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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secrotary of State

February 4, 1999

DESICNS IN MICA AND WOOD OF BOCA RATON, INC.
C/0 NICK PURIFICATO .
101 GLADES RD.

BOCA RATON, FL 33432

SUBJECT: DESIGNS IN MICA AND WOOD OF BOCA RATON, INC.
REF: F85269

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronice filing cover sheet.

The curzent name of the entity is as referenced above. Please correct
your document acecordingly.

Pleass add EXHIBIT 2 to the Articles of Merger and EXHIRIT 1_to the
Agreement and Plan of Merger.

Pleame return your document, along with a coOpy of this letter, within 60
days or your £iling will be considered abandoned.

If you have any quasgtions soncerning the filing of your document, please
call (BS0) 487-6906,

parlene Connell FAX Aud. #: H99000001834
Corporate Specialist fetter Number: B9SA00005082

Division of Corporations - P.O. BOX 6327 Tallahassee, Florida 82314
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FLORIDA DEPARTMENT QF STATE .
Ka e Harris
Secretary of State

January 25, 1999

DESIGNS IN MICA AND WOOD OF BOCA RATON, IRNC.
C/0 NICK FURIFICATO

101 GLADES RD.

BOCA RATOMN, FL 33432

SUBJECT: DESIGNS IN MICA AND WOOD OF BOCA RATON, INC.
and DESIGNS IN MICA AND WOOD OF NAPLEES, INC.
REF: F85269

We received your electronically transmitted document. However, the
document has not been f£iled. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet,

The current name of the entity is as zefarenced above. FPlease correct
yvour dosiment accordingly.

The SECOND SECTION of the Articles of Merger should contain the merging
corperation{s)} enly. The name of the surviving corporation ghould only
appear in the FIRST SECTION of the Articles of Mezger. Please correct

your document acoordingly.

The Plan of Merger was not received as mentioned witkhin your dogument.

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

If yon have any questions ¢oncerning the £iling of your document, please
ea2ll (850) 487-6906.

Darlene Connell FPAX 2Aud. §#: H9900Q001834
Corporate Specialist Lotter Numbar; 599400003120

Division of Corporations - P.O. BOX 8327 -Tallahassee, Flofida 32814



899400001834 3 ARTICLLES OF MERGER
‘ (Irolit Corpurations)

‘the {ollowing wticles of mcrger are subinitied in accordonce wilh the Ilorida Bus
pursuznt fo scction 607.4105, 19,3,

singss Corporation Act,
EXHIBIT 2 LI
First: “Ehic name and jurisdiction of the surviving corporation is:
Namg Jurisdictiun )
DESTGNS IN MICA AND WOUD OF BOCA RATUN. TNC, Flogids .
. - T . ;o Tn W@
Second: The rame and jurisdiction ol gach merging corporation is: 11;':;;11 tf; B
E::?i‘ f{g &-»-f"'%
Nane Jurisdiction _ “5;;'1 . T
R B
—_ e S
- T3 E ;
MESLCNS IN MICA AND_WOOD OF NAPLES, INC. . Florida A
= =
G ™
Thied: The Plan of Merper is attached.
Foorih: “The merper shall become effective on the dute the Adicles of Merper wee filed witle Yie Florida
Depaniment of State
ORr / /

(Faner a specific date. NOTE: An effeetive date camnat be piue W the date of filisg or aie
thae 90 days in e future.)

Fifth: Adoption of Merger by SUCviving corporalion - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adupicd by the shareholders of the surviving covporilive us _06/36/98

The Plan of Merger wis iniogted by the bomd of directors of the SUrviving corpoation on
i and shareholder approval was not required.

Sixth: Adoption of Merger by miergiog, corporation(s) (COMPLETE ONLY ONLK STATEMENT)
The Plan of Merger was adopled by the sharcholders of the merging corporation(s) on _06/30/98

The Plan ol Mesger was adopted by e board of directors of the merging corporition(s) on
—— . —-_ ind sharcholder approval was not required.

