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February 15, 1995 JASON E. PERLMAN
Florida Dept. of State

Division of Corporations SN L L O =
P.0. Box 6327 < EICHIL] )
Tallahasaee, Florida 32314 “esall -1 0E==018
Attn: New Filing Section

g 22,50 keda 122,50

Lot w SL

re: maruyy sawzs, we. EFFEGTIVE DATE
Dear Sir/Madam: @1‘/%' ?“-{

Enclogsed are the original and one copy of the Articles of
Incorporation for the above named proposed Florida Corporation.

Also enclosed is my firm’s check in the amount of $122.50
representing payment of the following:

Filing Fees 5$35.00
Certified Copy 52.50
Registered Agent

Designation 35.00

r—————

Total Due  $122.50
Please file the enclosed Articles of Incorporation and provide a

certified copy to the undersigned as soon as possible and I thank
you in advance for your prompt attention to this matter.

:." o
Sincerely, »
FRANK, EFFMAN & WEINBERG, P.A. Ty
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Steven A. Weinberg,
for the Firm
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The undersigned, desiring to form a Corporation under the
provisiona of the Laws of the State of Florida, heraby make,
subscribe and acknowledge before a Notary Public, and file with
the Secretary of State of the State of Florida, the following

Articles of Incorporation for such Corporation:
ARTICLE I - NAME
The Name of the Corporation is:
HARLYN SALES, INC,

ADDRESS: 7737 N.W. 79th Avenue, #306
Tamarac, Florida 33321

ARTICLE II - PURPOSE

(a) Manufacturing and distribution of filtration systems;
and

(b) To engage in every aspect and phase of each and every
lawful busir:ss or operation permitted by the Laws of the State
of Florida, including, but not limited to, the right and power to
manufacture, distribute, purchase or otherwise acquire, and to
own, mortgage, pledge, sell, assign, transfer, or otherwise
acquire, and to own, mortgage, pledge, sell, assign, transfer, or

otherwise dispose of, and to invest in, deal in and with goods,
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wares, merchandlse, real and personal property, and services of
every class, kind and description; except that it is not to
conduct a banking, safe~depoait, trust, insurance, surety,
express, rallroad, canal, telephone, telegraph or cemetery
company, a building and loan assocliatior, mutual fire insurance
asgociation, cooperative association, fraternal benefit society,
or state fair of exposition.

{c) To purchase, take and lease, or in exchange, hire or
otherwise acquire any real or personal property, rights or
privileges suitable or convenlent for any purposes of this
business, and to purchase, acquire, erect and construct, make
improvements of bulildings or machinery, stores or works, insofar
as the same may be appurtenant to or useful for the conduct of
the business as above specified, but only to the extent to which
the company may be authorized by the statutes under which it is
organized.

(d) To purchase, sell, pledge, subscribe for or otherwise
acquire and to hold the shares, stocks, bonds, debentures,
futures, options, commodities, puts and calls or obligations of
any company organized under the laws of the State of Florida or
of any other state or of any territory of the United States or of
any foreign country, except monied or transportation, banking or
insurance companies, and to sell or exchange the same, or upon
the distribution of assets or divisions of profits, to distribute
any such shares, stocks, obligations or proceeds thereof among
the stockholders of this company.

{e) The Corporation shall have full power and lawful
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authority to issue, execute, assign and endorse notes, mortgnges,
bonds and all other negotiable papers; to secure any indebtednese
due it in the same manner common to natural persons. It shall
have the full power to loan money and secure the payment thereof
by accepting mortgages, personal endorsements or assignments of
personal property or other security. It may sue or be sued,
contract or be contracted with, and do any and all other acts
nacessary or incidental to the powers herein specifically
designated.

(£) To enter into, make and perform contracts of every
kind and description with any person, firm, association,
corporation, municipality, county, state, body politic or
government or colony or dependency thereof.

(g) The foregoing shall be construed as independent
businesses, and the enumeration of any specific business shall
not reastrict any other business of the Corporation.

{h) The Corporation shall, in addition, have the power to
carry on any other lawful business whatsocever in connection with
the foregoing, which is calculated directly or indirectly to
promote the interests of the Corporation, or to enhance the value
of its assets.

