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ALLANAGe
The following articles of merger are submitted in accordance with the Florida Bu];‘ﬁu'e&’tafﬁdﬁ& Rk,
parsuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
{If known/ applicable)
Augur, Inc. Florida P13000051024

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicuble)
Angur, Inc. Massachusents 000521178 (MA Id Namber)

Third: The Plan of Merger is attached.

Fourth; The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State,

OR / / (Enter 8 specific date. NOTE: An effective date cannot be prior 1o the date of filing or mare

than 90 days after merger file date.)
Note; Ifthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the surviving corporation on August 10, 2018

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on August 10, 2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)
{{{H18000252655 3}))
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Name of Corporation

Augur, Inc. (FL}

No. 9§24

Seventh: SIGNATURES FOR EACH CORPORATION

Signature of an Officer or

Director

T

d gr Prin

Name of Indivi

d( o tdfesi p ‘f i Kathleen Frank, President

Augur, Inc.-(MA)

P.

al

Title

OL/ i n NIV !0 kfp,_ﬁ, Kathleen Frank, President

(({(H18000252655 3)))
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PLAN OF MERGER

{(Non Subasidiarics)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

ame Jusisdiction
Avgur, Inc. Florida

Second: The name and jurisdiction of each mepging corperatian:

Name Jurisdiction
Augur, Inc. Massachusetts

Third: The terms and conditions of the merger are as follows;
This state law merger is being undertaken to ¢ffeciuate a tax-free reorganization under Code Section 368 of the Intemal Revenue Code.

The Articles of Incorporation for Augur, Inc., a Florida for-profit Corporation, in offect as of the Effective Date shall be the Articles of
Incorporation of the "Surviving Corporation” and shall continue in.full force and effect uniil further amended in accordance with the
pravisions provided therein or under applicable provisions of the Flosida Business-Corporation Act, Florida Statutes' Chapler 607, as the
same may be amended fram time to time,

The Directors and Officers of Augur, Inc., a Flonda for-profit Corporation, acting as of the Effective Date, shall continue ta servé in
such capacities until their sucoessors have boen duly-elécted ar appointed and qualified (or wati] the sarlier of their death, resignation or

removal).

(See attached Apreement and Plan of Merger for remaming terms of merger)
Fourth: The manner and basis of converting the shares of each corporation into sheres, obligations, or other
securities of the surviving corporation or any other corporation ot, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquir¢ shares, obligations, or other-securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

{Antach additional sheets if necessary)

{{(H18000252655 3)))
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THE FOLLOWING MAY BESET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:
Sec attached Agreement and Plan of Merger

{({(H18000252655 3)))
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AGREEMENT AND PLAN OF MERGER OF
AUGUR, INC., A FLORIDA CORPORATION
AND
AUGUR, INC., A MASSACHUSETTS CORPORATION

-

THIS AGREEMENT AND PLAN OF MERGER dated as of June 5>, 2018 (the “Agreement”)
is between Augur, Inc., a Floride corporation.(“Augur FL"), and Augur, Inc., a Massachusetis
corporation (“Augur MA™). Augur FL and Augur MA are sometimes rcferred to herein as the

“Constituent Corporations.”

RECITALS

A. Augur FL is & corporation duly organized and existing under the laws-of the State of Florida
and has 100 shares, $0.01 par value, of awthorized capital stock of which 100 are designated
“Common Stock™. As of June 18, 2018, 10 shares of Common Stock are issued and outstanding,

all of which are held by Kathleen P. Frank.

B. Augur MA is a corporation duly organized and existing under the laws of thé
Commonwealth-of Massachusetts and has 100 shares, $0.01 par value, of authorized capital stock
of which 100 shares are designated *Common Stock™. As of June 18, 2018, 100 shares of Common
Stock are issued and outstanding, all of which are held by Kathleen P. Frank.

C. The Board of Ditectors of Augur MA has determined that, for the purpose of effecting the
reincorporation of Augur MA in the State of Florida, it [s advisabie and in the best interests of
Augur MA and its shareholders that Augur MA merge with and into Augur FL. upon the terms and
conditions herein pravided.