(Attach udditional sheets if necessury)

Prepared By: QOthel Turner & Comapany, Accountants
5787 W. Sunrise BlvAa.

Tel:

Plantation, FL 33313
(954} BB3=-2205

HIH000001834 3
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Seventh: SIGNATURES FOIR EA

Nuame of Corparation

Leglgns in Mica and

Wood of Buea Baton. fue.
Lexigns Lo Mica and
Wned of Naplea, Ince.

Typed vr Printed Name of Individund & Litle

Block Purifieaio. Presideat

Paul Purclffcate, Vice Presldent

H99000001834 3
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" PLAN OF MERGER
(Nua Subsidiarics)

The foltowing plan of suerger is sulainitted in compliatice with section 607, 1101, 15,5, and in accurdiuige
with the laws of any other applicable jurisdiction of incorporation.

First: The nume and juisdiction of the surviving corporation is:
Name _ S _ Jurisdictipn

DESTCNS TN MIGA AND WOOD QF BOCA RATON, INC.E” {a _

Second: The name und jurisdiction of cach_suergiog corpuration is: -

Name . - Juyisdiction
" _BESIGNS LN MICA AND WOOD OF NAPLES, INC.  piopqig —

Third: The ienns und conditions of the merger are as follows:

See Attachied Plan of Merger

Fourth: “Che manner and Lasis of converting the shares of each cotporition into shares, obligatious, or other
scewtities of the surviving corpuration ur uny other corporation vr, in whole o in pait, imte cash or other
property and the mannct and basis of converling rights to ocquire shares of cacli copuration into rights 1o
acquire shares, obligations, or uliicr sccuritics of the surviving or any othicr corpuration ur, in whole ot in part,

inlo cash or other properly are as follows:

See Atcachied

{Armach adelitionul shects if neccrsisy)

H95000001834 3



HYSODO

OWING MAY BE S15T° EGR'| APPLICABLE:

Amendments to the articles of incorperation of the surviving corporation are indicated below or attached as u
¢ahibit;

OR

Restated articles are attached:

Othur provisions reliting o the merger are os fullows:

H95000001834 3
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AGREEMEN'!‘ AND PLAN OF MERGER OF
DESIGNS IN MICA AND WOOD OF NAPLES, INC. .
WITH AND INTO DESIGNS IN MICA AND WOOD OF BOCA RATON, INC.

EXHIBET 1 _

THIS AGREEMENT AND PLAN OF MERGER is made and entered into a5 of June 30.
1998, by and between DESIGNS IN MICA AND WOOD OF NAPLLES, INC. ("NAPLLES"). a
corporation organized and existing under the laws of the State of Florida (NAPLES being
hereinaficr sometimes referved to us the "Merging Corporation”) and DLESIGNS IN MICA AND
WOOD OF BOCA RATON. INC. ("BOCA™, a corporation organized and existing under the
laws of the State of Florida (BOCA heing hereimlter sumetinies referred to as the “Surviving
Corporation®), suid lwo corporations being hereinafter sometimes referred to collectively as the
*Constitucnt Corporations™;

WHEREAS, the Board of Directors and Shareholders uf ench ol the Constituent
Corporations deem it advisable and in the best interests of the Constituent Corporations that
NAPLES be metged with and into BOCA, with BOCA beinyg the Surviving Corporation, under
and pursuant to the laws of (he State of Florida and on the terins and conditions set forth herein,

e

NOW THEREEFORE, the parties hereto agtee as follows:

ARTICLET

. MERGER
1.1 NAPLES shall be merged with and into BOCA in accordance with the laws of the
State of Flavida. The separate corporate existence of NAPLES shall therehy cease, and BQCA
shall be the Surviving Corporation.

1.2 The name which the Surviving Corpomtion is {0 have after the merger shall be
“DESIGNS IN MICA AND WOOD OF BOCA RATON, INC.”