(i) To do and perform and cause to be done or performed
each, any and all of the acts and things above enumerated, and
any and all other acts and things insofar as the same may be
incidental to or included in any or all of the general powers
given, always provided that the grant of the foregoing enumerated
powers is upon the express condition precedent that the various

powers above enumerated shall be exercised by the acts above
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récltod under whilch sald company ls organized, and the same shall
be exercised by said company only in the manner and to the extent
that the same shall be authorized to be exercised under the said
acts above recited under which it was organized. The aaid‘
Corporation may perform any part of its buasiness outside of the
State of Florida, or in other states or colonies of the United

States, or in any foreign country or countries.
ARTICLE III - DURATION

This Corporation shall exist on a perpetual basis
commencing on the date of execution and acknowledgment of these

Articles of Incorporation.

A i — e

{a) The aggregate number of shares that the Corporation
shall have the authority to issue is 400 shares of Capital Stock
with §1.00 par value per share.

(b) The sum of the par value of all shares of Capital
Stock of the Corporaticn that have been issued shall be the
stated capital of the Corporation at any particular time.

(c) The holders of the outstanding Capital Stock shall be
entitled to receive, when and as declared by the Board of
Directors, dividends payable either in cash, in property, or in
shares of the Capital Stock of the Corporation.

{(d) The shares of the Corporation are not to be divided
into classes.

(e} The Corporation is not authorized to issue shares in

series.
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ARTICLE ¥ = 1244 STOCK

The Capital Stock of the Corporation will be issued in
accordance with the requirements of Section 1244 of the Internal

Revenue Coda.

ARTICLE VI - PREEMPTIVE RIGHTS

Every shareholder, upon the sale for cash of any new Stock
of this Corporation of the same kind, class or series as that
which he already holds, shall have the right to purchase his pro
rate share thereof (as nearly as may be done without issuance of

fractional shares) at the price which it is offered to others.

— e e — i | e B e

The street address of the initial registered office of this
Corporation is 8000 Peters Road, Plantation, Florida 33324, and
the name of the initial Registered Agent of this Corporation at
that address is STEVEN A. WEINBERG. However, this Corporation
may, from time to time, move the principal office to any other
address, and shall have the right and power to transact business
and establish offices within and without the State of Florida,

and in foreign countries as may be necessary or convenient.

e —— ——— —

This Corporation shall have two (2) Directors initially.
The number of directors may be either increased or diminished

from time to time by the by-laws but shall never be less than 1.

Page 5




&he name and post office ﬁddrall'bf'tﬁé fifpt antd of
Directors who, being subject to the provisicns of the Articles of
Incorporation, the by-laws and the Corporation laws of the State
of Florida, shall hold office for the first year of the
Corporation’s exiatence, or until their successors are selected

and have been qualified, are as followa:

NAME ADDRESS
Marilyn Carmusin 7737 N.W. 79th Ave. #306

Tamarac, Florida 33321

Harvey Carmusin 7737 H.W. 79th Ave. #306
Tamarac, Florida 33321

ARTICLE IX - INCORPORATOR(S)

The names and post office addresses of each subscriber and

incorporator of these Articles of Incorporation are:

NAME ADDRESS
Marilyn Carmusin 7737 N.W. 79th Ave. #306

Tamarac, Florida 33321
Harvey Carmusin 7737 N.W. 79th Ave. #306
Tamarac, Florida 33321
ARTICLE X - BY=-LAWS
The power to adopt, alter, amend or repeal by-laws shall be

vested in the Shareholders.

ARTICLE XI = VOTING RIGHTS

Except as otherwise provided by law, the entire voting

power for the election of Directors and for all other purposes
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shall be vested exclusively in the holders of the outaﬁanding

Common Shares.

ARTICLE XII =~ TRANSACTIONS WITH
DIRECTORS AND OFFICERS

No contract or other transaction between the Corporatien
and any other firm or corporation shall be affected or
invalidated by reason of the fact that any one or more of the
Directors of Officers of this Corporation is, or are, interested
in, or is a member, stockholder, director or officer or are
members, stockholders, directors, or officers of such other firm
or corporation; and any director or officer, or officers,
individually or jointly, may be a party or parties to, or may be
interested jin, any contract or transaction of this Corporation or
in which this Corporation is interested, and no contract, act or
transaction of this Corporation with any person or persons, firm,
association, or corporation shall be affected or invalidated by
reason of the fact that any director or directors or officer or
officers of this Corporation, is a party or are parties to, or
interest in, such contract, act or transaction, or in any way
connected with such person or persons, firm, association or
corporation, and each and every person who may become a director
or officer of this Corporation is hereby relieved from any
liabjlity that might otherwise exist from thus contracting with
this Corporation for the benefit of himself or any firm,
association, or corporation in which he may be interested;

directors, when so interested, shall be counted present at
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directors’ meetings for the purpose of determining the existence
of a quorum and may vote at such meetings as fully and with the

same effect as if not so interested.