D. The respective Boards of Directors of Augur FL and Augur MA have approved this
Agreement and have directed that this Agreement be submitted to a vote of their respective
sharcholders snd executed by the undersigned officers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,
Augur FL and Augur MA hereby agree, subject to the terms and conditions hercinafier set forth,

as follows:

ARTICLE {
MERGER

1.1 Merger. In accordance with the provisions of this Agreement, the Florida Business
Corporation Act and the Massachusetts Business Corporation Act, Augur MA shall be merged
"with and into Augur FL (the “Merger™), the separate existence of Augur MA shall cease and Augue
FL shall survive the Merger and shall continue to be governed by the laws of the Staie-of Florida,
and Augur FL shall be, and is herein sometimes refotred to as, the “Surviving Corporation”, and
the name of the Surviving Corporation shall be Augur, Inc.

{((H18000252655 3)})
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1.2 Filing and Effectiveness. The Merger shall-become effective when the following actions
shall have been completed:

(a) This Agreement and the Merger shall have been adopted and approved by fhc
chareholders of cach .Constituent Corporation in accordance with the requirements of the Florida
Business Corporation Act and the Massachusetts Business Corporation Act;

(b) All of the conditions precedent to the -consummation of the Merger spcc_iﬁed in this
Agreement shall have been satisfied or duly waived by the party entitled to satisfaction thereof;

and

(c) Executed Articles of Mcrger or an executed, acknowledged and certified.counterpart of
this Agreement meeting the requirements of the Florida Business Corporation Act shalt have been

filed with the Secretary of State of the State of Florida.

The date and time when the Merger shall become effective, as afbresaid, is herein called the
“Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the scparate existence of
Augur MA shall cease and Augur FL, g5 the Surviving Corporation, (i) shall continue to-possess
all of its assets, rights, powets and property as constituted immediately prior to the Effective Date
of the Merger, (ii) shall be subject to all actions previously taken by its and Augur MA's Boards
of Directors, (iii) shall sicceed, without other transfer, to all of the assets, rights, powers and
property of Augur MA and shall continue to be subject to all of its debts, liabilitics and obligations
as constituted immediately prior to the Effective Date of the Merger, in the manner as more fully
set forth in Florida Statutes §607.1106, and (iv) shall succeed, without other transfer, to all of the
debts, liabilities and obligations of Augur MA in the same manner as if Augur FL had itself
incurred them, all as more fully provided under the applicable provisions of the Florida Business
Corporation Act and the Massachusetts Business Corporation Act.

ARTICLE 11
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Articles of Incorporation. Upon the effectiveness of the Merger, the Articles of
Incorporation of Augur FL as in effect immediately prior to the effective Date of the Merger shall
continue in full force and effect as the Articles of Incorporation of the Surviving Corporation uatil
duly amended in accordance with the provisions thereof and applicable law.

2.2 Bylaws. The Bylaws of Augur FL as in effect immediately prior to'the Effective Date of
the Merger shall continue in ful} force and effect as the Bylaws of the Surviving Corporation until
duly amended in accordance with the provisions thereof and applicable Iaw.

2.3 Direciors and Officers. The directors and officers of Augur FL immediately prior to the

Effective Date of the Merger shall be'the directors and officers-of the Surviving Corporation until
their respective successors shall have been duly elected and qualified or until as otherwise provided

(((H18000252655 3)))
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by law, or the Articles of Incorporation of the Surviving Corporation or the Bylaws of the
Surviving Corporation,

ARTICLE 11
MANNER OF CONVERSION OF SECURITIES

3.1 Augur MA Common Stock. Upon the Effective Date of the Merger, cach ten (10) shares
of Augur MA Common Stock, $0.01 par value, outstanding immediately prior thereto shall, by
virtue of the Merger and without any action by the Constituent Corporations, the holder of such
shares o any other person, be changed and converted into and exchanged for one (1) fully paid
and nonassessable -share of Common Stock, $0.05 par value, respectively, of the Surviving

Corpaoration.

3.2 Fractional Shares. No fractional shares shall be issued by the Surviving Corporation upon
the conversion of any share of Common Stock of Augur MA into Common Stock of the Surviving

Corporation.