1.3 On the Effective Time (as defined in Section 2.1 below), the separate existence ol the
Merging Corporation shall ccase. Except as herein otherwise speci fically set forth. from and
after the Effective Time the Surviving Corporation shall possess all of the rights, privilepes.
smmunities and franchises, 1o the extent consistent with its Articles of Incorporation, of the
Constitucnt Corporations. All the righls, privileges. powers and franchises of the Merging
Comoration, of a public as well as of & private nature, and all property, real, personsl and mixed
of the Merging Corparation, and al! debts due on whatever account to it including all choscs in
action and all and every other interest of or beloaging 1o it. shall be taken by and deemied to be
transterred to and vesied in the Surviving Corporation without further dct or deed: and af) such
property, rights, privileges, immunities and tranchises. of a public as well ax of a private nature,
and ul} and every other interest uf the Merging Corporation shall be thereafter as effectuutly the
property of the Surviving Corporation ag they were of the Merging Corpovation,

H290000Q1834 3 — e
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1.4 From and after (he Effcctive Time, the Surviving Corpuration shall be subject to all
the dutics and liabilitics of a corporation organized under the Florida Businuss Corporation Act
and shall be liable ind responsible for all the lisbilities and ubligations of the Constituent
Corporations. The rights of the creditors of the Constituent Corporations, or ¢f any porson
dealing with such corporations, or any liens upon the property of such corporativng, shall not be
impaired by this merger, and any claim existing ot action or pruceeding pending by or against
cither of such corporations miy be prosecuted to judgement as if this merger bad not taken place,
or the Sutviving Corporation may be procceded against or substituted in place of the Merging
Corporation. Except as otherwise specifically provided 1o the conteary herein, the identily,
existence, purposes. puwers, franchises, rights imrunitics and liabilities of the Surviving
Corpordtion shull continue unaffected and unimpaired by the merger.

ARTICLE Ui

The terms and conditions of the merger shali be as follows:

2.1 The merger shall become effective at 11:30 p.m.. on June 30, 1998, pursuant to
Florida Statute of Florida Business Cotporation Act. The time and date of such effcctiveness is
referred to in this Agreement as the “Effective Time.”

2.9 Prior to the Effective Time, the Constituent Corporations whall tirke all such setion as
shall be necessary or appropriate in order to effect the merger. Ifat any time afier the Eflective
Time. the Surviving Corporation shall determiine that any further conveyance. assignment or
other documents or any turther action is necessary or desirable in order lo vest in, or confiom to.
the Surviving Corporation full title to all ol the property. asscls, rights, privileges and franchises
of the Constituent Curporations, or cither of them , the otticers and directors of the Constituent
Covporations shall execute and deliver all such instruments and take all such fusther actions as
the Surviving Corporation may detcrmine to be necessary oF desirable in urder W vest in and
contirnt (o the Surviving Corporation title to and possession of all such property, asscts, rights,
privileges, immunities and frunchises, and otherwisc 1o carry ot the purposes of this Agrcement
and Plan.

ARTICLE 1l

CITARTER AND BYLAWS:
DIRECTORS AND OFFICLERS

3.1 The Articles of Invorpuration of BOCA, as in effect immediately prior the
Eftoctive Time. shall, sfler U merger, continue to be the Articles of Incorporation of the
Surviving Corporation wntit duly amended in accordance with luw, and #o change to such
Articles of Incorporation shall he effected by the merger.

