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ARTICLES OF MERGER
Merger Sheet

e i G

MERGING:

INTERNATIONAL TEXTILES AND LACES INDUSTRY CORPORATION A
FLORIDA ENTITY

INTO

INTERNATIONAL TEXTILES AND LACES INDUSTRY CORPORATION LLC A
DELAWARE ENTITY. entity not qualified in Fiorida

File date: August 15, 2001

Corporate Specialist: Lee Rivers
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FLORIDA DEPARTMENT OF STATE
Ratherine Harris
Secretary of State
August 13, 2001

INTERNATTIONAY, TEXTILES AND LACES INDUSTRY CORPORATION
1570 MADRUGHR AVENUE

SUITE 200

CORAL GABLES, FL. 323148

SUBJECT: INTERNATIONAL TEXTILES AND LACES INDUSTRY CORPCRATION
REF: 549398

We racaived your alectrqaically Erznsmitred document, However, the
document has not been filed. Please make the following corrections and
refax the complate doeument, including the alectrenic ¥iling cover shaet.

The plan of merger must be attached/included.

Please return your docupent, along with a sopy of thisg letter, within &0
days or yeur filing will he cohaidered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 24E-6094.

Agnes Lunt FAX Aud. #: H01000089530
Decument Specialist letter Number: 901700046375

Divieion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of Stute
Aungust 14, 2003

INTERNATIONAL TEXTILES AND LACES INDUSTRY CORPORATION
1570 MADRUGA AVENUE

SUITE 200

CORAY. GABLES, FL 33146

SUBJECT: INTERNATIONAL TERTILES AND LACES INDUSTRY CORPORATION
REY: 348396

We received your electronically transmitted documenc. However, the
document has not been filed. Plaase make the follewing corrections and
refax the complerte document, including the elactronic Filing cover sheet.

The articles of mewger and plan of marqgar refer toc the "plan of
reorganization® they should state PLAN OF MERGER please ceowrect your
document. 2Also the street address of survivor’'s principal office in the
heme jurisdiction must be in the Plan of merger.

The articles of merger must reflect that the surviving entity appoints the
Florida Secretary of State as its agent for substiture service of process
Pursuant to Chapter 48, Floridy Statutes, in any Frocaeading to enforce any
cbligation or rights of any dissenting shareholders, RAFrtners, and/cr
menbers of each domestic corporation, partnership, limited partnership
and/er limited liahility company that is a party to the merger.

The plan of merder must contain any atratements that are required by tFe
laws of the jurisdiction{s) under which each Non—-Florida busines%?;,nt'gy -
i5 a party to the merger is formed, organized, or incorporated. . = .

et st
P s
Please return your document, along with a copy of this latter, within &0 ?Jﬁ
days or your filing will be conzidered abandoned. Ea Eéj
o, e .
If you have any guestions ecncerning the filing of yeur dosument, pl‘é_asgo )
call (B8E5Q) 245-6094. E;iﬁ v,
=2 T
Agnes Lunt FAX Aud. #: HO1060088530 S o
Bocument Specialist Lectar Numbar: 301AG0045482 >

Division of Corporations - P.Q. BOX 6327 ~Tallahassee, Florida 32314
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ARTICLES OF MERGER

of
INTERNATIONAL TEXTILES AND LACES INDUSTRY CORPORATION
{a Florida Corporation)

With and [ntn
INTERNATIONAL TEXTILES AND LACES INDUSTRY CORPORATION LLC
(2 Delaware Limited Liahility Corporation)

The following articles of merger are submirted in accordance with the Florida
Business Corporarion Act, pursuant 1o Sections 607,1107 and 607.1109.

Eirst: The name and jurisdiction of the surviving cormoration is:
N Turisdicr;
Internatiapal Textiles Ard Laces Industry Corporation LLC Delaware
Seennd: The name and jurisdiction of the merging corporation is:
N Lumiedic
International Textiles And Laces Industry Corporation Florida S L{ CI ’ﬁC{ Q?
Thixd: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are
filed with the Florida Departmen of State.
Fifth: The Plan of Merger was adopied by the sole member of the surviving
COIpoTATion on Angust _/ 2 »2001. , , , N
Sixth: - Fhe Plan of Merger was adop

ted by the sole sharehoelder and sole director of
the merging corporation on August I 3 » 2001, '

Spventh: The address of the principal office of the surviving corporation is 1401
Brickell Averme, Sunite 530, Miami, Florida 33131.

