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CORPORATE OQFFICE
147 Australian Avenue
Palim Beach, FL 33480
Tel: (561) 659-0615
Fax:(561) 659-1985

Florida Secretary of State
Division of Corporations
PO Box 6327
Tallahassee, FL. 32314
Aun: Ms. Louise Jackson

RE: Articles of Merger of The Mohawk Corporation into Spencer,
White, & Prentis Foundation Corporation

Dear Louise:

I have enclosed duplicate original Articles of Merger regarding the above
two corporations which have been signed by the President of each
corporation. [ have also enclosed a check in the amount of $122.50 made
payable to the Florida Secretary of State to cover the filing fee for this
document ($35.00 for each of the two corporations and $52.50 for the
certified copy fee). 1 have also enclosed a photocopy of the Articles of
Merger filed with the Massachusetts Secretary of State on July 1, 1997 as
previously sent to you,

Please process the enclosed articles at your earliest possible convenience
and forward me a copy of the same once completed. 1 thank vou for your
assistance and ask that you feel free to telephone me with any questions.

Very truly yours,

Spencer, White & Prentis Foundation Corporation e, 2
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ARTICLES OF MERGER
Merger Sheet

MERGING:

THE MORAWK CORPORATION, P84000044942, a Florida corporation

INTO

SPENCER, WHITE & PRENTIS FOUNDATION CORPORATION, a
Massachusetts corporation, F940005062553

File date: August 11, 1897

Corporate Specialist: Carol Mustain

Diviaion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




S8TATE OF FLORIDA
ARTICLES OF MERGER

Merger. The Mohawk Corporation, a Florida corporation shall

merge into Spencer, White & Prentis Foundation Corporation,
a Massgsachusetts corporation. Spencer, White & Prentis

Foundation Corporation shall be the surviving corporatipn.

corporation, effective July 1, 1997, date of filiagiin<>
Massachusetts.) e

[y
r‘, -

Effective bate. Immediately upon f£iling. (As tq%S?rviﬂ1ng
1

Articles of Organization of Surviving Cor oratlonJ“fThis«
merger shall effect no changes to the Articles of P
Organization of the surviving corporation.

™
Adoption of Plan of Merger, The merger herein is farther
described in that certain Agreement and Plan of Merger dated
June 23, 1997, a copy of which is attached hereto and made a
part hereof as EXHIBIT A, which agreement was duly adopted
by the directors of Spencer, White & Prentis Foundation
Corporation on June 23, 1997 and by the sole shareholder of
The Mohawk Corporation on June 23, 1997.

Statement of Manner of Adoption. Shareholder adoption of
the merger herein was not required of Spencer, White &
Prentis Foundation Corporation pursuant to the provisions of
Chapter 156B, Section 78(c) (2} which allows for adoption of
merger by consent of the directors of a Massachusetts
corporation provided that the agreement of merger does not
amend the Articles of Organization of the surviving
corporation, that shares to be issued in the merger do not
exceed 15% of the outstanding shares prior to the merger,
and that issuance of any previously unissued stock in the
merger is duly authorized by the directors. No amendment to
the Articles of Organization of the surviving corporation
shall occur by reason of the within merger. No shares will
be issued or exchanged in the within merger.

Florida Secretary of State’s Office Filing. This document
is intended to comply with the prowvisions of Section
607.1105 of the Florida Business Corporation Act.

Spencer, White & Prentis Foundation

Corporgition
Aosysz 41997 Vegﬂ/ﬂ zﬁf

Date:

Brian M., LaRue
President

The Mohawk Corpora

Agus7 &.1997

Date

President




EXHIBIT A

GREEME

This Agreement and Plan of Merger (the "Agreement") is
entered into on this day of June, 1997 by and between
Spancer, White & Prentis Foundation Corporation, a Massachusetts
corporation having a place of business in Swansea, Massachusetts
("SWP") and The Mohawk Corporationm, a Florida corporation having
a principal place of business in Palm Beach, Florida ("Mohawk") .

WITNESSETE

WHEREAS, SWP is a corporation duly organized under the laws
of the Commonwealth of Massachusetts on April 29, 1993, with
authorized capital stock of Ten Thousand (10,000) no par value
common shares, One Thousand Six Hundred Seventy Five (1,675) of
which are presently issued and outstanding;

WHERERB, Mohawk is a corporation duly organized under the
laws of the State of Florida on June 13, 1994, with authorized
capital stock of One Hundred (100) no par value common shares,
One Hundred (100) of which are presently issued and outstanding;
and

WHEREAS, the directors of SWP and the stockholder of Mohawk
mutually desire that Mohawk be merged into SWP with SWP to be the
surviving corporation on such terms and conditions as are set
forth herein.