H92000001834 3
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3.2 The Bylaws of BOCA. a5 in effect immedintely prior o the Viffective Time, shall,
after the merger, continue to be the Bylaws of the Surviving Corporation until duly amended in
accardance with law, and no change to such Bylaws shall be ctiected by the merger,

3.3 Thie persons who are the Eireclors and officers of BOCA immediately privr 1 the
Effective Time shall, after the merger, continue as the Directors and officers ol the Swviving
Corporation without cliaage, to serve, subject to the provisions of the Rylaws of the Surviving
Corporation. until their successors have been duly elected and qualificd in accordance with the
(aws of the State of Florida and the Articles of Incorporation and Bylaws of the Surviving
Corporation,

ARTICLEIV

CONVERSION OF SHARES

4.1 The Surviving Corporation presently has issued an outstanding one hundred (100)
shares of $1 par value comman stock (BOCA Cummon Stlock). BOCA Common S{ock is the
only outstanding shares of the Surviving Corporation.

4.2 The Merging Corporation presently bas issved an outstanding onc huadred (100)
shares of $1 par value common stock (NAPLES Common Stock).

4.3 At the Fffeclive Time, cach issued and outstanding shore of NAPLES Commaun Stock
shall be converted inte one (1) shate of BOCA Common Stock. After the Effective Time, each
holder of an outstanding certificale or certificates theretofore presenting shares ol NAPLES
Common Stock shall be required (o, surrender the same o the Surviving Comporation for
cancellation or transfer, and cach such holder or transferce will be entitled to receive cerlilicales
rcpresenting, onc (1) share of BOCA Common Stock. Until so surrendered or presented for
transfer, each outstanding centificate which prior to the Effective Time represented NAPLES
Commen Stock, shall be deemed aad treated for all corporate purposcs to roprosent the
ownership of one (1) share of BOCA Common Stock. No other cash, shares securilies or
ubligations will be distributed vrissued upon conversion of NAPLES Commons Stock.

ARTICILEV

MISCELLANEOUS

5.1 Notwishstanding anything herein lo the contrary, the Board of Direcfors ol either of
the Constituent Corporations may, in their sole discretion and at any lme prior Lo the filing with
the Secretary of State of Florida of the necessary Articles of Merpur piving effect to the merger,
by resolution duly adopted. abandon the merger if it shall deem such action necccssary. desirable
and in the best interests of the respective Constituent Corporation. Ln the cveni of such
determination and the abandonment of this Apreement wnd Man pursuant w the provisions of this

H292000001834 3
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Paragraph 5.1, the same shall become null and void and shatl have no further effect. Such
termination shail not give risc 10 any liobility oo the part of either of the Constituent
Corporations or its Directors, officers or sharcholders in respoct of this Agrecment and Plan.

5.9 The Shareholders ot NAPLES und BOCA dissenting to the Agreement and Plan shall
be entiticd, pursuant (o Florida Statute of Florida Business Act, to be paid the fair vidue of theic
sharcs upon complinnce with such statulory sections.

5.3 ‘This Agreement and Plan embodies the entire agreement between the potties therelo
and {here are no agrecments, uderstandings, restrictions or warranties between the parlics hereto
other than thuse sel lorth berein or herein provided for. - '

IN WITNESS WHEREQF, this Agreement and Plan has been sighed by the duly
authorized officers of the Constituent Corporations pursuant to the unthorizativn by the Board of
Directors and Sharcholders of the Constituent Corporations, all as of the day and year [irst sbove

writlen,
DESIGNS Wi 3.;;@&:,\ RATON, INC.
Dy:
(CORPORATE SEAL] .
ATTEST: . ,.
n m{;///”VL (.:waf_.-
N/ 1 Scerclary
1 > OF NAPLES, INC.
By: . A ._\Lﬁ—__
[CORPORATE SEAL}
ATTEST:

S

s Scorclasy

H85000001834 3
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DESIGNS IN MICA AND WOOD OF BOCA RATON, INC.”