3.3 Augor FL Common Stock. Upon the Effective Date of the Merger, cach share of
Common Stock, 30,01 par value, of Augur FL issued and outstanding immediately prior thereto
shall, by virtu¢ of the Merger and without any action by Augur FL, the holder of such shares or
any other person, be canceled and retumed to the status af authorized but unissued shares,

3.4 Exchange of Certificates. Afier the Effective Date of the Merger, each holder of an
outstanding certificate representing shares of Augur MA Common Stock .may, at such
shareholder’s option, surrendér the same for cancellation to the transfer agent and registrar for the
Common Stock of the Surviving Comporation, as exchange agent (the “Exchange Agent™), and
cach such holder shall be entitled to receive in exchange therefor a certificate or certificates
representing the number of shares of the appropriate class and series of the Surviving
Corporation's capital stock into which the surrendered shares were converted as horein provided.
Until so surrendered, cach outstanding certificate therctofore representing shares of Augue MA
capital stock shall be deemed for all purposes to represent the number of whole shares of the
appropriate clags and series of the Surviving Corporation's capital stock into which such shares-of
Augur MA capital stock were converted in the Merger,

The registered owner on the books and records of the.Surviving Corporation or the Exchange
Agent of any shares of stock represented by such outstanding cenificate shall, until such certificaie
shall have been surrendered for transfer or conversion or otherwise accounted for to the Surviving
Corporation or the Exchange Agent, have and be entitled 1o exercise any voting and other rights
with respect.to and to receive dividends and other distributions upon the shares of capital stock of
the Surviving Corporation represented by such outstanding certificate as provided above.

Each certificate representing capital stock of the Surviving Corporation so issued in'the Merger
shall bear the same legends; if any, ‘with respect to the restrictions on transferability as the
ceitificates of Augur MA so converted and given .in exchange therefor, unless otherwise
determined by the Board of Dirzciors of the Surviving -Corparation in compliance with applicable
laws.

(((H18000252655 3}})
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If any certificate for shares of Augur FL stock is to be issued in 8 nsme other than that in which
the -certificate surrendered in exchange therefor is registered, it shall be a condition of issuance
thereof that the certificate so surrendered shall be properly endorsed and otherwise in proper form
for transfer, that such transfer otherwise be proper and that the person requesting such transfer pay
1o Augur FL or the Exchange Agent any transfer or other 1axes payable by reason of the issuance
of such new cerificate in a name other than that of the registered holder of the certificate
surrendered or establish to the satisfaction of Augur FL that such tax has been paid or is not

payable.

ARTICLE IV
GENERAL PROVISIONS

4.1 Covenants of Augur FL. Augur FL covenants and agrees that it will, on or before the
Effective Date of the Merger:

(a) File any and all documents with the appropristc taxing authorities necessary for the
assumption by Augur FL of all of the franchise tax liabilitics of Augur MA; and

(b) Take such other actions as may be required by the Florida Business Corporation Act.

4.2 Further Assurances. From time to time, as and when required by Augur FL or by its
successars or assigns, there shall be executed and delivered on behalf of Augur MA such deeds
and other instrunents, and there shall be taken or caused to be taken by Auvgur FL and Augur MA
such further and other actions, as shall be appropriate or necessary in order to vest or perfect in or
conform of record or otherwise by Augur FL the title to and possession of all the property, inttrests,
assets, rights, privileges, immunities, powers, franchises and authority of Augur MA and otherwise
to carry out the purposes of this Agreement, and the officers and-directors of Augur FL are fully
authorized in the name and on behalf of Augur MA or otherwise io take any and all such action
and to execute and deliver any and all such deeds and other instruments.

4.3 Abandonment, At any time before the filing of this Agreement with the Secretary of State
of the State of Florida, this Agreement may be terminated and the Merger may be abandoned for
any reason whatsoever by the Beard of Directors of either Augur MA or Augur FL, or both,
notwithstanding the approval of this Agreement by the shareholders of Augur MA or by the sole
stockholder of Augur FL, or by both.

