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ARTICLES OF MERGER
OF
YIARMON FAMILY PARTNERSHIP, LTD.
(Merging Entity)
with and into
BARMON FAMILY LIMITED PARTNERSHIP
{(Surviving Entity)
The following srticles of merger are being submifted in acoordancs with section(s)
607.1108, G08.4382, and/or 620.203 of the Florida Statutes.
FIRST: The mxuct name, strest adfdress of its principat office, jurisdiction, and entity type
Tor the mexging entity is as followsr
HName igdi Emity Type i @
Harmon Family Parmership, Ltd.  Florida Limited Paytmership - = o
279 Nahenton Street wRl A
Newton Centre, MA 02459 ‘{1;_; w T
Florida Document/Registration Number: A00000000569 e
FEI Number: 65-0998893 . : :

SECONI3: The exact name, strect address of its principal ofice, jurizdiction, and :ntity o
type for the surviving entity is as follows:

Harmon Family Limited Parmership Massachnsctts Limited Parmership
275 Nahanton Strest
Newton Cenire, MA 02459

PFEI Nurnber: 65-D998893

THIRD: The attached Plan of Merger meets the requirements of sccfiona 667.1108,
608,438, 617.1103, and/or §20.201 of the Florida Statutes, nnd was approvad by cach iimited

partnership that ig a party to the merger in accordance with Chapters 607.617, 608, and/or 620 of
the Florida Staties.

FOURTH: The sitached Plan of Merger was spproved by the surviving entity ﬂw isa
patty to this merger in accapdance with the rospective laws of its juriadiction.

FIFTH: The surviving ontity hereby appoints the Florida Secretary of Statv as its agent
for substitute gervics of process puyauant ta Chapter 48 of the Florida Statutes, in auy procesding
10 enforce any obligation or rights of any distenting sharebulders, periners, and/or members of

each domestic corporation, parinership, limited partnership and/or limited Hability company that
is 8 party to the marpger.
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SIXTH: The surviving entity agrces to pay the dissenting shareholders, partuers, and/or
members of each domestic corporation, partaeyship, limited parmership and/or limited liahility
company that is a party to the merger the amount, if sny, to which they ars entitled under
sections 607.1302, 620,208, and/or §08.4384 of the Fiarida Starutes,

SEVENTH: The surviving entity bas obtained the written consent of cach general
partner that as a result of the mecger is now a general partner of the surviving entity pursusny to
ssctions 607.1108(S), 608.4381(2), and/or 620.202(2) of the Florids Statutas.

EBIGHTH: The merger iv permitied under the respeclive laws of all applicable
jurisdictions and is not prokibited by the limited partnership agreements of the merging entity or
the surviving entity. .

NINTH: This merger ehall became effsctive as of the date the Articles of Merger are
filed with the Flerids Department of State.

TENTH: The Articlos of Merger comply and wers executed in accordance with the laws -

of each purty’s upplicable jurisdiction.
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IN WITNESS WHEREOT the undsrsigned affirms and swears, under penaldes of

Aarmon Fanily Partoership, Ltd.,
2 Florids limited parinership

GENERAL PARINERS:

Famnily Trust under Aricle VII of the Herold
Harmon Revacable Trust, dated Februury'8,

dated February 8, 2002

el d Rt ueal,
Tudith Breznisk, Trustee

Florence Harmon Revocable Trast,

th Brezniak, Indivi

NHN 22880vi

ly

ury, that to the undersigned's knowledge and beiief, the foregoing statements are true as the
E‘Hay of December, 2003.

Hurmon Family Limited Partnership,
a Massachusetis imited partacrshlp

L

Family Trust under Article VII of thy Harold

Harmon Revocable Trust, dated February 8,
2002

By

Florence Harmon Revocable Trast, R
dated Pebruary 8, 3002 v

M Harmon, Individually 7

ith Brezriak, Imdividoally

16030 E0
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THIS AGREEMENT AND PLAN OF MERGER. (the "Mexger Agrocment”) iz made a3 of
Decamber 2003, by and between Harmon Family Limitsd Parmership, = Massachuactts limited
parinership ('New Harmon") and Harmon Farily Parmership, Ltd., a Florida limited partasrzhip
("0l Hanmon"), New Flarmon and Old Harmon arc sometimes zeferred to as the "Conmituent
Entifies."