UNANIMOUS WRITTEN CONSENT
TO INFORMAL ACTION BY THL SIIAREHOIL.DERS

The undersigned, being all of the shareholders DESIGNS IN MICA AND WOQOD OF

BOCA RATON, INC. a Florida corporation (the “Corporation™), de icreby waive any and all
requirements for the holding of meeting of the shareholders, do hercby wajve any and all
requirements for notice that disscnting shareholders arc entitled to be paid the fair valoe for
shares of the Corporation’s stock pursuant to Florida Statute of I'lorida Busivess Corporation Act
and du hercby unanimously take the foliowing actions and adopt the following preambles and
resolutions by signing their writtcn consent herelo:

199000001834 2

WHEREAS, in the opinion f this Board of Directors of the Corporation, it is advisable
and in the best interests of the Corporation that the Corporation be merged with and isto
Deesigns in Mica and Wood of Nuples, Inc. pursuant to the provisivns of the Florida
Business Corporzation Act; and

WHERFAS, the merger would be carried out in accordance with terms and provisions of
the AGREEMENT AND PLAN OF MERGER OF DESIGNS IN MICA AND WOOD
OF NAPLES, INC. WITI{ AND INTO DESIGNS IN MICA AND WOOD OF BOCA
KATON, INC. (The AGREEMENT AND PLAN OF MERGER™), a copy of which is
attached hereto as Exhibit 1 und hersby made a part hereof: and

WHEREAS, the Board of Directors of the Corporation has approved and adopted the
AGREEMENT AND PLAN OF MERGER and the ARTICLES OF MERGER OF
DESIGNS IN MICA AND WOOD OF NAPLES, INC. WITH AND INTG PESIGNS IN
MICA AND WOOD OF BOCA RATON, INC. (the “"ARTICLES OF MERGER™). a -
copy ol which is attached hereto as Exhibit 2 and hereby made a part hereof, and hsve
submitted the AGREEMENT AND PLAN OF MERGER und the ARTICLES OF
MERGER 1o the sharcholders to be approved and adopted: and

WHEREAS, in the opinion of the sharcholders of the Corporation. it is advisabic and in
the best interest of the sharehulders and the Corporation (hat the Corporation be merged
with and into the Design in Mica and Woad of Boca Raton, inc.

NOW TIEREFORE. BE {T RESOLVED, that the AGREEMENT AND PLAN OF
MERGER and the ARTICLES OF MERGER, as approved and adopted by the Board of
dircetors of the Corporation, be, and the same hereby are. approved und adopted: and

FURTHER RESOLVED, thai the undersigned shareholders do hereby waive and
relinquish any and all rights of dissenting shareholders provided by the Florida Buginess
Corporate Act: and



H92000001834 3

FURTHER RESOLVED, that the appropriate officers of the Corporation be, and they
hersby ate, authorized and directed to execute and file the AGREEMUNT AN PLAN
OF MERGIL and the ARTICLES OF MERGER in accordance will the Floride Husiness
Corporstion Act; and

FURTLIER RESOLVED, that the proper officers of the Corporation be, aind tiey hereby
are, authorized and ditected o do such scts and things and o exeeule such documents,
agreemetits, axd certificates in the name of and on behalf of the Corpuration, wnd to
Jeliver or {ile such documents, agrcements, and cerlificates when exceuled, wund Lo tuke
all such other action, withi any such person as in ieecssany (o ellectuate the merger, and (o
pay all filling fecs and uther foes, expenses and charges as they, or any ol them, ay
deetn necessary or appropriate to effectuate the AGREEMENT AND PLAN OF
MERGER and the full intent and purposes {hereof.

The undersigned, being atl of the sharcholders of the Corparativy, du heweby sonsent (o

al the actions described in the foregoing preambles oud resolutions. and said sections and
resulutinns shall have the seme foree and effects s if token at a duly constituted meeting ol the

sharcholders of the Corporation. '[his document shall be filed with the Scerctary of the

Corporation und shall be mode a part of the minutes of the Corporation.

IN WITNESS WHEREOF, the undersigned shareliolders have hereunto set their liands

and sculs on this ___ F© day of _ e 2= , 19547

BHAGAANRANAATOS A A
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DESIGNS IN MICA AND WOOD OF NAPLES, INC.