4.4 Amendment. The Boards of Directors of the Constituent Corporations may amend this
Agreement at any time prior to the filing of this Agreement.(or centificate in licu thereof) with the
Secretaries of State of the Commonwealth of Massachusetts and State-of Florida, provided that an
arendment made subscquent to the adoption of this Agreement by the sharehclders of either
Constituent Corporation shall not: (1) alter or change the-amouni or kind of shares, securities, cash,
property and/or rights to be received in exchange for or'on conversion of all or any of the shares
of any class or series thereof of such Constituent Corporation, (2) alter or change any of the terms
and conditions of this Agreement if such alteration or change would adversely affect the holders

{{{H18000252655 3)})
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of any class of shares or series thereof of such Constituent Corporation, or (3) alter or change any
term of the Articles of Incorporation of the Surviving Corporation to be effected by the Merger.

4.5 Registered Office and Agent. The registered office of the Surviving Corporation in the
State of Florida is located at $700 NE Island Cave Way, Suite 4305, Stuart, Floride 34996, County
of Martin, and Kathleen P. Frank is the registered agent of the Surviving Corporation at such
address.

4:6 Agreement. Executed copics of this Agreement will be on file at the principal place of
business of the Surviving Corpotation a1 5700 NE lsland Cove Way, Suite 4305, Stwart, Florida
34996 and copies thereof will be fummished to any sharcholder of €ither Constituent Comporation,
upon request and withoot cost.

4.7 Governing Law, This Agreement shall in ai} respects be construed, interpreted and
enforced in accordance with and governed by the Jaws of the State of Florida and, so far as
applicable, the merger provisions of the Florida Business Corporation Act and the Massachusetts

Business Corporation Act,

4.8 Counterparts. [n order to facilitate the filing and recording of this Agreement, the samne
may be executed in any number of counterparts, each of which shall be deemed to be an original
and all of which together shall constitute one and the same instrument.

IN WITNESS WHERECF, this Agreement and Plan of Merger, having first been epproved by
resolutions of the Boards of Directors of Augur FL and Augur MA, is hereby executed on behalf
of each of such two corporations and attested by their respective officers thereunto duly authorized.

AUGUR, INC., a Florida corporation AUGUR, INC,, 2 Massachusetts corporation
By: ("K(lﬂhu p \‘plo'kﬂ-» By: (i‘{:ﬁliﬂﬂw P M
Kathleen P. Frank, President Kathleen P. Frank, President and
Secretary

ice Presiden—f ter Frank, Trza

{{{(H18000252655 3)}}
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OFFICERS CERTIFICATE
OF
AUGUR, INC., A FLORIDA CORPORATION

Kathlecn P. Frank and A. Peter Frank certify that:

1,

They are the President and Vice President, respectively, of Augur, Inc, a
corporation organized under the laws of the State of Florida.

The corporalion has autharized one class of stock, designated *Common Stock™.

There are 10 shares of Common Stock outstanding and entitled 1o vote on the
Agreement and Plan of Merger attached hereto (the “'Merger Agreement™).

The principal terms of the Merger Agreement were approved by the Board of
Directors and by the vote of 100% of the outstanding shares of Common Stock of

the Corporation.

The percentage vote required was more than 50% of the votes entitled to be cast by
holders of sheres of Common Stock outstending as of June 18, 2018,

The undersigned further declare under penalty of perjury under the laws of the State
of Florida that each has read the foregoing certificate and knows the contents
thereof and that the same is true-of their own knowledge.

'%fmf.&) P f)«««it Dated: ?' jo- 1%

Kathleen P. Frank
President

(({H18000252655 3)))
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WRITTEN ACTION WITHOUT MEETING OF
AUGUR, INC., A FLORIDA CORFORATION

The undersigned, KATHLEEN P. FRANK and A. PETER FRANK, being all of ‘the
members of the Board of Directors (the “Board”) of AUGUR, INC., a Florida Corporation (the
“Corporation™), hereby take the following action in licu of meeting pursuant to Florida Statles
§607.0821, and state as follows;

WHEREAS, Augur, Inc., 2 Massachusetts Corporation (“Augur MA™) was duty formed
under the laws of the Commonwealth of Massachusetts on January 1, 1996 and remains in good
standing with the Commonwealth of Massachusetts; and

