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Bureau of Corporate Records
409 East Gaines Streef '
Post Office Box 6327

Tallahassee, Florida 32314-6327

Re:  Merger of Steinfeld Properties, Inc. into World of Denim, Inc.

Dear Sir or Madam:

I am enclosing our firm’s check in the amount of $78.75 for filing of the enclosed Articles

of Merger in connection with the above corporations. Please provide us with a certified copy of the
Articles of Merger for our records.

Filing Fee $70.00
Certified Copy EFFECTJVE DAIE 875
TOTAL 4-1-90" 4 ¢7875

Your assistance in this matter is appreciated. Please call me if you have any questions or
problems in this regard.
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ARTICLES OF MERGER
Merger Sheet

MERGING:

STEINFELD PROPERTIES, INC., a Florida corporation, P95000079220

INTO

WORLD OF DENIM, INC., a Florida corporation, V15747

File date: July 26, 1999, effective August 1, 1999

Corporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahasgee, Florida 82314
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The undersigned, being the officers of WORLD OF DENIM, INC., a Florida corporation,
- and STEINFELD PROPERTIES, INC., a Florida corporation, authorized and required by Florida
Statutes Section 607.1105, to execute these Articles of Merger, do hereby execute this document
intending to comply with the requirements of Florida Statutes Section 607.1105. It is therefore
stated:

1. World of Denim, Inc., a Florida corporation, and Steinfeld Properties, Inc., a
Florida corporation, through their respective directors and shareholders, take the necessary steps to
merge Steinfeld Properties, Inc., with and into World of Denim, Inc.. The surviving corporation

shall be named World of Denim, Inc.

2. The effective date of the merger shall be August 1, 1999,

3. A copy of the Plan and Agreement of Merger between the two corporations is
attached to these Articles of Merger and thereby incorporated herein by reference, each corporation
having adopted the same at a meeting held for that purpose on July 19, 1999.

4, Of the 1,000 outstanding shares of the common stock, $1.00 par value, of World of
Denim, Inc., entitled to vote as a class upon the Plan and Agreement of Merger, the holders of
1,000 of those shares consented to and authorized the Plan and Agreement of Merger in
accordance with Section 607.1103, Florida Statutes.

5. Of the 2,000 outstanding shares of the common stock, $.01 par value of Steinfeld

Properties, Inc., entitled to vote as a class upon the Plan and Agreement of Merger, the holders of
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2,000 of those shares consented to and authorized the Plan and Agreement of Merger in
accordance with Section 607.1103, Florida Statutes.

IN WITNESS WHEREOF, World of Denim, Inc. and Steinfeld Properties, Inc., have
caused these Article of Merger to be signed in their respective corporate names by their respective

presidents and their respective secretaries, with the seals of the corporations affixed, this g‘f!day

of July, 1999.
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PLAN AND AGREEMENT OF MERGER

OF

WORLD OF DENIM. INC. and STEINFELD PROPERTIES INC.

THIS PLAN AND AGREEMENT OF MERGER, dated July ./ ‘Z . 1999, by and between
WORLD QF DENIM. INC. | a Florida corporation, hereinafter referred to as Transferee., and
STEINFELD PROPERTIES, INC.. a Florida corporation, hereinafter referred to as Transferor.

WITNESSETH:

WHEREAS, Transferor is a corporation duly organized and existing under the laws of the
State of Florida: and

WHEREAS. Transferee is a corporation duly organized and existing under the laws of the
State of Florida: and

WHEREAS, Transferor and Transferee have agreed that Transferor shall merge into
Transferee upon the terms and conditions and in the manner set forth in this Agreement, and in
accordance with the applicable laws of the State of Florida.

NOW. THEREFORE, in consideration of the mutual covenants, agreements, provisions,

erants, warranties and representations contained in this Agreement, and in order to consummate the

transactions described above, Transferor and Transferee, the constituent corporations to this .

Agreement. agree as follows:

I. Transferor and Transferee agree that Transferor shall be merged into Transferee, as
a single corporation, upon the terms and conditions of this Agreement, and that Transferee shall
continue under the laws of the State of Florida as the surviving corporation (the *“Surviving
Corporation™), and they further agree as follows:

a. The purposes, the registered agent, the address of the registered office,
number of directors and the capital stock of the Surviving Corporation shall be as appears
in the Articles of Incorporation of Transferee as on file with the office of the Secretary of
State of the State of Florida on the date of this Agreement. The terms and provisions of the
Articles of Incorporation are incorporated in this Agreement. From and after the effective
date and until further amended, altered or restated as provided by law, the Articles of
Incorporation separate and apart from this Agreement shall be and may be separately
certified as Articles of Incorporation of the Surviving Corporation. =~

b. By-Laws of Transferee in effect on the effective date shall be the By-Laws =

of the Surviving Corporation until they shall be altered, amended or repealed, or until new
By-Laws are adopted as provided therein.
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c. The persons who upon the effective dat> of the merger shall constitute the
Board of Directors of the Surviving Corporation shall be the persons constituting the Board
of Directors of Transferee on the effective date. If on the effective date of the merger any
vacancy exists on the Board of Directors of the Surviving Corporaticn. that vacancy may
be filled in the manner provided in the By-Laws of the Surviving Corporation. The
Directors of Transferee are David R. Steinfeld and Vera J. Steinfeld.

d. The persons who upon the effective date of the merger shall constitute the
officers of the Surviviag Corporation shall be the persons constituting the officers of the
Transferee on the effective date. The officers of Transferee are as follows:

David R. Steinfeld President
Vera J. Steinfeld Vice President
David R. Steinfeld Secretary and
Treasurer
2. This Agreement has been consented to by the shareholders of Transferor and

Transferee (the “Constituent Corporations™) in accordance with §607.0704 of the Florida Business
Corporation Act, on July 19,1999. : o

-

3. The merger of Transferor and Transferee shall become effective on August 1, 1999
(the “Effective Date™}.

4. When this Agreement shall have been approved, signed. acknowiedged and filed,
the separate existence of Transferor shall cease and Transferor shall be merged into the Surviving
Corporation in accordance with this Agreement, and the Surviving Corporation shall continue
unaffected and unimpaired by the merger and shall possess all of the rights, privileges, powers,
franchises. patents. trademarks, licenses and registrations, both of a public and private nature, and
shall be subject to all the restrictions, disabilities and duties of the Transferor so merged, and ali
and singular the rights, privileges. powers, franchises, patents, trademarks, licenses and
registrations of the Transferor; and all property, real, personal and mixed, and all debts due to the
Transteror on whatever account as well as for stock subscriptions as all other things in action or
belonging to the Transferor shall be vested in the Surviving Corporation; and all property, rights,
privileges, powers. franchises, patents. trademarks, licenses and registrations and every other
interest thereafter shall be as effectually the property of the Surviving Corporation as they were of
the Transferor: and the title to any real estate, whether vested by deed or otherwise in the
Transferor under the laws of the State of Florida, or any other state where real estate may be
located. shall automatically vest in the Surviving Corporation and shall not revert or in any way be
impaired by reason of the merger. provided that all rights of creditors and all liens upon the
property of the Transferor shall be preserved unimpaired; and all debts, liabilities and duties of the
Transferor shall then attach to the Surviving Corporation and may be enforced against it to the
same extent as if those debts, habilities and duties had been incurred or contracted by it.
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5. Onthe Effective Date. by virtue of the merger and without any action on the part of
the shareholders of the parties hereto. all common stock in each of the corporations that are a party
hereto shall be surrendered. Thereaiter. the 1.000 authorized shares. $1.00 par value. of the
Surviving Corporation shall be reissued as follows:

600 shares to David R. Steinfeld and Vera I, Steinfeld. as Co-Trustees of the David
R. Steinteld Revoeable Trust dated March 10. 1992,

400 shares to Vera J. Steinfeld and David R. Steinfeld. as Co-Trustees of the Vera
J. Steinfeld Revocable Trust dated March 10, 1992,

0. As soon as practicable after the effective date. Transferee shall issue and deliver, in
accordance with this Paragraph 6. to the shareholders of Transferor and Transferee certificates for
the number of whole shares of Transferee stock to which they shall have become entitled under
this Agreement. After the effective date of the merger. each of those Transferor and Transferee
shareholders may surrender his or her certificate or certificates previously representing Transferor
and Transferee stock to Transferee. and thereafter shall be entitled to receive in exchange a
certificate or certificates representing the number of shares of Transferee stock to which they shall
have become entitled under this Agreement. Until sunendered, each outstanding certificate that,
before the effective date of the merger. represented shares of Transferor stock shall be deemed for
all corporate purposes. other than payment of dividends, to evidence ownership of the respective
share of Transferee stock into which they shall have been converted.

7. Transferor and Transferee shall each take all appropriate corporate action to comply
with the applicable laws of the State of Florida in connection with the contemplated merger.

8. Upon the effective date the transfer, the books of Transferor shall be closed and no
transfer of shares of Transferor stock shall be made or consummated thereafter.

9. In case at any time after the effective date the Surviving Corporation shall
determine that anv further conveyance, assignment or other document or any further action is
necessary or desirable to vest in the Surviving Corporation full title to all properties, assets, rights,
privileges and franchises of Transferor, the officers and directors of the Transferor shall execute
and deliver all instruments and take all action the Surviving Corporation may determine to be
necessary or desirable in order to vest in and confirm to the Surviving Corporation title to and
possession of all those properties. assets, privileges and franchises, and otherwise carry out the
purpose of this Agreement.

10. This Agreement embodics the entire agreement between the parties. There have
been and are no agreements, covenants. representations or warranties between the parties other
than those expressly stated or expressiy provided for in this Agreement.

11. This Agreement is made pursuant to and shall be construed under the laws of the .

State of Florida. [t shall inure to the benefit of and be binding upon Transferor and Transferee, and
their respective successors and assigns: nothing in this Agreement, expressed or implied, is

-
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intended to confer upon any other person any rights or remedies upon or by reason of this
Agreement. :

12. . Notwithstanding anything to the contrary contained herein, this Plan and
Agreement of Merger may be terminated by the Board of Directors of either of the corporations
which are a party hereto at any time prior to the filing of the Articles of Merger.

13, [t is the intent of the parties that this Plan and Agreement of Merger comply with
Section 368(a) of the Internal Revenue Code.

IN WITNESS WHEREOQF., World of Denim. Inc.and Steinfeld Properties, Inc. have
caused this Plan and Agreement of Merger to be signed in their corporate names by their respective
Presidents and their respective Secretaries, with the seals of the corporations as of the day and year
first above written,

B

ATTEST:

Vera J. Steinfd. Secretary, S

[Corporate Seal]

ATTEST:
Vera J. Steinf@. Sefcrctary é/ _ - . )

[Corporate Seal]
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