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ARTICLES OF MERGER
Merger Sheet

MERGING:

MULTIFLOW TEHNOLOGIES, LC.  [L.9g (fovr ()0 /3 (}S*)

INTO

MULTIFLOW TECHNOLOGIES, INC., a Delaware Corporation. corporation
not qualified in Florida

File date: May 4, 1999

Corporate Specialist:
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@ ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s)
607.1100, 608.4382, and/or 620.203, Florida Statutes.

FIRST: The exact name, street address of its prineipal offies, jurisdietion, and entity
type for ezch merging party are as followa: '

Name and Street Address Jurisdicion Entity Type
1. Multifiow Technologies, L.C. Florida _ _ LLC

1611 W. 24th Street
Miami Beach, FL 33140

Florida Document/Registration Number: 198000001303

2. Multiflow Technologies, Inc. Delaware ~ Corporation
c/a Corporation Service Company - % %m
1013 Centre Road . . . . = =3
Wilmington. DE 19805 = =2
L REm
Florida Document/Registration Number: n/a = gﬁf: -
o :T)Qc
- o
SECOND: The exact name, street addresa of its principal office, jurisdiction, and entity C:?:g
type of the surviving party are as follows: =
R 27
Multiflow Technologies, Inc. Delaware Corporstion <*
ofo Corporation Service Company ) o =
1013 Centee Road i T =
Wilmington, DX 19805
Florida Document/Registration Number: n/a
THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108,

608.438, 617.1103, and/or 620.201, Florida Statutes, and was approved by each domestic
corporation, imited liability eompany, partnership and/or limited partnership thatis a
party to the merger in accordance with Chaptex(s) 607, 617, 608, and/or 620, Florida
Statutes.

FOURTH: The attached Plan of Merger was approved by ea;h foreien busineas entity
that is a party to the merger in accordance with all applicable statutes.

FIFTH: The surviving entity is not incorperated, organized, o7 otherwise formed
under the laws of the state of Florida,

INSTRUMENTS PREPARED BY:
MICHAEL BARROM, ESQ.

TS LA esysmseco 11990000105 42
Boston, Mass. 02110 ' :
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SIXTH: The surviving entity hereby appoints the Florida Secretary of State as its
agent for substitute service of process pursuant to Chapter 48, Florida Statutes, in any
proceeding to enforce any obligation or rights of any dissenting sharehalders, partners,
and/or members of each domestic corporation, partnership, limited parinership and/or

limited liability company that ia a party to the merger.

SEVENTE: The surviving entity agrees to pay the dissenting shareholders, partners,
and/or memhera of each domestic ¢orporation, partmership, limited partnership and/or
limited Liability company that is a party to the merger the amount, if any, to which they
are entitled under section{s) 607.1302, §20.205, and/or 608.4384, Florida Statutes.
EIGHTH:  Consent of the stockholders of the surviving entity is not requirad.

NINTH: The merger is permitted under the respective laws of all applicable

jurisdictions and is not probikited by the agreement of any parinership or limited 0
partnership or the regulations or axticles of organization of any limited Xability company s
that is a party to the merger. ﬁ
TENTEH: The merger shall become effective as of the date the Articles of Merger are &=
filed with Florida Department; of State. =
BLEVENTH: The Articles of Merger comply and were execute in accordance with the laws™
of each party’s applicable jurisdiction. =

TWELFTH: Bignature{s) for Each Party: .
Name of Entiﬂ Sigpature  Typed or Printed Name of Individuai

Multifiow Technologies, Lo, @g A oMb Gubs)

Multiflow Technologies, Ing. @? f\-\..m\-u-—-— de

BOS2: 1917731
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H99000010542
AGREEMENT AND PLAN OF MERGER

' , Th:.s Agreement and Flan of Merger made as of May 3, 1983, by and betwaan .Multiﬂuw
Technolories, L.C., 8 Florida imited lability company ("Multiflow LC", and Multiflow
Technologies, Inc., a Delaware corporation (‘Multiflow, Inc.");

WITNESSETH THAI:

WEEREAS, Multiflow LC has determinsd thet it is in its best interest to reorganize sa a
earporation in order ta incraana its access to the copital markets and to enhance its business
development; .

WHEREAS, the parties desire that Multiflow LC be merged with and inte Multiflow, Ioe,
“with Multiflaw, Ine. a5 the surviving entity, puzeuant to the lnws of the State of Florida and the
Stuta of Delaware;

WEHEREAS, the parties intend the merger to be trcated as a transfax of asseta of Multiflow
1.0 to Multiflow, Inc, qualifiad under Seetion 351 of the Internal Revenus Code of 1988, a8
smended (the "Code”), fotiowed by a lignidation of Multiflow Technologies, L.C. in accordance with
Section 731 of the Code; .