ARTICLE XIIT - INDEMNIFICATICN

The Corporation shall indemnify any officer, directors,
employee or agent, or any former officer, director, employee or

agent, to the full extent permitted by law.
ARTICLE XIV - AMENDMENT

This Corporation reserves the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendment thereto, and any right conferred upon the shareholders

is subject to this reservation.

ARTICLE XV

MISCELLANEQUS

{a) The Corporation shall have the further right and power
from time to time to determine whether and to what extent and to
what time and place and under what conditions and regulations the
accounts and bocks of this Corporation (other than the Stock
Book) or any of them shall be open to inspection of stockholders
and no stockholder shall have the right of inspecting any
account, books or documents of this Corporation except as
conferred by statutes, unless authorized by a resolution of the
stockholders or the Board of Directors.

(b} Both stockholders and directors shall have the power,
if the by~laws so provide, to hold their respective meetings, and

to have one or more offices within the State of Florida or
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without, and to keep the booka of the Co?poration (subject to the
provieions of the statutes) outaide.the Staﬁe of Florida, at such
place as may from time to time be designated by the Board of
Directors.

(¢} The Corporation may in its by-laws confer powers upon
its Directors in addition to the powers authorized and expressly

confarred by statute.
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WE, the undersigned, being each and all of the original
subscribers to Capital Stock hereinabove named for the purpose of
forming a Corporation for profit to do business both without and
within the State of Florida, do hereby mike, subscribe,
acknowledge and file these Articles of Incorporation, hereby
declaring and certifying that the facts therein stated are true
and correct, and do respectively agree to take the number of
shares of stock hereinabove set forth as to each of us, and
accordingly have hereunto set our hands and seals this Jié:‘day

of February, 1995,

- .'./J-’, N g .
oy ( ) .
R L e . Qb

MAR YN?ARMU N
F@u{ﬂ/ 5)1 L

HARVEY QERMUSiN

STATE OF FLORIDA }
as
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared
MARILYN CARMUSIN and HARVEY CARMUSIN, who after being by me first
duly cautioned and aworn, upon their respective oaths depose and
say that they are parties to the foreqoing Articles of
Incorporation and acknowledged the said execution to be their
free and voluntary act and deed, and that the facts therein
stated are truly set out, and are personally known to me or
produced Drivers Licenses as identification.

WITNESS my hand and seal at Fort.,lLauderdale, Florida,
the day and date first above set forth. ,z(/

<

Notary Public, State of Florida

- b
My commizsion expires: DT EVEL A O € 0
Name of Notary Public

o iy
e B
et T T I i+

. T AW
i s
xif IO R Y >

S T

| et e 7
et e e s 5]
s am saarmmn 52 A,
iL.._._. oo R e
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Certificate designating place of business or domicile for the

Service of Process within Florida, naming Agent upon whom process
may be served.

In compliance with Section 48.091

. Florida Statutes, the
following is submitted:

That  HARLYN SALES, INC., desiring to organize or

qualify under the laws of the State of Florida, with its
principal place of business at 7737 N.W. 79th Avenue, 306,

Tamarac, Florida 33321, and has named STEVEN A. WEINBERG, located

at 8000 Peters Road, Plantation, Florida 33324 to accept Service

of Process within Florida.

f{Uw N
//} / /{,ﬂ/ ( JaLL 0.8 T’ P
MARTLYN ARMUS N W T
ﬁlz&yf mew B
HARVEY CHRMUSIN pE <, ‘*:J
TITLE: Incorporators %%?3 ©
DATE: February ', 1995 7

Having been named to accept Service of Process for the

above stated Corporation, at the place designated in this

Certificate, I hereby agree to act in this capacity, and I
further agree to comply with all the provisions of all statutes

relative to the proper and complete performance of my duties.

T

(Registered Agegfl//
DATE: February _/%/, 1995
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FLORIDA DEPA[(I'M ENT OF STATE
Sandra B, Mortham
Secretary of State

ARTICLES OF MERGER
Merger Sheet

HARLYN SALES, INC., a Massachusetts corporation not authorized 1o transact
business in Florida

INTO
HARLYN SALES, INC., a Florida corporation, P95000014353.

