’

R Vo
-
- =
i1 O
thi O
£ i
[2IET m

[

1af2
cB/1Ta'd

S— 7 5 0 ﬂ i, . y S

Florida Department of State 22 8 .
Division of Corporations B o s S
Public Access System =2 S %“’"’
Katherine Hartls, Secrciary of State - %% = T
T
Eleetronic Filing Cover Sheet r_ig;.‘ ?:'; <
B pra i o s it - ——— ‘2} U}\ ;p
Note: ]?lease print this page and use it as a cover sheet. Type the fax audit %:’?} G
number (shown below) on the top and bottom of all pages of the document. b
(((H99000003285 6))) L

Note: DO NOT hit the REFRESH/RELOAD bhutton on your browser from this
page. Doing so will generate another cover sheet.

prmm—— . o - e i - - —

To:
Division of Corporstions
Fax Number 1 (850)922-4000

From:
Aocount Name 3 EMPIRE CORPORATE KIT COMPANY
Account Number : 072450003255
Phone : (305)541-3634
Fazx NMunber : (305)541-3770

MERGER OR SHARE EXCHANGE

e

HAMO AMERICA HOLDING CORP.

LIVISISH CF CORFURATISNS

L

iaeniﬁcate of Status I N “M:i e é

dCertified Copy | 3

é[Page Count ”7_' H}L.“m,. §

- [Estimated Charge R $105.00 |

— o,
LIX 18800400 J4IdW3T £g: BT 6E6T-31-434

b .



ARTICLES OF MERGER
Merger Shest

HAMO MED CORP., a Florida corporation, L938925
HAMO SERVICE CORP., a Florida corporation, P93000074200

INTO

HAMO AMERICA HOLDING CORP. which changed its name to
HAMO USA INC., a Florida corporation, P95000002762.

File date: February 10, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



Divisitn of Corporations hetpss/focfast.dos.state .us/scripta/e floovr.cxe

Florida Department of State

Division of Corporations
Public Access System
Katherine Harris, Secretary of State

Electromc Fﬂmg Cover Sheet -

"ﬁ Hph Ay

Note. Please prmt this page and use it as a cover she:et. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H99000003285 6))) | .

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page Domg so will generate another cover sheet. =

[ o em e

o mmem il i .

To: .
Division of Corporations —
Fax Number : (850)922=4000 =
From: :
Account Name : EMPIRE CORPORATE RIT COMBANY
Recount Number : Q72450003255 . _
Phone : (305)541-36%4 :
Fax Nupmber : (305)541-3770
[ad .
Cc -!-.:" ; T T T ) e T T i ¢ s -
Wiz =
oo 5 MERGER OR SHARE EXCHANGE -
e g =
— B =
e 4 - HAMO AMERICA HOLDING CORP _
" ';%_ ’L‘?J ‘é - ’ -_-E
VI T _ =
o 4 . -
[+ "':' ':‘E"""'ﬁ‘“._ L e T B e e Lo il O 1 e -t = -
iiCertificate of Status o0 4
“|Cerfified Copy L o i
i|Page Count - | 13
- Estimated Charge L sms.ou
=t R T T e e e B T Tt o
1of2 B 2/8/55 5220 PM
£1-18°d

11y ALEH04H0D F™Ida BS:AT  BE66T-688-83d



c8'd W0l

R
g 7717900000 3285 . e 22 8 an
TE B =
@ ARTICLES OF MERGER OF 2 5 ¢
HAMO SERVICE CORP. AND HAMO MED CORP. info 9%
HAMO AMERICA HOLDING CORP., hereafter T =
to be named HAMO USA INC. EEA
= 2
o= .

The following articles of merger are submitted in accordance with the Florida <

Business Corporation Act pursuant to Sections §07.1105 F.S. and §07.1006 F.5.

1

FOR HAMO AMERICA HOLDING CORP. by
hereafter HAMO USA INC., HAMO SERVICE
.. ..CORP., AND HAMO MED CORP.

First. The name of the surviving corporation shall be changed to HAMO
USA INC., it shall remain a Florida corporation. : ,

Second. “The name and jurisdiction of each corporation is
(i) Hamo Service Corp., a Florida corporation and
(i1) Hamo Med Corp., a Florida corporation.