HNOW THEREFORE, in consideration of the nominal sum of One
Dollar {$1), the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows.

1. Representations of SWP. SWP hereby represents, to the
best of its knowledge, the following:

1.1 Chapter 156B, Section 79 of the Massachusetts
General Laws, as amended, allows for a foreign corporation to be
merged into a Massachusetts corporation with the Massachusetts
corporation surviving.

1.2 Chapter 156B, Section 78 of the Massachusetts
General Laws, as amended, allows for such a merger without the
consent of the stockholders and instead by a vote of the
directors provided that such merger: (i) will not change the
name, authorized capital, or Articles of Organization of the
survivor; (ii) will not affect authorized but unissued shares of
stock; and (iii) will not result in the issuance of any
authorized but unissued stock.

1.3 SWP, through its duly authorized directors and
officers, has the power to enter into and perform under this
Agreenent,




1.4 Mohawk has had the opportunity to review the
corporate and financial records of SWP, and those records
provided to Mohawk, if any, are correct and accurate.

1.5 There are no actions pending or threatened against
SWP which if adversely determined would materially and adversely
affect SWP, and the merger contemplated herein will not
constitute a breach of any agreement to which SWP is a party.

1.6 The consent of the directors of SWP to any action,
including the merger contemplated herein, requires the
affirmative consent of a majority of the directors entitled to
vote thereon. The present directors of SWP are as evidenced on
the Clerk’s Incumbency Certificate of even date herewith.

2. Representations of Mohawk. Mohawk hereby represents,
to the best of its knowledge, the following:

2.1 Title 36, Section 607.1107, of the Florida General
Laws, as amended, allows for a Florida corporation to be merged
into the corporation of another state with the foreign
corporation surviving, provided that the laws of the state of the
surviving corporation allow such a merger.

2.2 The sole shareholder of Mchawk, by consent of even
date herewith, has authorized such merger in all respects.

2.3 Mohawk, through its duly authorized directors and
officers, has the power to enter into and perform under this
Agreement.

2.4 SWP has had the opportunity to review the
corporate and financial records of Mohawk, and those records
provided to SWP, if any, are correct and accurate.

2.5 There are no actions pending or threatened against
Mohawk which if adversely determined would materially and
adversely affect Mohawk, and the merger contemplated herein will
not constitute a breach of any agreement tc which Mohawk is a
party.

2.6 Mohawk does not at the present time and has not at
any time: (i) had any assets or liabilities of any material
nature; (ii) conducted business or otherwise operated as an
ongoing business enterprise in any material respect; and (iii)
had a value above and beyond a nominal value, such as One Dollar

(51).

3. Plan _of Merger. SWP shall pay the sum of One One-
Hundredth of One Dellar ($.01) in exchange for each and every one
of the issued and outstanding shares of stock of Mohawk. No
stock, fractional stock, or other consideration than that stated

~p.agt 2




above shall be otherwise exchanged for the issued and outstanding
shares of Mohawk. The parties agree and acknowledge that based
on the provisions of Section 2.6 herein, such consideration,
although nominal, represents the full and fair value of the stock
of Mohawk. All stock of Mohawk shall be immediately retired and
canceled as of the date hereof.

4. Closing. The closing of the merger contemplated herein
shall occur of even date herewith at the offices of SWP, or at
such other place as the parties may designate.

5. No Brokexs. The parties represent that no brokers have
been involved in this transaction, and that no broker'’s fee shall
be due hereunder.

6. Surviving Coxporatjon. SWP shall be the surviving
corporation hereunder. There shall be no change in the name,
capital structure, authorized or issued stock, voting rights,
internal governance, bylaws, Articles of Organization, purpose,
or general operations of SWP as a result of the merger
contemplated herein.