File date: May 2, 1995
Corporate Specialist: Annette Hogan
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ARTICLES OF MERGER OF HARLYN SALES, INC./{y;0in. 7y,
a Massachusetts Corporation, “wy;gwgyf
with and into kh'?Cﬁt’

HARLYN SALES, INC., a Florida Corporation

THE UNDERSIGNED CORPORATIONS do hereby execute the followlng
Articles of Merger pursuant to Section 607.1107 et gegq., of the
Florida Business Corporation Act for the purpose of merging
HARLYN SALES, INC., a Massachusetts Corporation, with and into

HARLYN SALES, INC., a Florida Corporation.

1. The Name of each of Lhe undersigned Corporationa and the

State in which each is incorporated are as follows:

NAME OF CORPORATION STATE OF INCORPORATION
HARLYN SALES, INC. Florida
HARLYN SALES, INC. Massachusetts

2. The name which the Surviving Corporation is to have

after the merger will be "HARLYN SALES, INC."

3. The merger is permitted under the laws of the State of
Florida and Massachusetts. HARLYN SALES, INC., a Florida
Corporation, and HARLYN SALES, INC., a Massachusetts Corporation,
have cri.splied with the applicable provisions of the laws of the

State of Florida.

4. The Agreement and Plan of Reorganization of HARLYN
SALES, INC., a Massachusetts Corporation and HARLYN SALES, INC.,

a Florida Corporation, (the “"Agreement and Plan of
THE LAW FIRM OF

FRANK - EFFMAN - WEINBERG, P.A.

B000 PETERS RDAD » PLANTATION, FL 33324




Reorganization'), ls set forth on Exhlbit-_“A"‘ attaqhad haheto and

incorporated herein by reference.

5. The Unanimous Board of Directors and all of the
Shareholders of HARLYN SALES, INC., a Florida Corporation, the
Surviving Corporation in the mergexr approved and adopted the
Agreement and Plan of Reorganization by written consent on

March 16, 1995.

6. The number of shares outstanding and the number of
sharea of each Corporation entitled to vote on the Agreement and

Plan of Reorganizition were as follows:

NAME OF CORPORATION # OF SHARES OUTSTANDING # OF SHARES
ERTITLED TO

VOTE

HARLYN SALES, INC., a 200 200

Florida Corporation
HARLYN SALES, INC., a 200 200
Magsachusetts Corporation
7. The number of shares voted for and against the approval
and adoption of the Agreement and plan of Merger were as follows:

NAME OF CORPORATION TOTAL SHARES VOTED FOR TOTAL SHARES
VOTED AGAINST

HARLYN SALES, INC., a 200 None
Florida Corporation

HARLYN SALES, INC., a 200 None
Massachusetts Corporation
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8. The Charter of HARLYN SALES, INC., a Florida
cbtpdration, will not be amended in cohjunctidn with thie merger.
9. The Articles of Merger and the hgreement and Plan of

Reorganization incorporated herein by reference shall be

effactive at 11:59 P.M. on _[Wouln \(, , 1995, pursuant to

Section 607.1107 of the Florida Business Corporation Act, and the
merger therein contemplated shall be deemed to be completed and

consummated at said time.

IN WITNESS WHEREOF, these Articles of Merger have been
signed by the President and Secretary of HARLYN SALES, INC., a
Florida Corporation, and HARLYN SALES, INC., Massachusetts
Corporation, each thereunto duly authorized, as of the _Lél_ day
of Wl , 1995,

WITNESS: HARLYN SALES, INC., a Florida
Corporatiocn

,/égy.u_ fg? (:z/bvvuuh»—; BY: ,/{ghuk.igf (204¢4¢4«_-_:

st
Attes (J Secretary Cacy Cg&pusin
Its: Efﬂ\ (Jl"fl

HARLYN SALES, INC., a
Massachusetts Corporation

/éaxt«. g GMM BY: /éa/c‘, .S a/brwbﬁb-—\_.

Attest: Secretary
Its: F%F nAP%'

wsd/1/20
2/27/95
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' " 'AGREEMENT OF MERGER AND PLAN OF REORGANIZATION
| | THIS AGREEMENT of MERGER and PLAN of REORGANIZATION is dated
‘the /b day of P ch , 1995, by and between HARLYN SALES,
"'I‘l'lc._ , 8 Massachusetts Corpordtion (hereinafter called "MASS"),
and HARLYN SALES, INC., a Florida Corporation, (hereinafter

'* called "FLORIDA").