= <
T 2
Eighth: The surviving entity appoints The Flarida Secretary of Stare a5ifS agénr for
service of process in a procgeding to enforce any obligarion of the rights of dissentingshareh8ersTT}
if any, of the merging corporarion. Ty, o e
S o m
s
=% =
[#a]

w0
B
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IN WITNESS WHEREOF the parties to

these Articles of Merger have caused them 1o be
duly execured by their respective authorized offi

vers this day of August, 2001.

SURVIVING CORPORATION: MERGING CORPORATION:

International Textiles and - International Textiles and

Laces Industry Comoration LLLC Laces Induswy Corporation

(2 Delaware Limired Lishikiry Company) (2 HAZ?@M

William Downing, Sale Mﬁe’r Luis Parajon, Presifent

. o
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PLAN OF MERGER

INTERNATIONAL TEXTILES AND LACES INDUSTRY CORPORATION, =z
Florida corporation, and INTERNATIONAL TEXTILES AND LACES INDUSTRY

CORPORATION LLC, 3 Delaware limited liability corporarion enter into this Plan of Merger
as of the 13™ day of August, 2001.

RECITAL

The Board of Diirectors of INTERNATIONAL TEXTILES AND LACES INDUSTRY
CORPORATION (the “TTALIC™) and the Board of Managers of INTERNATIONAL

TEXTILES AND LACES INDUSTRY CORPORATION LLC {the “ITALIC LLC™) deem

it advisable and in the best interest of said corporations and their respective shareholder and
member that JTTALIC merge with and ime FTALIC LLC.

NOW, THEREFORE, in consideration of the premises, and the mutual covenants and

agreements herein contained, it is hereby agreed by and between the parties hereto that the

ITALIC shall be merged into ITALIC LLC in accordance with the applicable provisions of the

General corporation Law of the State of Delaware, as amended {the "DGCL") and Florida

0

——t
I=an
Business Corporation Act, as amended (the “FBCA”), and upon the following-

Paeyy —
ermswand
=S T
il (e} H
condinons; P e
nditions “i oo T
_ =
ot o
TERMS S o
== &
1.

S
Merger. In accordance with the laws and applicable provisions of the Taws of the
State of Delaware, ITALIC shall merge inro and become a part of FTALIC LLC or {“Surviving
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Corporation”). Upoen the effective daie of the Merger, the separate corporaie existence of

ITALIC shall cease. The effective date for the ransaction contemnplated hereunder shall be on
August 13, 2001.

2, Changes to Certificate of Incorporation. The Cerificate of Incorporation of the

Surviving Corporation shall be the Certificate of Incorporation of ITALIC LLC unil thereafter
amended in accordance with Delaware law

3. Changes to By-Laws. The By-Laws of the Surviving Corporation shall be the

By~Laws of ITALIC LLC uniil thereafter amended in accordance with Delaware law

4 Changes w Directors and Officers

The Managers and Oi:'fi?'qérs of the
[l C'

~11

Surviving Corporation shall be the cumrent Managers and Officers of ITALIC LI.:E.‘ unnﬁh: -

lrﬁ“’"

successors are duly elected and qualified. The current Sole Manager of ITALIC LLG 1s;

-vrf%
t")’

William Downing whose address is 140} Brickell Avenue, Suite 530, Miami, Flarida ?313 1“’
s,

Representations and Warranties.

=

e e
oy

\j{‘,’l}

{a) ITALIC represents and warrants as follows

(1)  Organization and Good Syanding, ITALIC is a corporation duly
organized, validly existing and in good standing under the laws of Florida and has the corporate
Power 1o camry on its business as it is now being conducted

2) thorization. The execution, delivery and performance of this

Plan of Merger by YTALIC has been duly and validly authorized and approved by all necessary
corporare and shareholder action.

(b}  ITALIC LLC represents and warrants as follows
(1) Qrpanization and Good Standing. ITALIC LLC is a limited
liability corporation duly organized, validly existing and in good standing under the laws of
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Delaware and has the corporate power 10 carry on its business as it is now being conducred.

(2)  Authorization. The execution, delivery and performance of this
Plan of Merger by ITALIC LLC has been duly and validly authorized and approved by ali
necessary corporate and mernber action.