Third. The plans of merger for each corporation merging into
Hameo America Holding Corp., now to be named Hameo USA Inc., are
attached hereto, made a part bereof and marked Exhibit A and B.

Fourth. "This merger shall become effective on the date of fling,

Fifth. The plans of merger were adopted by the board of directors of the
surviving corporation on December 31st, 1998 and that the same has been

adopted by its shareholders. _

Sixth, The plan of merger was adopted by the hoard of directors of the
merging corporations on December 31st 1998 and shareholder approval
was not required.

Seventh. Pursuant 10 F.S. 607.1606 Hamo America Holding Corp,
hereby amends its name pursuant to the plans of merger to be-henceforth
HAMO USA Inc, as adopted an December 31st, 1998 to b€ effective from
the date of filing. This amendment was approved by the shareholders and
the corporate directors. ,

Signed this 138th day of January 19%9.

Pispmed by CLRISTOPHER. 14, RUNDLE, B28y.
2020 PONCE D :
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AT FOCOODBZES

CORPORATE RESOLUTION OF BOARD OF DIRECTORS
OF HAMO MED CORP.

BE IT RESOLVED:

1. That atameeting of the Board of Directors held on the 3 | day of
December 1998 at 3 pm. at 3929 Ponce de Leon Bivd., Coral Gables,
Florida, all parties being present be it resolved that a proposed merger of
the company was discussed and upon a quorum being present and a vote
being takep, the same merger be and it is hereby approved.

That forthwith Articles of Merger be drafted wansferring the company by
merger fnto ité parent corporation, HAMO AMERICA HOLDING. CORP.

I CERTIFY that the foregoing is a true copy of a resolution of the Board of
Directors of HAMO MED CORP,, 2 corporation duly organized and existing wnder the
laws of the State of Florida having its principal place of business in Miami, Florida, duly
adopted in accordance with the By-laws, and recorded in the minutes of 2 meeting of
said Board held on the 75 | of December 1998, and now in full force and effect;

I further certify that the following are the officers of said corporation, duly
qualified and now acting as such: .

NAME OF OFFICE HELD
DENNIS MULCAHY VICE PRESIDENT HAMO MED CORP.
CHRISTOPHER M. RUNDLE SECRETARY

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the
Seal of said corporation this __3 ! day of _S)geemlar 1998. '

bama. umicarpresmed
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OF NOTICE OF SPEC MEETING _
AND RESOLUTION OF

HAMO AMERICA HOLDING CORP,

We, the undersigned being all of the directors of HAMO AMERICA HOLDING
CORP,, severally waive notice and call of the time, place and purposes of a special
meeting of the shareholders of the said corporation, and do hereby copsent that the fime
and place for holding said meeting shall be 3:00 o’clock in the {afternoon on the 31
day of December , 1598, for all of the corporate shareholders and corporate directors at
3929 Ponce de Leon Boulev Coral Gables, Florida, in the City of Coral Gables.

State of Florida, and do hereby further consent to the transaction of the following

business, and adopt the following resolutions:
Merger of subsidiaries into parent company:
HAMO AMERICA HOLDING CORF.

WHEREAS, in the opinion of Hamo Service and Hamo Med Corp. Board of
Directors, it is advisable and in the best interests of the corporation a2nd its shareholders
that be merged with and into the corporation putrsuant to the provisions of the Floxida
General Corporation Act.

WHEREAS, the merger would be carried out in accordance with the terms and
provisions of the Agreement and Plan of Merger of Hamo Service and Hamo Med.
Corp., with and into Hamo America Holding, the Agreement and Plan of Merger, a copy
of which is attached hereto as Exhibits A and B and hereby made a part hereof; and

NOW THEREFORE, BE IT RESOLVED, that the Agreement and Plan of Merger
be, and the same hereby is, approved and adopted; and

FURTHER RESOLVED, that the Articles of Merger of Hamo Scientific and
Hamo Med with and into the Asticles of Merger, a copy of which is attached hereto as
Exhibit 2 Composite, and hereby made a part hereof, be, and the same hereby are,

approved and ad d: and
h M7 000008288 =
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FURTHER RESOLVED, that the Agreement and Plan of Merger be submitted fo
the shareholders of the Corporation to be approved and adopted; and