WHEREAS, the Corporation was duly formed under the laws of the State of Florida on
June 5, 2018, and remains in good standing with the State of Florida; and

WHEREAS, the Board has deemed it advisable for the benefit of its shareholders that
Augur MA be merged into the Corporation; and

WHEREAS, the Board has reviewed the proposed Agreement and Plan of Merger by and
‘between Augur MA and the Corporation (the “Plan™) and approves of the Plan; be it

RESOLVED, that the Board hereby adopts the Plan, pursuant to Florida Statutes
§607.1107; and be it further

RESOLVED, that the Board recommends the Plan o the shareholders of the Corporation
for approval, pucsuant to Florida Statutes §607.1103; and be it further

RESOLVED, that the Board directs the officers of the Corporation to take all reasonable
.and necessary actian to carry out the foregoing resolutions and to set and notice a meeting of the
shareholders consistent with the foregoing and to file this written consent with the records of
meetings of the Board and the Corporation.

This Written Action Without Meeting miay be exccuted in gne or more counterparts, each
of which shall be an original .but all of which shall be deemed one and the same instnument.

fal, Dated: g -10-t%

Kathieen P. Frank, Director

Dated: ({/l// 0([’8

{((H18000252655 3)))
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SHAREHOLDER WRITTEN ACTION WITHOUT MEETING OF
AUGUR, INC., A FLORIDA CORPORATION

The undersigned, KATHLEEN P. FRANK, being the sole shareholder of AUGUR, INC.,
a Florida Corporation (the “Corporation”), hereby takes the following action in licu af meeting
pursuant to Florida Statutes §607.0704, and stawes as follows:

WHEREAS, the Board of Directors of the Corporation (the “Board™) has adopted the Plan
of Merger by and between Augur, Inc., a Massachusetts Corporation (“Augur MA™} and the
Corporation {the “Plan™), & copy of which is attached hereto; and

 WHEREAS, the Board has recommended that the shareholders of the Corporalion approve
the plan; and

WHEREAS, the undersigned sole shareholder has reviewed the Plan and agrees with and
accepts the recommendation of the Board; be it

RESQLVED, that the sole sharcholder hereby adopts the Plan, pursuant to Florida Statutes
§607.1103(5); and be jt further

RESOLVED, that the sole shareholder authorizes the Board to file Articles of Merger with
the Secretary of State for the State of Florida at its carliest convenience to effectuate the Merger;

-and be it further

R_ESOLVED, that thie sole shareholder authorizes the officers of the Corporation to take all
feasgnahle and necessary action to carry aut the foregoing resolutions and to file this writlen
consént with the records of meetings of the sharehalders and the Corporation.

1] -

r. y v) ’\.‘.’J 2 ;

Q?{(L'LJJ)QLM ( [’ .«--—P\., Dated: X .- - ,5’
Kathleen P, Frank, sole shareholder

(({(H18000252655 3)})
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OFFICERS CERTIFICATE
OF
AUGUR, INC., A MASSACHUSETTS CORPORATION
Kathleen P. Frank and A. Peter Frank certify that
1. They are the President, Secrctary and Treasurer, respectively, of Augur, Inc., a
corporation organized under the laws of the Commonwealth of Massachusetts.
2. The corporation has authorized one class of stock, designated “Common Stock™.
3. There are 100 shares of Common Stock issued and outstanding as of Junc 18,2018,

the Filing Date for the Agreement and Plan of Merger attached hereto (the *Merger
Agreement”), All shares of Common Stock are entitled to vote on the merger.

4. The principsl terms of the Merger Agreement Were approved by the Roard of
Ditectors and by the vote-of a number of shares of each class of stock that equaled
or exceeded the vote required.

5. The percentage vote required was greater than 50% of the votes entitled to be cast
by holders of shares.of Common Stock outstanding as of Junc 18, 2018.