7. Notices. All demands, notices, requests, and other
communications hereunder shall be in writing and shall be deemed
to have been duly given and received: (i) if mailed, addressed
as set forth herein, on the date that the same is deposited in
the United States registered or certified mail, return receipt
requested, postage prepaid, or; (ii) if by facsimile or hand
delivery, addressed as set forth herein, on the date delivered to
or received at the premises of the other party. All notices
hereunder shall be addressed as indicated below or as otherwise
specified by the parties hereto by notifying each other of the

same in writing from time to time.
3. ke la Gg
(a) To SWP: Mre—FohmBE—aeng—Je.
vice—PEeeident-Siﬁza£72hq;
Spencer, White & Prentis ‘Foundation
Corporation

6 Colletti Lane
Swansea, MA 02777

(b} To Mohawk: Mr. Brian M. LaRue
Director
The Mohawk Corporation
147 Australian Avenue
Palm Beach, FL. 33480

8. e H H iffect. This
Agreement supersedes all prior negotiations and agreements,
whether written or oral, between the parties hereto, and sets
forth the entire understanding and agreement of the parties
hereto with respect to the transactions contemplated hereunder.

rpagt 3




This Agreement shall be binding on, inure to the benefit of, and
be enforceable by the parties hereto and their respective heirs,
eéxecutors, administrators, successors, assigns, and distributees.

9. Assignment. This Agreement, whether in whole or in
part, may not be assigned, transferred, or pledged by any party
hereto whether by operation of law or otherwise, without the
written consent of the parties hereto.

10. Amendment. No modification or amendment of this
Agreement, whether in whole or in part, shall be effective unless
made in writing and signed by the parties hereto.

11. Governing Law. This Agreement shall be construed and
enforced in accordance with the laws of the Commonwealth of
Massachusetts,

12. Recjtals. Any and all recitals herein set forth are
hereby deemed to be true and correct, and shall further be deemed
incorporated by reference into and a part hereof.

13. Further Assurances. After the date of closing of the
transactions contemplated hereunder, the parties hereto shall
execute and deliver such further and other instruments and items
as any of the parties hereto may reasonably request, or as may be

;easonably hecessary to effectuate the transactions contemplated
erein,

14. Confjidentiality; Disclosure of Information. The

parties hereto agree and acknowledge that their respective
businesses and affairs constitute confidential information for
purposes hereof. Any information, records, customer lists,
books, processes, procedures, or other information of any kind or
nature not generally available to the public regarding any other
party hereto (the "Confidential Information") which may have been
revealed or discovered during the negotiations of the
transactions contemplated hereunder regarding any of the parties
hereto shall not be communicated, transferred, divulged, or
appropriated for use by a party hereto, whether for such party’s
use or for the use of a third party, without the prior written
consent of the other party hereto regarding whom the cConfidential
Information is related.

14.1 In the event of a breach or threatened breach by
a party of these provisions, the other party shall be entitled to
an ex-parte injunction restraining the breaching party from such
breach or threatened breach. Nothing herein shall be construed
as prohibiting the party entitled to remedies from pursuing any
other remedies that may be available tec it for such breach or
threatened breach, including the recovery of damages. Each party
recognizes the right of the other party to injunctive and/or
other equitable relief related to this section, and shall not

vp.agt 4




contest the same or urge in any such action or proceeding that an
adequate remedy at law exists. These covenants and obligations
shall survive any closing hereunder and/or the termination of
this Agreement and shall remain in full force and effect in
perpetuity.

14.2 Notwithstanding the foregoing, the provisions of
this section regarding non-disclosure shall not apply to
reasonable disclosures made in good faith, and with due care
exercised by all involved parties, to legal, financial, or other
like professionals whose services are retained by the parties
hereto during the negotiation of the transactions hereunder.
Upon request of any party hereto, all Confidential Information
and all copies thereof shall be immediately returned to the
criginator of the same.

15. Time of the Essence. Time shall be of the essence with
respect to each and every one of the various undertakings and
cbligations set forth herein.

IR WITNES8 WHEREOF, the parties hereto have executed this
Agreement on the day and year first above written.