6. Eifects of Merger. The Merger shall have the effect provided therefore by
Delaware law. As of the effective date of the Merger, ITALIC LLC shall syceeed to, without
other transfer, and shall possess and enjoy, ail the rights, priviiﬂgés, Immmitics, powers and
franchises both of 2 public and private natre, and be subject to all the resnictions disabilities
and duries of TTALIC; and all the property, rca! personal and mixed, and allrclc,bt:. §3§e on
whatever account, and all other causes in action, and all and every other interest oﬁt:s; Bel g:‘.
1o oy due ITALIC, shall he deemed 1o be wansferved 1o and vested in ITALIC LLC w@oupé;;

further act or deed, and ithe title to any property or any interest therein, vested in lTéuLIC 'Efaall

ZZ w
[a)

\

VG\

not revert 1o or be in any way impaired by reason of the Merger.

ITALIC LLC shall be responsible and liahle for all the liabilities and obligations of
ITALIC; and any claims existing by or against ITALIC may be prosecuted o judgment as if the
Merger had not occurred, or ITALIC LLC may be substitged in the place of ITALIC. The
rights of any cre&imrs of ITALIC shall not be impaired by the Merger. ¥TALIC LLC shall
execute and deliver any and all decuments which may be requtired for it to assume or otherwise
comply with any outstanding obligarions of ITALIC.

7 Share Canversion. Prior to the Merger, TTALIC LLC will have no outstanding
member interests. Upon the effective date of the Merger, all the outstanding shares of stock of
ITALIC shall be surrendered and canceled and the sharcholder of ITALIC shall receive, pro

rata, all of the membership interest in ITALIC LI.C.

w
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8. Further Assuramees. If at any time JTALIC LLC shall consider or be advised
that any further assignment or assurances in law are necessary or desirable 1o vest or 1o protect or
confirm of record in ITALIC LLC the title to any property or rights of ITALIC or 10 otherwise
carry out the provisions hereof, the proper officers and directors of ITALIC, as of the effective
date of tThe Merger, shall execure and deliver any and all proper assignments and assurances in
law, and do all things necessary and proper 10 vest, perfect or confirm tile to such Property or
rights in ITATIC £LC and to otherwise carry out the provisions hercof,

B, Abandonment or Amendment. At any time prior to the filing ot;sh& Cerrtﬁcate

T}
of Merger with the State of Delaware, Office of the Sceretary of Stawe, the proposeﬂ'MergTr mag-

‘ WL f_
be abandoned by the parties pursuant o this provision or amended by the action h“r‘the PRteSTY

__':‘:'_ = zj

. - . T
pursuant to this provision. X :.q c::* e’
P .a-" -\.:-—

18.  Approval of Shareholder and Boards of Directors. This Plan of“;‘Mﬁge?} has
been approved by, and the execution and delivery thereof authorized by, the Shareholder and by

the Board of Directors of YTALIC and by the Board of Managers of ITALIC LLC.

11.  Costs. All costs in connection with this Plan of Merger will be paid by iITALIC.

12.  Payment of Dissenters. Pursuamt w Section 262 DGCL and Fla Stat.
§ 607.1302, there are no dissenting shareholders since the sole sharcholder of ITALIC and the
sole rpember of ITTALTC LLC have consented to this Plan of Merger.

13.  Procedure. Each party will in a timely manner follow the procedures provided
by Defaware law in connection with the statutory merger including the filing of appropriate
Certificate of Merger, will cooperate with the other party, will act in good faith, and will tla!ce
those actions necessary or appropriate 1o approve and effectuate this Plan of Merger and the

transactions contemplated hereby.
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14.

Tax Consequences. It is the cxpress intenr and purpose of this Plan of Merger
that the wansacrion contemplated hereunder be weated under the internal revenue laws as a

liquidation. To ﬁus end, any ambiguity in this Plan of Merger shall be tesolved in an
interpretarion that will qualify this mansacrion as a liquidation.

INTERNATIONAL TEXTILES AND LACES
INDUSTRY CORPORATION, 2 Fiorida corporation

S A

" Luis Dérajon, President

INTERNATIONAL TEXTILES AND LACES
INDUSTRY CORPORATION LLC, 2 Delaware Hmited
liabiliry corporation
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