8. The undersigned further declare under penalty of perjury under the faws of the
Commonwealth of Massechusetts that each has read the forepoing certificate and
knows the contents thereof and-that the same is truc of their own knowledge,

d’(ﬂIMLu) P \-?L(/LR—/ Dated: s - 10 -(¥%

Kathleen P. Frank’
President and Secretary

Dated: X / /.cﬂ{// Y

{{(H18000252655 3}})
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WRITTEN ACTION WITHOUT MEETING OF
AUGUR, INC., A MASSACHUSETTS CORPORATION

The undersigned, KATHLEEN P. FRANK and A. PETER FRANK, being ail of the
members of the Board of Dircctors (the “Board”) of AUGUR, INC., a Massachusetts Corporation
(the “Corporation”), hereby take the following action in liev of mecting pursuant to Mass. Gen.
Laws Chapter 156D, §8.21, and staie as follows:

WHEREAS, the Corporation was duly formed under the laws of the Commonwealth of
Massachusetts January 1, 1996 and rcmains in good standing with the Commonwealth of

Massachusetts; and

WHEREAS, Augur, Inc., a Florida Corporation (*Augur FL™) was duly formed under the
laws of the State of Florida on June 5, 2018, and remains in good standing with the State of Florida;

and

WHEREAS, the Board has deemed it advisable for the benefit of its shereholders that the
Corporstion be merged into Augur FL; and

WHEREAS, the Board has reviewed the proposed Agreement and Plan of Merger-by and
between the Corporation and Augur FL-(the “Plan™) and approves of the Plan; be it

RESOLVED, that the Board heteby adopts the Plan, consistent with Mass. Gen. Laws
Chapter 156D, §11.04(1); and be it further

RESOLVED, that the Board submits the Plan to the shereholders of the Corporation for
approval, consistent with Mass. Gen. Laws Chapter 156D, §11.04(2); and be it further

RESOLVED, that the Board directs the officers of the Corporation to take all reasonable
and necessary action to carry out the foregoing resolutions and to set and notice a meeting of the
sharehoidss consistent with the foregoing and to file this written consent with the records of
mestings of the Board and the Corporation.

This Written Action Without Meeting may be executed in onc or more counterparts, each
of which shall be an original but all of which shall be deemed one and the same instrument.

,JZ,;;;M.-L) P \ewﬁ_f Dated: g-10-({9¥

Kathléen P. Frank, Director

4&% [rpw_& et [ 1O lh!i’

A P{tcr Frank, Diector

({(H18000252655 3)))
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SHAREHOLDER WRITTEN ACTION WITHOUT MEETING OF
AUGUR, INC., A MASSACHUSETTS CORPORATION

The undersigned, KATHLEEN P. FRANK, ‘being the sole sharcholder of AUGUR, INC,,
a Massachusetts Corporation (the “Corporation™), hereby takes the following action in lieu of
meeting pursuant to Mass. Gen. Laws Chapter 156D, §7.04, and states as follows:

WHEREAS, the Bosrd of Directors of the Corporation (the “Board™) has adopted the Plan
.of Merger by and between Augur, Inc., a Florida Corporation (“Augur FL”') and the Corporation
(the “Plan"), a copy of which'is attached hereto; and

WHEREAS, the Board has recommended that the shareholders of the Corporation approve
‘the plat; and

WHEREAS, the undersigned sole shareholder has reviewed the Plan and, consistent with
Mass. Gen. Laws Chepter 156D, §11.04(4), has been provided a copy of the Articles of
Incorporation for Augur FL, and agrees with and accepts the recommendation of the Board; be it

RESQOLVED, that the sole sharcholder hereby adopts <the Plan, pursuant to Mass. Gen.
Laws Chapter 156D, §1).04(5); and be it further

RESQLVED, that the sole shareholder authorizes the Board to ratify, consent o, and/or
take any and all actions necessary to effectuate the Merger; and be it further

RESOLVED, that the sole sharcholder authorizes the officers of the Corporation to take al!
reasonable and necessary action $o carry out the foregoing resolutions and to file this written
consent with the records of meetings of the sharcholders and the Corporation.

;K 0\1"1'_&. s () ‘qﬁ‘--— [L- Dated: 6/ - JB-1Y

Kathle®n P. Frank, sole sharcholder

(((H18000252655 3)))