UNANIMOUS WRITTEN CONBENT
TO INFORMAL ACTION BY THE SHAREIIOLDERS

The undersigned, being all of the sharcholders of DESIGNS OF MICA AND WOOD OF
NABLES, INC., a Florida corporation {the "Corporatien”), do herehy waive any atid ali
reguirements for the holding of a meeting of the sharehotders, do hercby waive any and all
requirements tor tiotice that disscnting shareherlders arc catitied to be paid the fair value for
shares of the Corporation’s stock pursuant (o iorida Statute of Florida Business Corporation Act
and do hereby unanimously take the fallowing actions and adopt the following preambles antd
resolulions by signing their written consent hereio:

s in Mies A Re

Ine,

WHEREAS, in the opinion of the Board of Dircctors of the Corpuration, it is advisable
and in the best interest of the Corporation that the Carperution be merged with and o
Designs in Mica and Waood of Boca Raton, Inc. pursuant to the provisions of the Florida
Corporation Act; and

WIHEREAS, the merget would be caried out in accordance with the tetms and provisions
of the AGREEMENT AND PLAN OF MERGER OF DESIGNS IN MICA AND wWOOD
OF NAPLES, INC. WITH AND INTO DESIGN IN MICA AND WOOD OF BOCA
RATON, INC. (the "AGREEMENT AND PILAN OF MERGER") 4 copy of which is
attuched thereto as Exhibit | and hereby madc a part hereof; and

WHEREAS, the Board of Directors of the Corporation has approved and adopted the
AGREEMENT AND PLAN OF MERGER und the ARTICLES OF MERGER OF
DESIGNS IN MICA AND WwOOD OF NAPLIS. INC. WITTL AND INTO DESIGNS IN
MICA AND WOOD OF BOCA RATON, INC. (the "ARTIC LES OF MERGER") a copy
of which is attached hereto as Exhibit 2 and hereby made a part hereof, and have
submitted the AGREEMENT AND PLAN OF MERGER and the ARTICLES QF
MERGER 1o the shareholders to be appraved and adapted: and

WIIEREAS, in the opinion of the sharcholders of the Corporation, it i§ advisable and in
{he best intcrest of the sharcholders and the Corporation that the Corpuration be merged
with and into the Designs in Mica and Wood of Boca Raton, inc.

NOW THEREFORE. BE 't RESOLVED, that the AGREEMENT AND PLAN OF

MERGE‘.R and the ARTICELES OF MLERGER. as spproved and adapted by the Board of
Ditcctors of the Corporation, be, and the same hereby are, approved and adopted: and

H99000001834. 3
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FURTHER RESOLVED, thal {he undersigned sharehotders do hereby waive and
relinguish any and all rights of dissenling shareholders provided by IFlorida Stalue of the
Florida Busincss Corporafion Act; and

FURTHER RESQLVED, that the appropriate officers ol the Corpuration be, and they
herchy are, authorized und directed to exccute and file the AGREEMUNT ANID PLAN
OF MERGLER and the ARTICLES OF MERGER in accordunice with Florida Statue of
the Florida Business Corporation Act; and

FURTHER RESOLVED, that the propet oflicess of the Corporation be, ond they hereby
arc, awthorized and directed to do such aets and things and 1o exceute such documents,
agreemenls, and vertificutes in the name of and on beliadt ot the Corporation, aud
deliver or file such documcnts, agreements and cerltficales whien execuled, and o {ske all
sueh uther action, with any such person us is necessary (o eflectuate the merger, ams to
pay all liling fees and other foes, expenses and charges as they, or aay of them, inay decm
necessary or approapriate (o effectuate the AGREEMENT AND PLAN OF MLRGLUR and
the full intent and purpascs thereof.