Spencer, White & Prenti
Foundatio




CO 79 1CM-10/80 D830979

The Commontuealth of Mussachusetts

William Francis Galvin FEDERAL IDE?. . IFICATION
Secretary of the Commonwealth N 04-3184591
\ - NO Spencer, White
: ONE ASHBURTON PLACE A TR
sx.}r,' nes BOSTON, MASS. 02108 FEDERAL IDENTIFICATION
NO.__65-0496605
Mohawk
ARTICLES OFXGONSQKIRATION® MERGER® |
PURSUANT To GENERAL LAWwS, CHAPTER |56B, SecTion 79 N
Spencer, White & Prentis Foundation Corporation (, :
The fee for filing this certificate is prescribed by General Laws, Chapter 1568, Section 114, 59.. ,
Make checks payable to the Commonwealth of Massachusetts. C A0
L] » . ™ t Cl 3*
IONSGIETION - g
MERGER® OF The Mohawk Corperation kot e 2

S (‘,‘;‘:,L(t' . Liihtd & E(/,g“'\ E;.MJ,'J’,.

4

S
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{ A,

into

the constituent corporations

~ Spencer, White & Prentis Foundation

retrporaticn

XXWOERVSOREHEE® one of the constituent corporations® organized under the laws of ... Magsachusetts
as specified in the agreement referred to in Paragraph [ below.

The undersigned officers of each of the constituent corpdrations certify under the penalties of pesjury as follows:

L. An agreement of BASELHKREN® merger® has been duly adopted in compliance with the tequirements of
subsections (b)and (c) of General Laws, Chapter 156B. Section 79, and will be kept as provided by subsection () thereof.
The KXHNNiE® surviving® corporation will furnish a copy of said agreement to any of its stockholders, or to any person
who was a stockholder of any constituent corporation, upon writlen request and without charge.

ézr.,‘ The effective date of thoCBREANIER* merger® determined pursuant to the agreement referred toin paragraph
I shall be —June 33— 1997~
’

). (For a merger)

) ** The following amendments to the articles of organization of the SURVIVING corporation have been affected
/ pursuant to the agreement of merger referred to in paragraph |: None. The name of the

surviving corporation shall remain
"Spancer, White & Prentis Foundation
_ Corporation."

*Delete the inapplicable words.
*o[{ there are no provisions suate “NONE."

NOTE: If the spact provided undes srticle 1 is insuflicient, additions shall be set forth on wepanate
leaving s lefihand margin of at ieast 1.nch for binding. Addiions 1o more than one aricle ma
10 long as cach article requining cach such addition 18 clearly indicated,
-~ .

8'4 x 11 inch sheets of paper.
ybecontinued on a uingle sheet

—




) _(b) Thetotal number of shares and the par value if any. of each class of stock which the resu
15 authorized 1s as follows:

WITHOUT FAR VALUE WITH Paf vaLl't
CLASA OF NTOCR

PAR
1 MEER OF SHARES WUMBER OF \HARES AMOUNT

deilgrred

*s(c) If more than one class is authorized. a description of each of the different classes of stock with, if any, the
preferences, voling powers, qualifications, special or relative rights or privileges as to each class thereof and any series

now established.
None

*s(d) Otherlawful provisions, if any, for theconduct and regulation of the business and affairs of the corporation,
for its voluntary dissolution, for restrictions upon the transfer of shares of stock of any class, or for limiting, defining, or
regulating the powers of the corporation, or of its directors or stockholders, or of any class of stockholders:

No new provisions

4. (This paragreph 4 may be deleted if the RAKIGE? surviving® corporation is organized under the laws of a state
other than Massachuseits.)

The following information shall not for any purpose be treated as a permanent part of the articles of organization of the
sesulting? surviving® corporation:
(a) The post office address of the initial principal office of the{FDtHRE" surviving® corporation in Massachusetts

« Mass. Office
-t4F-Ausrralian Avegue. § (olletti Lane

Swansea, MA 02777
(b) The rame, residence and post office address of each of theinitial directors and President, Treasurer and Clerk
of the pexylting® surviving® corporation is as follows:

Residence Post Office Address

PLEASE SEE ATTACHED SHEET

Directons

(c) The dale initially adopted on which the fiscal year of the resulting® surviving® corporation endsis: — e

June 30
(d) The date initially fixed in the by-laws {or the Annual Meeting of stockholders of the HGULING? surviving®

corporation i-‘:‘ Thitd Wednegday in Jun@
' ‘ ' Ju { ¥
* Delete the inapplicable words.
es|f there are no provisions suate “NONE."

NOTE: |f tbe space provided under articie 3 is insufficient, additions shall be set forth on separaie 8% x 11 inch sheews of paper,
Jeaving s left hand margin of at least | inch for binding. Additions 1o more than one article may be cantinued on a single
sheet 30 long as each amcle requiring each such addition is clearly indicated.