WHEREAS, the Family Trust under Article VII of the Harold Harmon Revocable Trust,
dated February 8, 2002 by its Trustees, the Florence Hamroon Revecable Trust deted February 8,
2002 by itz Trustees, Mark Harmon as an individus] and Fudith Brezalak os an indlvidaoe], are the
goneral partners of New Harmon and Old Harmon, and deem it advisable and in the best mterest of
its Umilted parmers, that Ofd Hatmon merge with snd into New Harmon (the "Merger™).

Ten 2
T a2

NOW, THEREFORE, in consideration of the mutyal covenants, sgreements and provisions—

contained horcin, the partics do hersby adopt this Merger Agresment and do hereby agroe that DI

Haomon shall merge with and into New Harmon on the following terms, conditdons and-dther™
provisions: E ~
s

1. TERMS AND CONDITIONS Co e

Hd

p—

1.1 Maeer (a)Subject to the terms and conditions hereof, Old Harmon shall be —
merged with and into New Harmor, the scparste existence of Qld Yaymon shall cease and New
Hatreon shall be the surviving entity (the "Surviving Partnarship™), effactive upon ths daie when
Titis Merger Agreement or the Cantificate of Mergar svidancing this Metger Agrocment is filed with
the Secratary of State of The Commonwealth of Massachuserts (the "Effective Date™).

g

_ {t)  Theterms and conditiens of the Merger, as sct forth in this Mevgsr Agreament, were
anthorized and appraved by each Constituen? Entity in the manner and by the vota rexuired by the
Limited Pertnership Agreemcnts of New Hamion and Old Harmon (the "Partmershin Agresments'),
and tha laws of The Commonwenlth of Massachusetts and in accordance with the Florida Statutes in
she following manner. By unznimous written canseat of the genceal parmers and » majority consént
of litmited partnces of each Constituent Entity, providmg that 1the proposed Mergar was advisabis on
substantia]ly the ferms and conditions set forth or referred to in this Meyger Agreement md in the
best interests of New Eaymon and OId Hammag.

(c)  New Harmon, o8 the Surviving Partnership shall continue to exist and be govemed
by the Iaws of The Commonwealth of Mascachusetty, '

12 Suggession. On the Effective Date, the separate existence of Old Hammon shall
cease and it shsll be merged with and into New Harmon in ascondance with the provisions of this
Merger Agrecruent and the [aws of The Commonwealth of Massachusetts and Florida. Statutes, xad
New Harmon, as the Surviving Partmership shall possess all the estate, property, righic, privileges,
powers and franchises of Old Hapmon. All property. real, petsonal and mixed, including, without
limitation, all palents, trudemarks, licenses, registrations and other assety of every kind and
description and all debts due on whatever sccount, and all chosus in action, snd al! and every othex
interest of or belonging 10 or due to Old Harmon, shall be tranaferred to snd vested in the Surviving

qHY
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Partiecship without further act or deed, and all claims, demands proporty and other interests of Qid
Harmon shall be the property of the Snyviving Parmership. Thes title to all real estate vested in Old
Harmoon shall oot revert or be in spy way trapaired by reason of ths Merger, but shall be vegted in
the Surviving Partnctship. All acts, plans, policles, sgreements, swrangements,
approvals and authorizations of Old Harmen, its general partners, limited partners and officers and
ngents thercof that were valid and effective immediately prior 1o the Effective Datw shall be wien
for all purposes as the acts, plam, polices, agreements, wmngemeants, approvals snd authorizations
of the Surviving Partnership aad shall be as offtctjve and bmding thereof as the emme were with

respeot 10 Did Hanreon.

1.3 Conversion of Patnepship Juterssts. Upon the Effective Date, by virue of the
Meraer and without any Barther action on the part of the Constituant Entities or their rospective
parnes, sach partnership fpserser of Qld Harmon outstanding imrmediately prior w the Bifective
Dare shall be converted o a virtually identical memnbembip interest in the Swviving Partuership
with, each generul partuer und lirnited partner of the Surviving Pastnership having the same rights,
obligations und duties a5 puch partaer had as a gencal partner or Umited partner of Old Harmon,
including, without limitation, that the capital acoounts, capital contributions and shares of profits,
losses and distributions shall be as they were in Old Harmon immediately prior to the Merger.