FURTHER RESOLVED, that upon such approval and adoption by the
shareholders, the proper officers of the Corporation be, and they hereby are, authorized
and directed to exccute the Agreement and Plan of Merger and the Articles of Merger;

and

FURTHER RESOLVED, that upon such approval and adoption by the
shareholders, the proper officers of the corporation be, and they hereby are, authorized
and directed to do all such acts and things and to execute such documents, agreements,
and certificates in the name of and on behalf of the corporation, and to deliver or file
such documents, agreements and certificates, when executed, and to take all saoch other
action, with any such person, as is necessary to effectuate the merger, and to pay all
filing fees and other fees, expenses and charges as they, or any of them, may deem
necessary of appropriate 1o effectuate the Agreement and Plan of Merger and the full
intent and purposes thereof.

All of the directors of the corporation, do hereby consent ta all the actions
described in the foregoing preambles and resolutions, and said actions and resolutions
shall have the same force and effect as if taken at 2 duly constiteted meeting of the
Board of Directors of the corporation. This document shall be filed with the Secretary
of State and shall be made a part of the minutes of the corporation.

IN WITNESS WHEREOF, the undersigned have hereuato set their hands and
seals on this %\ day of ;!,5'4 L1999 &

APPROVED AND ADOPTED BY ALL BIRECTORS
AND SHAREHOLDERS

MR. HANSRUER? MOSE {SEALT’ T

hama.mowaprer.boad

RUNDLE
Corporate S etary

AFGOOCOO 3285
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER OF
HAMO SERVICE CORP.
WITH AND INTO
HAMO AMERICA HOLDING CORF.

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of
Decemher 31, 1998, by and between HAMO SERVICE CORP, a corporation organized
and existing under the laws of the State of Florida, (being hereinafter sometimes referred
to as the (*“Merging Carporation”} and HAMO AMERICA HOLDING CORP., 2
corporation organized and existing under the laws of the State of Florida, (being
hereinafter sometimes referred to as the "Surviving Corporation”), said two corporations
being hereinafter sometimes referred to collectively as the "Constitnent Corporations™,

WHEREAS, the Board of Directors and Sharehclders of each of the Constituent
Corporations deern it advisable and in the best jnterests of the Constituent Corporations
+hat HAMO SERVICE CORP., be merged with and into HAMO AMERICA HOLDING
CORP., with HAMO AMERICA HOLDING CORP. being the Surviving Corporation,
under and pursuant to the laws of the State of Florida and on the terms and conditions

set forth herein:
NOW THEREFORE, the parties hereto agree as follows:

ARTICLE 1
MERGER

1.1  HAMO SERVICE CORP. shall be merged with and into HAMO AMERICA
HOLDING CORP. in accordance with the laws of the State of Florida.
The separate corporate existence of HAMO SERVICE CORP. shall -
therefore cease, and HAMO AMERICA HOLDING CORF, shall be the

surviving corporation.

12  The name which the Surviving Corporation is to ];ave after the mcr;:r
shall be HAMO USA INC.

13  On the Effective Time (as defined in Section 2.1, below), the separate
existence of the merging corporation shall cease. Except as herein
otherwise specifically set forth, from apd after the effective fime the
supviving corporation shall possess all of the rights, privileges, immunities
and franchises, to the extent consistent with its Articles of Incorporation, of
the Constituent Corporations. All the rights, privileges, powers aud
franchises of the Merging Corporation, of a public as well as of a private
nature, and all property, real, persopal and mixed of the Merging
Corporation, and all debts due on whatever account to it, including all
chooses in action and all and every other interest of or belonging to it,

_ LAPROODO032ES . N
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ghal] be taken by and deemed to be trapsferred to and vested in the
Surviving Corporation without further act or deed; and all such property,
rights, privileges, immunities and franchises, of a public as wellas of a

vate nature, and zll and every other interest of the merging corporation
chall be thereafter as effectually the property of the Surviving Corporation
as they were of the Merging Coxporation. )