RECITATLS:

WHEREAS, the Boards of Directors of MASS and FLORIDA have
resclved that MASS be merged purruant to the Business Corporation
Laws of the State of Florida and Maasachusetts into a single
corporation existing under the laws of the State of Florida, to
wit, HARLYN SALES, INC., which shall be the surviving corporation
(such corporation in ite capacity as such surviving corporation
being sometimes referred to herein as the “Surviving
Corporation”) in a transaction qualifying as a reorganization
within the meaning of Section 368(a)(1l)(F) of the Internal

Revenue Code of 1986, as amended ("IRC"); and

WHEREAS, the authorized capital stock of MASS consists of
£0x .
iulﬁf)Sharea of Common Stock with a par value of sf"]krfc:.r per share
(hereinafter called "MASS Common Stock"), of which JO0 shares

are issued and outstanding; and

WHEREAS, the authorized capital stock of FLORIDA consists of

400 shares of Common Stock with a par value of $1.00 per share

THE LAW FIRM OF
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(hareinafter cnllad "FLORIDA Collnon stock"), of which,% lhar-l'-w

‘are ialued and out-tandlng; and’

_ HHBREAS, the relpactive Unanimoun Boards of Directors and
all Sharoholderu of HASS and FLORIDA ‘have approved the mergor A
'upon the terms and conditions hereinafter set forth and hava:_"

- approved this Agreement.

NOW, THEREFORE, in consideration of the premises and thelr
mutuai agreements, provisions, and covenants herein contained,
the Parties hereto hereby agree in accordance with the Business
Corporation Laws of the States of Florida and Massachusetts, that
MASS shall be, at the Effective Date (as hereinafter defined),
merged (hereinafter called "Merger") into a single Corporation
existing under the laws of the State of Florida, to wit, HARLYN
SALES, INC., which shall be the Surviving Corporation, and the
Parties hereto adopt and agree io the following agreements,
terms, and conditions relating to the Merger and the mode of

carryihg the same into effect.

1. Recitals. The foregoing recitals are true and correct

and incorporated herein by such reference.

2. Stockholder’s Meetings; Filings: Effects of Merger.
2.1 MASS Stockholders’ Meeting. MASS shall call a

meeting of its stockholders to be held in accordance with the
Business Corporation Law of the State of Massachusetts at the
earliest practicable date, upon due notice thereof to its

stockholders to consider and vote upon, among other matters,
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-adoption of this Agreemant.

_ 2.2 mmmﬂm&ﬂmmm On
or before TﬁawN\QID . 1995, MASS, as the sole stockholder of

_FLORIDA, shall adopt this Agreement in accordance with the
Business Corporation Law of the State of Florida.

2,3 Filing of Certificate of Merger; Effective Date.
If (a) this Agreement ie adopted by the stockholders of MASS in
accordance with the Business Corporatio: Law of the State of
Florida, (b) this Agreement has been adopted by MASS, as the sole
stockholder of FLORIDA, in accordance with the Business
Corporation Law of the State of Florida, and (c) this Agreement
is not thereafter, and has not theretofore, heen terminated or
abandoned as permitted by the provisions hereof, then Articles of
Merger shall be filed and recorded in accordance with the
Business Corporation Law of the State of Florida and Articles of
Merger shall be filed in accordance with the Business Corporation
Law of the State of Massachusetts. Such filings shall be made on
the same day. THe Merger shall become effective at 11:59 P.M. on
the calendar day following the date of such filing in Florida,
which date and time are herein referred to as the "Effective
Date".

2.4 Certain Effects of Merger. On the Effective

Date, the separate existence of MASS shall cease, and shall be
merged into FLORIDA which, as the Surviving Corporation, shall
posseas all the rights, privileges, powers, and franchises, of a
public as well as of a private nature, and be subject to all the

restrictions, digabilities and duties of MASS; and all and
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.-ingulnr, the rightas, prlvxlcqal, pouerl,_and ttanchilal ot HABB,‘J