I, SURVIVING PARTNERSHIT;
LIMITED PARTNERSHIP AGREEMENT AND GENERAL PARTNERS

21 Name The name of the Surviving Partnership from and after the Efective Date
shaill be "Harmon Family Limited Partnership.”

22 Lampied Putnership Agrpement. From and afier the Bffective Date, without any
further action on the part of Old Harmon or Wew Harmon, the Limitod Partnership Agreament of
New Harmonp, as in effeot on the Effeetive Dats, shal] be the Limited Partership Agreement of the
Survivizg Partnership, .

23 Gepemal Pagmers. The goneral partners of the Surviving Partiership ou and afisr they
EBffective Drie shall be: . a2
Tamr T3

Geogral Parinets Addrens wT W

e

Family Trust under Axticle VII of /o Florence Harmon, Trusteo 3

the Haroid fiarmon Revacable 77 Flarenoe Street, Apt. 204 N Lo
Trust, dsted Fobruary 8, 2002 Chesmut Hill, MA 02467 a4
Florence Harman Revoeabis Trust /o Flarence Hammoor, Trustee =
‘77 Florence Street, Apt. 204 W
Chestnnt Hill, MA. 02467
Judith Breznisk 43 Doumiin Roed
Newton, MA (2459
Mark Harmon 279 Nahanton Strect
Newton Ceaire, MA 02439
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24  Puposes. The purposcs of the Surviving Partniecship shall semaiu as set forih ip ifs
Limited Partnership Agreement.

HI. MISCELLANBOUS

31  Futher Asgurances. From time (o time, as and whea required by New Hamwon or
by its succosgors and zssigna including without limitation the Surviving Partuership thers shall be
exccuted and delivered on behalf of Old Harmen such desds and other instruments, and there ghall
be taken or caused to be taken by it such firther and other action, as shall be appropriate or
necessary in order to vest, perfeet in, o confirm of record or otherwise i the Surviving Parinerzhip
the title to and posscsalon of all the property, interests, assets, rights, privileges, jnmumities, powers,
franchises and authority of Old Heonon and atherwise to camy out the purposcs of this Merger
Agreement, and the gemeral partners of New Harmon are flly authorized in the name and on behaif
of Old Harmon or otherwise to take any and all such action and 1o execute and deliver any and al}

such deeds and othey instmments,

32 Amsydment. At any time afler tho duto bereof, this Merger Agraement may be
amended by the general partners of New Hammon and ©1d Harmon in any manner 23 may be
deteymined o be necesswry, desirable or cxpedivnt in order to clarify the inteniion of Me pactias
bereto or to offect or fucilitate the purpose and intont of this Merger Agreoment.

33 Abandoomini At any time before the Effective Date, this Merger Agreement may J
be teerminated and the Merger may be abandoned by either Old Harmon or New Harmon or both.

34  Coymerpats This Mage Agmemcul may be executed {n amy- number of
counterparts, each of which shall be deenied to be an original. Sien

U3ty
. Ony

[Signature Page Follows) - =
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IN WITNESS WHEREBOF, fhis Merger Agreement, having fivst been duly approved by the
Generg) Partners of Qid Harmon and New Harmon is hereby executed on behalf of each said

limpitcd partnership.

Harmon Famlly Partaecship, Etd,, Harmon Family Limited Parincrship,
a Florida Umited parinesship a Massachusetis limited partnsrship
GENERAL PARTNERS: P,

Family Trust under Azticle V1i of the Barpld Parnily Trus: undey Articlo VII of the Harold
Harmon Revocable Tiust, dated February 8, Hamorn Ravocable Trust, dated Fabyuary 8,
20602 2002

Bymw

o ”7%?/"/”/‘)) N, 7

Hauon, Tiustee on, Trustec -
sw%m@_f&gwg__ By S .
Yudyth Brezniak, Trustse TuAlth Breeniak, T
Florence Hamon Revocable Trust, Florence Hanmon Revocable Trust,
dated Fcbmary 8, 2002 datad Fcbhmary 8, 2602
By:35£—¢4‘~ﬁ~4y23’**5"“° By:;ﬁgb-coaft Su:gg?wuifif’
Fl : Flore on,.

on, Individusily i
% Brezntak, Ind:uduaﬂ% Jurh% Brezink, Mﬂ%

NHN 22870vI
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