5. (This paragraph § may be deicted if the M' survi
* Massachusets)

The resulting® surviving® corporation hereby agrees that it may be sued in the Commonweal
any prior obligation of any constituent foreign corporation qualified under General Laws, Chaptetr
obligations hereafter incurred by the resulting® surviving® corporation. including the obligation created by :
Laws, Chapter 156B, Section 85, so long as any liability remains outstanding against the corporation in the
Commonwealth of Massachusetis. and it hereby irrevocably appoints the Secretary of the Commonwealthasitsagentto
accept service of processinany action for the enforcement of any such obligation. including taxes, inthe same manneras
provided in Chapter 181,

*Delete the inapplicable words.

FOR MASSACHUSETTS CORPORATIONS
Spencer, White & Prentis
The undersigned ¥EXIAA* Vice President® and Clerk® KBNNKEILK® of . Spancexyoundation Corporation
acorporation organized under the laws of Massachusetts further state under the penalties of perjury that the agrecment
of JCHEERAHRKIR! merger® referred 10 in paragraph | has been duly executed on behall of such corporation and duly
approved in the manner required by 7[3\»3, Chapter 1568, Section 79,

LA “/r\ ?/‘/ A dgk ; - REERHER Viee Presidem®
. an .
il E e

FOR CORPORATIONS ORGANIZED OTHER THAN IN MASSACHUSETTS

The undersigned .—..Brian Mo LaRuG. et A0 e Brdan M LARUG e remrnssssamrrsons § 1

of The Mohawk Corporation

a corporation organized under the laws of
Florida

further state under the penalties of perjury that the agreement ofZnEiKIONe merger®

referred 1o in paragraph |, has been duly adopted dy such corporation in the manner required by the laws of e

Florida .
M4 LaRyesPradident
Brian M. Rue, Clerk

tSpecify the olficer having powers and duties corresponding to those of the President or Vice President of a3 Masuchuseiy
corporation organized under Genera) Laws, Chapter 1368,

*Delete the inapplicable words,

t*Specify the officer having power and duties corresponding 10 the Clerk or Assistant Clork of sach 4 Massachusetts corporaiion.




551304°
THE C. AMONWEALTH OF MASSACHU_ZTTS -

ARTICLES CF CONSOLIDATION; MERGER
(General Laws, Chapter 156B, Section 79)

I hereby approve the within articles of ¥SHESBAMEAX/ merger and, the filing fee in the amount of
$..230.00 . having been paid, szid articles are deemed to have been filed with me this ...é.'t__

Tt Faat st nanenee

| day of ... LY. ‘7’ o 19‘7"7" ..
iy

William Francis Galvin
Secretarv of the Commonwealth

;l'*.j

TO BE FILLED IN BY CORPORATION
Photo Copy of Anticles of Merger To Be Sent

TO:

..Stephen M, Brusini, Bg¢. ............
Visconti & Boren Ltd.
..35 Porrange Streed. .. ... ... ihie.n.

. Providence. RL . 02903 ............. .

Toapnone . (4QL). 33173800 ... ............
Copy Mailed




ARTICLES OF HMERGER
The Mohawk Corporation into Bpencer, White & Prentis
Foundation Corperation

Becticn 4(b)

Director: Brian M. LaRue
147 Australian Avenue
Palm Beach, FL 33480
Director: John H. Klang, Jr.
650 Pierce Road
Swansea, MA 02777
Director: Frank Gregory
67 Summit Avenue
Waldwick, NJ 07463
Director: Drew Floyd
2506 Chelmsford Drive
Crofton, MD 21114
Director: Robert €. Houghton
15 Carriage Lane
Bedford, NH 03110

President: Brian M. LaRue
147 Australian Avenue
Palm Beach, FL 33480
Vice President: John H. Klang, Jr.
650 Pierce Road
Swansea, MA 02777
Executive Vice President: Drew Floyd
2506 Chelmsford Drive
Crofton, MD 21114
Vice President: Rebert C. Houghton
15 Carriage Lane

Bedford, NH 03110
Clerk: -Brer-l’-‘-}éyd S K&rTw 44165—

-2506-Chrelmsford-brive g COLLETT/ lave

€roftonT MO 2111t 5., NSEA, M4 a21?/
Treasurer: Brian M. LaRue

147 Australian Avenue

Palm Beach, FL 33480