The undersigned, being all of the shareholders of (he Curporation, do hereby conseat Lo

ali the aclions deseribed in the foregoing preambles and resotulions, and said actions and
resolution shall have tie stwne force nnd elfect as iFtaken at a duly constitulod meeting of the
sharcholders of the Curpuration. This document shall be filed with the Secretmy of the
Corporation amd shall be made a part of the Corporation,

and scals va thiy day of

A25000001834 -3

IN WITNESS WHLEREOF, the undersigued sharchulders have hicrcunto sel their hands
@;& , 1998, '
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DESIGNS IN MICA AND WOOD OF NAPLES, INC.

UNANIMOUS WRITTEN CONSENT
TO INFORMAL ACTION BY THE BOARD OF DIRECTORS

The undersigned, being all of the members of the Board of Directors of DESIGNS IN

+

MICA AND WOQOD OF NAPLES, TNC.. a Florida corporation {(the “Corpotation™). pursuant 10
the provisions of Flurida Business Corporation Act, do hereby waive any and all requirements
for the holding of a meeting of the Board of Directors of the Corporation und do hereby
unanimously take the following actions and sdopt the fullowing preambles and resolutions by
signing their written consent hereto:

H2000001834 3
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WHEREAS, in the opinion of thiy Board of Directors, it is advisahle and in the best
interest of the Corporation and its sharcholders that the Corporation be merged with and
nto Designs in Mica and Wood of Bocs Raton, ine. pursuant to the provisions of the
Florida Business Corporation Act; and -

WHLURLAS, the merger would be carricd out in accordance with the terms and provisions
of the AGREEMENT AND PLAN OF MERGLR OFF DESIGNS IN MICA AND WOOD
OF NAPLES, INC. WITH AND INTO DESIGNS TN MICA AND WOOD OF BOICA
RATON, TNC. {the “AGREEMENT AND PLAN O] MERGLER™), a copy of which is
attached hereto Exhibit | and hercby made a part hereof and

NOW, THEREFORE, BEIT RESOLVED, that the AGREEMUENT AN PLAN OF
MERGER be . and the same hercby is approved and adopled; and

FURTITER RESOQLVED, thit the ARTICLES OF MERGER OF DESIGNS IN MICA
AND WOOD OF NAPLES, INC. WITIT AND INTO DESLGN IN MICA AND W0ODR
OF BOCA RATON, INC. (The “ARTICLES OF MLERGLER”) a copy of which is attached
hereto as Lixhibit 2 and hereby made a part hercof, be, and the same hereby are, approved
and adopted; and

FURTHER RESOLVEL, that the AGREEMENT AND PLAN OF MlﬁR.(jER and the
ARTICLES OF MERGLR be submittcd to the sharchuolders of the Carporation to be
approved and adopted; and

FURT1ER RESOLVED, that upon such approval and adoption by the sharchulders. the
proper officers of the Corporation be, and they hereby arc, authorized and direcied to
execule e AGREEMENT AND PLAN OF MERGER and the ARTICLES OF
MERGER; and



|
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FURTHER RESOLVED, thul upon such approval and adoption by lhe sharchoider, the
proper officers of the Corporation be, and they herehy ure sullwrized and dirceted to do
all such acls snd things and to execule such dochments, agrectients and cortiticates in the
nume of und on behalfl of the Corporation, and to deliver or fHe such dovmnents,
apresments, ikl corlificates when executed, and to take o}l such other action, with any
such person, as is necessary (o effectuate the merger, and o pay all filing (ees and other
fees, expenses and charges as they, or any of them, may deem necessary of appropriate to
eftectuate the AGREEMENT AN FLAN OF MERGUR and the full intent and purposes
thereof. '

The undersigned, being all of the Directors of the Cuarporativi, do liercly consent o all
the actions deseribed in the foregoing preambles and solutions, und said actions and resulutions
shal lnve same force aud cifect as if taken at a duly constituled mecting of the Buwd of
1ectors of the Corporrtion, “F'his documcent shall be liled with the Secretary of the Corperation
shall be made a part of the minutes of the Corporation. This document may be signed in
cuueierparts.