WHEREAS, the authorized Membexship Interests of Multiflow LC congist of 8750 units of
Class A Membership Units, par value $.01, of which 8712 units are currently isvued apd
cutstapding end 1260 ugits of Class B Membershin Unite, §.01 pax value, of which no units are
ipaued mad outstanding;

Y
[

w =
. WINEREAS, the suthotized capital stock of Multiflow, Ine. cansigta of 10,000,000 shared 3 79
Commen Stock, $.001 par valup pes shate, of which no shaxes are curyently idsued and B 99
outstanding axd 8,850,001 shares of Serios A Praferred Stack, $.001 par value per share, of wli;'r'::h bl
no shaxes are euxrantly iraued and outstanding; = jm
. :’D'(
NOW, THEREFORE, i cansidaration of the pretaises ard the mutusl bensfita tobe % 5,
derived fromn this Agreement, the parties hereby sgres upon the following terms and conditionsof &
merger; o =2
r o 2T

1. Multiflow LC chall be merged with and inte Multiflow, Inc. sand Multiflow, Ins. shell
be the surviving entity of the merger. The effectiva 2are of the merger (the "Effectiva Date™) shall
be the later of the date of the Sling of Articlea of Merger with the Secretary of Stata of the State of
Florida or the duta of filing of a Certificate of Mexger with the Secretary of State of the State of
Delaware. .

2, The certificate of Incerporation, including the eorporate poxposea and authorized
capital stock, and the By-Laws, directors and cfficozs of the surviVing corporation shall be thoze of
Multiflow, Inc. as of the Effective Data. The sale director of Multifiow, Ine. shall be Abrsham
Cutman and Abreham Gutman shall sarve as Prasident, Treasurer and Secretary of Multiflow,

Ine.

H990000105%42
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ecoming effactive, Voling Tyust Agreernent 11
Barbara Gutrosn, dated as of July 31, 1938
force or effect:

ecoming effective, all the propexty, rights, privileges, franchises,
kind snd. description of
Ine. without furiher

Upox, the merger b
tloans and other assats of every
con Multiflow,
altiflew LC shall be ap affectively

4.
patents, trademarlks, licenses, raglatra
tranaferred to, vested in and devolye upon
and every other intexeat of Mul
The rights of cxaditors or any Mens

3. Immediately priox to the mexger b
hetween Abrahem Guiman, 85 voting trustes, and
shall be reveked and terminated and shall have no further

Multiflow LG shall be
act or deed, and all property, rights
the propexty of Multiflow, Toe, as they wera of Multiflow IC.
upon preperty of Multiflow 1.C shall not in any manner be fmpaired, nor shall any liahility or
ohligation, including taxcs due or to becume due, or any claim or demand in any cause existing
against such Jimited lability company, ox Aoy direetor, officar or member thereof, & the cade may
be, be raleased or impairsd by the merger, but Multiflow, Inc. shall be deemed to have agsumed
and shall be lisble for, all liabilities and obligations of Mudtiflew LC in the germe manner apd to
the same extent as if Multiflow, Inc, had itself incurrad such liabilities or obligations,
Multifiow LG hereby agrees from time to time, as and when requested by Multiflow, Ine. or by its
SUCCEIANKE OF BeRigns, b executs and deliver or cauas to be executed and deolivered all such deeds
and instouwments and to taka or cause to be taken 511 such fuxther or sther action as Multiflow, Ine,
may deers necessary ox desirable in arder to vaet in and canfixmo to Multiflow, Ine, title to and
pasaession of any property aequired or to be acquired by rensen of oras a racult of the merger
herein provided for and otherwise to earry out the intexest and purposes hezeof, gznd. the praper
officera and, divectors of Multiflow LC apd Multiflow, Ine. axe fully authorized in the pame of
MulﬁﬂnwLCorntherwlaetatakeanyandaJlmhantinn. ' '
5. The manner of converting the ontstandine Membership Interesta of Multiflow LC
into shares of capital stack ef Multiflow, Inc. ahall be as follows:
' Firat, eight bundred seventy six and 67/100a shares of Series A Preferred Stock,
$.001 par value per shaze, ghall ba jasued to the following memkers of Multifllow
1.C for ench of the Mamberahip Intarests of Muitiflow L indicated below:
Mexhershiy Number of Shares of
Intereats Series A Preferred Stock
Momber Exchanged ToBelssued L g
=I
Paine Webbez £op the 500 263,000 = 23
benafit of Harold T OEE
Schwarty, = 3.
#13-263-8166 : n SZF
Gutman f Limited 112 93,180 - ~ So-
Partnership oy 2F
. N S3
: &
seven and 59/1004 shares of Common Stock, $.001
3 6 the following Membersa

Second, thrae hundred ninety
, In¢. ahall be issus

© - H99000010542
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of Multifiow LG for each of the Monmhership Interests of Multiflaw LC listed

below:
Membershiy Number of Shares of
Interests Commean Stock to Be
Membez Eschanged Josued
Ahygham Guiman 3,735 1,485,000
Gutman JI Limited 830 230,000
Partnership
Barhara Gutman 3,735 1,485,000

Each Member of Multiflow 1LC shall be entitled, on or aftar tha Effective Date, to obtain

From Multiflow, Ine. a duly axecuted certificate yepresenting the pumber of Series A Proferred
Stock and Common Stock of Multiflow. oo, to whish the Member is eptitied hereunder.