14  From and after the effective time, the surviving corporation shall be subject
to all the duties and liabilities of a corporation organized under the Laws
of Florida and shall be liable and responsible for all the liabilities and
obligations of the constituent corporations. The rights of the creditors of
the Constituent Corporations, o1 of any person dealing with such
corporations, or any liens upon the property of such corporations, shall not
be impaired by this merger, and any claim existing ot action or proceeding
pending by or against either of such corporations may be prosecuted to
judgement as if this merger had not taken place, or the surviving
corporation may be proceeded against or substituted in place of the
merging corporation. Except as otherwise specifically provided to the
contrary herein, the identity, existence, PUIPOSES, powers, franchises, rights
immmities and liabilities of the surviving corporation shall continve
pnaffected and upimpaired by the merger. _

ARTICLE II —
TERMS AND CONDITIONS OF THE MERGER
The terms and conditions of the merger shall be as follows:

2.1  The merger shall become effective from the time of filing, pursuant to
Section §07.1107 of the Florida General Carporation Aet. The time and
date of such cffectiveness is referred to in this Agreement as the "Effective

Time".

23  Prior to the effective time, the constituent corporations shall take all such
action as shall be necessary or appropriate in order 1o effect the merger. If
at any time after the effective time the surviving corporation shall
determine that auy further conveyance, assignment or other documents or
any further action is necessary or desirable in order to vest in, or confirm
to, the surviving corporation fuil title to all of the property, assets, rights,
privileges and franchises of the comstituent corporations, or either of them,
the officers and directors of the constituent corporations shall execute and
deliver all such instruments and take all such further acHons as the
surviving corporation may determine to be necessary or desirable in order
fo vest in and confirm to the surviving corporation title to and possession
of all such property, assets, rights, privileges, immunities and franchises,
and otherwise to carry out the purposes of this Agreement angd Plan.

HFoooO0328S
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3.2.
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4.1

4.2.

4.3,

5.1
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ARTICLE III
CHARTER AND RYLAWS
DIRECTORS AND OFFICERS

The articles of incorporation of HAMO AMERICA HOLDING CORP., as
in effect immediately prior to the effective time, shall after the merger
continue to be the articles of incorporation of the surviving corporation
until duly amended in accordance with law, and no change to such Articles
of Incorporation shall be effected by the mexger.

The bylaws of HAMO AMERICA HOLDING C ORP., as in effect
jmmediately prior to the effective time, shall after the merger, continue to
be the bylaws of the surviving corporation until duly amended in  —
accardance with Jaw, and no change to such bylaws shall be effected by the

IErger-

The persons who ate the directors and officers of HAMO AMERICA
HOLDING CORP. immediately prior to the effective time shall, after the
merger, continue as Directors and officers of the surviving corporation
without change, to serve, subject to the provisions of the bylaws of the
sutviving corporation, until their suecessors have been duly elected and
qualified in accordance with the laws of the State of Florida and the
Articles of Incorporation and bylaws of the surviving corporation.

ARTICLE IV
CONVERSION OF SHARES

The sorviving corporation presently has issued an outstanding number of
shares of common stock. .

The merging corporation presently has issued an outstanding number of
shares of common stock.

At the effective time, each issued and outstanding share of HAMO
SERVICE CORP., Common stock shall be converted into 2 share of
common stock of the snrviving corporation, After the effective time, each
holder of an outstanding certificate or certificates theretofore representing
shares of HAMO SERVICE CORP., Commwon stock shall be required to,
surrender the same to the surviving corporation for cancellation or transfer

ARTICLE V
MISCELLANEOUS

Not withstanding anything hetein to the contrary, the Board of Directors,
of cither of the Constituent Corporations rray, in their sole discretion and
at any time prior to the filing with the Secretary of State of Florida of the

£i-88°d LIM F1LM04RI00 3dIdWE _ T@:BT &66T-58-83d
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of either of the Constituent Corporations may, in their sole discretion aod
at any time prior to the filing with the Secretary of State of Florida of the
necessary Articles of Merger giving cifect to the merger, by resolution duly
adopted, abandon the merger if it shall deem such action necessary,
desirable and in the best interests of the respective Constituent
Corporation. In the event of such determination and the abandonment of
this Agreement and Plan pursuant to the provisions of this Paragraph 5.1,
the same shall become null and void and shall have no further effect. Such
termination shall pot give rise to any kability on the part of cither of the
constituent Corporations or its directors, officers or sharehoiders in
respect of this agreement and plan.

