the shareholders

thereof.

10. VFFL, the Surviving Corporation, agrees that it may be
served with process in New York State for only those actions
involving the pre-existing liability of a censtituent corporation
hereto that was previously amenable to suit in New York State,
and VFFL hereby designates the Secretary of State of New York

as its agent for service of process limited solely to such
actions and for no other purpose whatsoever. The post office
address to which the Secretary of State shall mail a copy of

such process served upon him is: Valley Forge Florida, Inc.,




6U81 NW 16th Torrace, lFort Laudordalo, PFlorida 33309, which
addrooy supersodon any provioun addrosus fillod with any party

whatsoovar,

11, LEffoctive immadiatoly with the filing heroof the Certificate
of Incorporation of Vallay Forge Florida, Inc., theo Surviving
Corporatlion, is horeby amonded to chango tho namo of tha
Surviving Corporation from Valley Forgo Florida, Inc. te VALLEY
FORGLE PPABRICS, INC,

12. ''hoseo Articles and Blan may be oxecuted in vounterparts,
all of which taken togethor shall constlitute ono and tho samo

Articles and Plan of Merger.

IN WITNESS WIUEREOF, the parties horato have executed theso
Articles and Plan of Merger tho date first above written for
the purposes expressed thorein.

Attachments: 1. VFF-NY Unanimous Written Consent
2, VFFL Unanimous Written Consent
VALLEY FORGE FABRICS, INC. VALLEY FORGE FLORIDA, INC,.

a New York corporation A Florida corporation
("VFF-NY") the Merged Corp. {"VFFL"} the Surviving Corp.

By: —th\MR/L«mu;E:\?)CB \

Danfel Dobin, President

Secretary gi@ggel L¥bezhian, Secretary

NOTARIZATIONS ON FOLLOWING PAGE




ACKNOWLEDGEMEN'TS

The foreqoing Articles and Plan of Merger were duly sworn to and
acknowledged before me under oath this 22nd day of October 1996
by DANIEL DOBIN, who is personally known to me, for the purposes
therein expressed.

IR G QN

f;{‘-ﬂ':'&,, KAREN A. ACKER
24 1Y MY COMMISSION # CC M50
% sf  EXPINES: February 20, 1990 .
X Borded Thru Notary Pubia Underwrtera Notary Public ¥ _CC3432¢
S e L S s e s s

The foreqgoing Articles and Plan of Merger were duly sworn to and
acknowledged before me under ocath this 22nd day of Octecber 1396 by
MICHAEL LIBERMAN, who is personally known to me, for the purposes
therein expressed.

o KAREN A. ACKER
AN MY COMMISSION # €0 M50 Ngran 0. Qahn
s 5] DXPIRES: Fabruary 20, 1954

TR Bonded Thu Notwy Public Undwvwinry

Notary Public #_S¢€3499320




UNANTMOUS CONSENT VIF-NY~-1

Wo the undersignod, belng all of the Shareholdern and Directors
of VALLLY FORGE FABRICS, INC,, a New York corporation {tha
“"Corporatlon"), herchy give our unanimous written consent Lo
the adoption of tho following corporate actions and raesclutions
pursuant to all applicable Naow York and Florida law:

1. The followinsg individuals wore duly appolnted and electad
as Officors and Dircctors of the Corporaticn to serve at the
digecretion of and under the control of the Sharcholders until
thelr succassors shall be duly elected and confirmed:

President: baniel Dobin
Vice President: Judy Dobin
Secretary: Michael Liberman
Treasurer: Michael Liberman
Directors {2): Daniel Decbin
Michael Liberman

2. The proposed Certlficate of Merger of Valley Forge Fabrics,
Inc. {a New York Corporation) into Valley Forge Florida, Inc.,

(a Florida Corporation) under Section 907 of the Business '
Corporation Law; and the Articles and Plan of Merger and
Reorganization; all providing for the re-incorporation of the
Corporation in Florida pursuant to Section 368{a)(1)(F) of the
Internal Revenue Code are hereby ratified, adopted, and approved.

3. The proper Officers of the Corporation are hereby authorized
and directed to enter inte and execute said documents on behalf
of the Corporation, and to take all further steps and action
necessary to effectuate said merger as soon as possikle on the

Effective Date thereof.




4, Thu incorporation of VALLEY FORGE FLORIDA, INC., ("VFFL")
@ Florlda corporation, by tha Officeru and Directors of tho
Corporation in connoction with the foregoing morger and tho
issuance of VI'YL stock pursuant theroto ia heroby ratified,
adoptod, and approvaod,

5, Tho propor Officers of the Corporation are heroby authorized
and directod to fila tho proper documantation putting said

mergor into offect with the proper Naew York and Florlida state
avthorities on behalf of the Corporation, and to take all further
steps and action necessary to offectuate said merger as soon as
pesnible on the Effective Date therecof.

6. All prior legal and lawful acts of the Corporation and its
Officers and Directors are hereby ratified, adopted, and
approved,

Dated: October =& , 19596

DIRECTORS (100%): ALL SHAREHOLDERS 100%:
{60 shares total)

D&"A‘% c(.v\,\ E C'quwjb

Daniel D&bin Daniel Dobin
(30 shares)

I N# L

_¥ichael ILikerman /Michﬁel Liberman

30 shares)




UNANIMOUS CONSENT VFFL-1

Wo tho undorsigned, being all of the Shareholders and Diroctors
of VALLEY FORGE FLORIDA, INC., a Florida corperation (tho
“Corporation”), horeby give our unanimous written consent to
the adoption of tho following corporate actions and resclutiono
pursuant to all applicable Florida and other law:

1. The following individuals were duly appolntod and clected
as Officors and Dircctors of the Corpeoration to serve at tho

discretion of and undor the control of the Shareholdors until
their successors shall be duly elected and confirmed:

President: Daniel Dobin
Vice Presldent: Judy Dobin
Secretary: Michael Liberman
Treagurer: Michael Liberman
Directors (2): Daniel Dobin
Michael Liberman

2. The proposed Certificate of Merger Under Section 907 of

the Business Corporation Law; and the Articles and Plan of Merger
and Reorganization; all between the Corporation and VALLEY FORGE
FABRICS, INC., a New York corporation ("VFF-NY") providing for
the re-incorporation of VFF-NY in Florida pursuant to Section
368(a)(1){F) of the Internal Revenue Code with the VFFL Corpor-
ation as the Surviving Corporation are hereby ratified, adopted,
and approved.

3. The proper Officers of the Corporation are hereby authorized
and directed to enter into and execute saild documents on behalf
of the Corporation, and to take all further steps and action

necessary to effectuate said merger as soon as possible on the
Effective Date thereof.




4, Tho propor OLflcurs of Lho Corporation arc heruby authorizod
and directed to [Lle tho propor documentation putting said mexgor
Into offoct with tho propar Now York and Florida stato
authoritios on behalf of theo Corporation, and to take all furthor
gtops and action necessary to cffectuate said worger as soon ns
possible on the Lffoctivo Date thoroeof.

5. All prior legal and lawful acts of tho Corporatlon and 1its
Officors and Directors are hereby ratificd, adopted, and

approved.

Dated: Octobar 22 , 1996

DIRECTORS (100%): ALL SHAREHOLDERS (1008):
(60 shares total)

Daniel Do ) iel Dobin.

//Z‘M {30 shares )w

/' MNithael Liferman Mi€hapi Lib
- {30 Bhares)