IN WITNESS WHEREOQV, the winlersigned Directors hiave hereunto set hands and seals
onthis__Ze'? day of Cﬁ N Tz .

HO8000001834 3
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DESTGNS IN MICA AND WOOD OF BOCA RATON. INC 7

UNANIMOUS WRITTEN CONSENT
TO INFORMAL ACTION 8Y THE BOARD OF DIRLCTORS

The undersigned, being at of the members of the Bourd of Directors of DESIGNS IN
MICA AND WOOD OF BOCA RATON. INC., a Florida corporation {the “Corporation™)
pursuant to the provision of the Florida Busincss Corporation Act. do hereby waive any and all
requirements for the holding of a meeting of the Board of Directors of the Corporation wnd o
herchy unnnimously take the follawing actions and adopt the following preambies and
resolutions by signing their written consent hereto: o

f st Wi siens i joo Wou

WHERLAS. in the opinion of this Board of Directors, it is advisable and in the bust
intecests of the Corporation and its shareholders that the Corporation be merped with and
into Designs in Mica und Wood of Boca Raton. 1nc. pursuant to the provisions of the
Florida Pusiness Corporation Act; and

WHEREAS. the merger would be carried vut in accordance with the terms and provisions
of the AGREEMENT AND PLAN OF MERGER OF DESIGN IN MICA AND WOQOD
OF NAPLES, INC, WITHl AND INTO DESIGNS IN MICA AND WOOD OF BOCA
RATON, INC. (the “* AGREEMLNT AND PLAN OF MERGER™) a ¢copy of which is
attached hereto as Exhibit ) and hereby made 8 parl hercot: and

NOW, THEREFORE, BEIT RESOLVED, that the AGRELMENT AND PLAN QF
MERGER be, and the same hereby is, approved and adopted: and

FURTHER RESOLVED, that the ARTICLES OF MERGER O DLESIGNS IN MICA
QF NAPLES, INC,, wiTH AND INTO DESIGNS IN MICA AND WOOR OF BOCA
RATON. INC., (the “ARTICLES OF MERGER™), copy of which is attachcd heteto as
tixhibit 2 and hereby made a part hereof, be, and the same hereby are, approved and
adopted: and -

*URTHLER RESOLVED, that the AGREEMENT AND PLAN OF MERGER and the
ARTICLES OF MERGER be submitted to the shareholders of the Corporation 10 be
approved and adopted; and '

FURTHER RESOLVED, that wpon such apptoval and adoption by thic sharchiolders, the
proper officers of the Corporation be, and they hereby are. authorized and dirceted to
execute the AGREEMENT AND PLAN OF MERGER and the ARTICLLS OF
MERGER; and

H99000001834. 3
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FURTHER RESOL VLD, that upon such approval and sdoplion by the sbarcholders, the
proper olficers of the Corporation be, and they hereby are, authocized and dirccted to do
ol such acts and things nad o execuie such documents, agreements, ceriificates in the
name of and en behalf of the Corporation, an to deliver or file such documents,
agrcements and certificates when executed, and (o tuke all such other action, with such
person, as is nccessary to elfectuate the morger, and to pay all {iling fees and other fees,
expenses arl chiarges as they, or any of them, may deem necessory of appropriate to
efTectuate the AGREEMENT AND PLAN OF MERGLR and the full intent and purpose
thereof. )

" The undersigned, being nli of the Directors of the Corporation, do hercby consent o adi
actions described in the foregoing preambles and resolutions, and suid sections and resolutions
shall have the smne force and etlect as i) taken at a duly constiteted mecting of the Board of
Diccetots of the Corporation. ‘This decument shall be filed wills the Scerctary of the Corporation
and shall be made a patt of (he minutes of the Corporation. This document may be sipned in
couniceparis,

- IN WITNESS WHEREOF, the undersigned Dircctors have hereuinty set their hands awd

seals on this 20 day of (o 7 ez |, 19ZEs
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