5.2. Any shareholders of HAMO SERVICE CORP. and HAMO AMERICA
HOLDING CORP. dissenting to the Agreement and Flan shall be entitled
pursuant to the Florida General Corporation Act, to be paid the fair value
of their shares upon compliance with such statutory sections.

5.3. This agreement and plan embodies the entire agreement between the parties
hereto and there are no agreements, understandings, restrictions or warranties between
the parties hereto other than those set forth berein or herein provided for

IN WITNESS WHEREOF, this agreemeat and plan has been signed by the duly
anthorized officers of the Constituent Corporations pursuant to the authorization by the
Board of Directors and Shareholders of the Copstituent Corporations, all as of the day
and year first above written.

HAMO AMER(ICA?LDING CORP.
hy: - /
i/ S

HANSRUEDT MOSER - President —

Secretary
HAMO SERVICE CORP.

I
DIETER RUDIN - President

by:

Christopher

hamoqumvegmoupham 1
SF 52000003285
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EXHIBIT B

AGREEMENT AND PLAN OF MERGER OF
HAMO MED CORP.
WITH AND INTO
HAMO AMERICA HOLDING CORP.

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of
December_31_, 1998, by and between HAMO MED CORP., a corporation orgamized and
existing under the Jaws of the State of Florida , (being hereinafter sometimes referred
to as the ("Merging Corporation”) and HAMO AMERICA HOLDING CORP, a
corporation organized and existing under the laws of the State of Florida, (being
hereinafter sometimes referred to as the "Surviving Corporation”), said two corporations
being hereinafter sometimes referred to collectively as the "Constituent Corporations”.

WHEREAS, the Board of Directors and Shareholders of each of the Constituent
Corporations deem it advisable and in the best interests of the Constituent Corporations
that HAMO MED CORP., bz merged with and into HAMO AMERICA HOLDING
CORP., with HAMO AMERICA HOLDING CORP, being the Smrviving Corporation,
upder and pursuant to the lJaws of the State of Florida and on the tenns and conditions

set forth herein: -
NOW THEREFORE, the parties hereto agree as follows:

ARTICLE 1 _
MERGER :

11 HAMO MED CORP. shall be merged with and into HAMO AMERICA
HOLDING CORP. in accordance with the laws of the State of Florida.
The separate corporate existence of FAMO MED CORP. shall therefore
cease, and HAMO AMERICA HOLDING CORP., shall be the surviving
corporation.

12  The name which the Surviving Corporation is to have after the merger
shall be HAMO USA INC.

1.3 On the Effective Time (as defired in Section 2.1. below), the separate
existence of the merging corporation shall cease. Except as herein
otherwise specifically set forth, from and after the effective time the
surviving corporation shall possess all of the rights, privileges, immunities
and franchises, to the extent consistent with its Articles of Incorporation, of
the Constituent Corporations. All the rights, privileges, powers and
franchises of the Merging Corporation, of a public as well as of a private
nature, and all property, real, personal and mived of the Mexging
Corporation, and all debts due or whatever account to it, including all
¢hooses in action and a1l and every other interest of or belonging to it,

AFPI0ORTE
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shall be taken by and deemed to be transferred to and vested in the
Surviving Corporation witheut further act or deed; and all such property,
rights, privileges, immunities and franchises, of a public as well as of 2
private nature, and all and every other interest of the merging corporation
shall be thereafter as effectually the property of the Surviving Corporation
as they were of the Merging Corporation. -

From and after the effective time, the surviving corporation shall be subject
to all the duties and Habilities of a corporation organized onder the Laws
of Florida and shall be liable and responsible for all the liabilities and
obligations of the constituent corporations. The rights of the creditors of
the Constitnent Corporations, or of amy person dealing with such
corporations, or any liens upon the property of such corporations, shall not
be ixpaired by this merger, and any claim existing or action or proceeding
pending by or against either of such corporations may be prosecuted to
Judgement as if this merger had pot taken place, or the surviving
corporation may be proceeded against or substituted in place of the
merging corporation. Except as otherwise specifically provided to the
contrary herein, the identity, existence, purposes, powers, franchises, rights
immunities and liabilities of the surviving corparation shall continue
unaffected and wnimpaired by the merger.