Each certificate representing sheyes of Series A Preferred Stock shall bear the following
legands:

UiSIAl
J3 {

«The ghares represented by this cottificate have not been registered under the

Securities Act of 1933, as amended, and may not be offered, sold ar otherwise

@O

b

=
zansforred, pladged or kypotheoated nnless and uniil such ehares are xogiztered —~ =
nder auch Act or an opinion of counsel satisfactory o the Compuny iz cbtaloed to & FEo
the effect that such yegintration io not required.” ' B,

Z Igu
oThe ghares of stock represented by this eertificate axe subject to eertain voting  —. D
sereements as get forth in a Stockholder's Voting Agreement, 25 ameuded from timd) >
mﬁme.brm&mmgthamgisteredmuufthinmﬁﬁcaw.ﬁmCompanya.nd. e gm‘

o

cartain other Stockholders of the Company, & copy of which is availahle for
inspection at the nffices of the Secretexy of the Company.”

*The sale or other disporition of any of the shaxes represented by this certificats is
restzictad by & Right of Fixst Refusal and Co-Sale Agreement, as amended from
Hitme to time, among certain of the shersholdexe of this corporation and this
corparation (the “Agreamesit’). A copy of the Agraement is available for inspeetion
during normel businesa heuts at the principal exesutive offica of this eorporation.”

Proferzed Stock issued to Abrahem

The certifieates reprasenting shares cfSeries A
afarementioned:

Gutmen =hell bear the #elowing legend in additjon to the

vhe shares represented by this caxtificate are subjech to restrictions on transfer
nged transferred, pledged, hypothecated or otherwise,
dispozed of excapt in accordance with ali the terms apd conditions of a certain Steck
Apteement dated 28 of May 8, 1995, a copy of which the Company will

farnigh to the holder of this cortificata upon xequost and without chargs.”

- H99000010542
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BEach cextifisats repregenting chares of C:ommun Stack ahall bear the following legend:

“The shares Tepresented by thia certificate have net baen registersd under the
Secuzities Act of 1988, as amended, and mey not be offered, sold or otherwiss
tzansferred, pledged, or hypothacaied unless and until such shares are registered
under guch Act ar an opinisn of esunsel satisfactory to the Company is chtained to
the effect that such regiatration is not required. '

The certificates ropresenting shares of Commen Stock issned to Abraham Gutman shall
bear the following legend ag well: .

“The ghaves xepresented by this cortificate aze aubject to reatrictions on transfex
and may oot be sold, exchanged, tranaferzed, pladged, hypothecated or otharwise
disnosed of excapt in aceordance with and subject e all the tarme and conditions of
a certain Stock Restrietion Agreement dated as of May 8, 1999, a cupy of which the
Company will furnish to the holder of this certificate upon request and without

charge.

6. The manner of converting the secuxitien subject to options to purchase Membership
Intereats of Multiflow LG from Clasa B Memborabiy Units to capital stock of Multiflow, Inc. shall
he as follows:

One thonsand shares of Common Stock, $.001 par welue per shave, of Multiflow .
Technologies, Inc. at an exercica prics of 5,001 per share of such Common Stock for each Clasz B
Mombership Unit eubject to the options to puzchage Class B Memhbership Units at an exercise

price of $1.00 per single parcentsge point of the total Membership Interests of Multiflow L.C
grantad to the following holdexs of aptions to puvchase Membership Intexnsts of Multiflow LC

{each an "Optionee™):

QOptionee Irnderlying Class B Membexghin  Number of Shares of Common Stock Clage
Unitg B Membershin Units Cogyezted Into

Brigham Bell 100 100,000
. _ o

Glen Diener 300 300,000 8 =,

A

Stave Herndon 100 100,000 =z 2B
: &~ 53w
Mark Propp . 200 200,000 Q=
> 2o
= =il

=
7. Mealtiflow, Inc., as the suxviving corporation of the merger, may be sued in thﬁts._ﬁ_r{ §
of Florida for any prior obligetions of either of the consfituent entities, and hereby appodnh{@w S
Secretary of State of the State of Florida as it agent to accept: servics of process i any action fogs
the enforcament of any such obligation, including taxes,

+ H99000010542
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hereto have caused this Agreement and Plan of
d representatives all as of the date first

IN WITNESS WHEREOF, the parties
Merger to he signed on their behalf by their duly anthozize
written gbove. ) C e e ]
MULTIFLOW TECHNOLOGIES, INC.

MULTIFLOW TECENOLOGIES 1.C.
a Florida Hmited lLiability company ‘& Delaware co oration .
By: ) By: N

A Qo s A—G-..\U—- Co bt —

By —

By:
BOS2: 191518,1

CE:LHY - v 66
2
bt}
!
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