ARTICLE I
TERMS AND CONDITIONS OF THE MERGER

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

The merger shall become effective from the time of filing, pursuant to
Section 607.1107 of the Florida General Corporation Act. The time and
date of such effectiveness is referred to in this Agreement as the "Effective

Time". ,

Frior to the effective time, the constituent corporations shatl take all such
action as shall be necessary or appropriate in order to effect the merger. If
at any time after the effective time the surviving corporation shall
determine that any further conveyance, assignment or other documents or
any further action is necessary or desirable in order to vest in, or confirm
to, the surviving corporation full title to al] of the property, assets, rights,
privileges and franchises of the constituent corporations, or either of them,
the officers and directors of the comstituent corporations shall execute and
deliver all snch instruments and take all such further actions 25 the
surviving corporation may determine to be necessary or desirable in order
to vest in and confirm to the surviving corporation title to and possession
of all such property, assets, rights, privileges, immunities and franchises,
and otherwise to camy out the purpeses of this Agreement and Plan.

A5 000000 2285 -
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ARTICLE III
CHARTER AND BYLAWS
DIRECTORS AND OFFICERS

The articles of incorporation of HAMO AMERICA HOLDING CORP., as
in effect immediately prior to the effective time, shall after the merger
continue to be the articles of incorporation of the surviving corporation
uzntil duly amended in accordance with law, and no change to such Articles
of Incorporation shall be effected by the merger.

The bylaws of HAMO AMERICA HOLDING CORP,, as iu effect
immediately prior to the effective time, shall aftex the merger, continue to
be the bylaws of the surviving corporation until duly amended in
accordance with law, and no change to such bylaws shall be effected by the

merger. -

The persons who are the directors and officers of HAMO AMERICA
HOLDING CORP. immediately prior to the effective time shall, after the
merger, continue as Directors and officers of the surviving corporation
without change, to gerve, subject to the provisions of the bylaws of the
surviving corporation, until their successors have been duly elected and
qualified in accordapce with the laws of the State of Florida and the
Articles of Incorporation and bylaws of the surviving corporation.

ARTICLE IV
CONVERSION OF SHARES

The surviving corporation presently has issued an outstanding number of
shares of common stock.

The merging corporation presently has issued an outstanding number of
shares of comman stock. -

At the effective time, each issned and outstanding share of HAMO
MED CORP. Common stock shall be converted into a share of common
stock of the sutviving corporation. After the effective time, each holder of
an outstanding certificate or certificates theretofore representing shares of
HAMO MED CORP., Common stock shall be required to, surrender the
same 1o the surviving corporation for cancellation or trapsfer

ARTICLE V
MISCELLANEOQUS

Not withstanding anything herein to the contrary, the Board of Directors,
of either of the Constituent Corporations may, in their sole diseretion and
at any time prior to the filing with the Secretary of State of Florida of the

99 OOOCO328S”
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of either of the Constiment Corporations may, in their sole discretion and
at any time prior to the filing with the Secretary of State of Florida of the
necessary Articles of Merger giving effect to the merger, by resolntion duly
adopted, abandon the merger if it shall deem such action necessary,
desirable and in the best interests of the respective Constituent
Corporation. In the event of such determination and the abandonment of
this Agreement and Plan pursuant to the provisions of this Paragraph 5.1,
the same shall become null and void and shall have no further effect. Such
termination shall not give rise to any lability on the part of either of the
constituent Corporations or its directors, officers or shareholders in
respect of this agreement and plan.

5.2. Any shareholders of HAMO MED CORP. and HAMO AMERICA
HOLDING CORP. dissenting to the Agreement and Plan shall be eptitled
pursuant to the Florida Geperal Corperation Act, to be paid the fair value
of their shares upon compliance with such statutory sections.

5.3. ‘This agreement and plan embodies the entire agreement between, the. parties
hereto and there are no agreements, understandings, restrictions or warranties between
the parties hereto other than those set forth herein or kerein provided for

IN WITNESS WHEREOF, this agrcement and plan has been signed by the duly
anthorized officers of the Constituent Corporations pursuant to the authorization by the
Board of Directors and Shareholders of the Constituent Corporations, all as of the day
and year first above written.

HAMO AME ING CORP.

EANSRUED ER”— President

Secretary
BAMO MED CORP.

by:
DENNIS MULCAHY = <o President

O

R TY IR

!: O

Secratary _
199 003585
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