and All property, real, personal, and mix-d, and all dcbtl due to:'
"HASS on whatever account, as well for stock subscriptions and all
other_ﬁhinqa in action or belonging to MASS, shall be vested in
the Surviving Corporation; and all property, rights, privileges,
‘powers, and franchises, and all and every other intereat shall be
therenfter as effectually the property of the Surviving
Corporation as they were of MASS, and the title to any real
estate vested by deed or otherwise, under the laws of Florida or
Massachusetts or any other jurisdiction in MASS shall not revert
or be in any way impaired; but all rights of creditors and all
liens upon any property of MASS shall be preserved unimpaired,
and all debts, liabilities and duties of MASS shall thenceforth
attach to the Surviving Corporation and may be enforced against
it to the same extent as if said debts, liabilities, and duties
had been incurred or contracted by it. At any time, or from time
to time, after the Effective Date, the last acting officers of
MASS or the corresponding officers of the Surviving Corporation,
may, in the name of MASS, exe:ute and deliver all such proper
deeds, assignments, and other instruments and take or cause to be
taken all such further or other action as the Surviving
Corporation may deem necessary or desirable in order to best,
perfect, or confirm in the Surviving Corporation title to and
possession of all MASS property, rights, privileges, powers,
franchises, immunities, and interests and otherwise to carry out

the purposes of this Agreement.
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3. Hnm of aumm Qg.muugm. an.t.iﬁg.m _t

3.1 Nage of surviving g_mup_n The name of the

Surviving Corporation from and after the Effective Date shall be
HARLYN SALES, INC.

3.2 Certificate of Incorporation. The Certificate of
Incorporation of FLORIDA as in effect on the date hereof shall
from and after the Effective Date be, and continue to be, the
Certificate of Incorporation of the Surviving Corporation until
changed or amended as provided by law.

3.3 By-laws. The By-Laws of FLORIDA, as in effect
immediately before the Effective Date, shall from and after the
Effective Date be, and continue to be, the By~Laws of the

Surviving Corporation until amended as provided therein.

4. Status and Conversion of Securities. The manner and
basis of converting the shares of the capital stock of MASS and
the nature and amount of securities of FLORIDA which the holders
of shares of MASS Common Stock are to receive in exchange for
such shares are as follows:

4.1 MASS Common Stock. Each one share of MASS Common
Stock which shall be issued and outstanding immediately before
the Effective Date shall, by virtue of the Merger and without any
action on the part of the holder thereof, be converted at the
Effective Date intc one fully paid share of FLORIDA Common Stock,
and outstanding certificates representing shares of MASS Common

Stock shall thereafter represent shares of FLORIDA Common Stock.

Such certificates may, but need not be, exchanged by the holders
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th;#eof after the ﬁérgerlﬁaconel,jffﬁétiﬁa'fﬁr:n;ﬁ cg}ﬁifldﬁﬁﬁ;
for the appropriate number of iharel.héating the name of the
Surviving Corporation.

4.2 FLORIDA Common Stock Held by MASS. All issued and
outstanding shares of FLORIDA Common Stock held by MASS
immediately before the Effective Date shall, by virtue of the
Merger and at the Effective Date, cease to exist and certificates

representing such share shall be cancelled.

5. e tio andonment of Merqer. This Agreement of
Merger may be terminated and the proposed Merger abandoned at any
time before the Effective Date of the Merger, and whether before
or after approval of this Agreement of Merger by the shareholders
of MASS, if the Board of Directors of MASS or of the Surviving
Corporation duly adopt a resclution abandoning this Agreement of

Merger.

6. Miscellaneous Provisions.
6.1 Notices. All notices required or permitted to be given

under the terms of this Agreement shall be in writing. Notices
may be personally delivered to a Party or may be mailed to a
Party. Notices are deemed given when received by the Party being
notices. However if a notice is mailed to a Party by certified
mail, return receipt requested, proper postage prepaid, in an
envelope addressed to the address of the Party set forth in the
first paragraph of this Agreement (or such other address as may
be designated by a Party by giving notice thereof to all other

Parties)‘then such notice shall be deemed given on the date that
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it is turned over to the :‘:ullt'._ody‘ of thé.‘.‘I_;lrrilt‘:.ed.‘,S_It;atl::é'llic_i,_o.“l' |
~ Service. R I f? i
6.2 Fuxther Aspurances, All Partiea shall execute and
deliver such other instruments and do such other acts as may be
necessary to carry out the intent and ﬁurpoaen of this Agreement.

6.3 Gender. Whenever the context may require, any pronéuna
used herein shall include the corresponding masculine, feminine
or neuter forms, and the singular form of nouns and pronouns
shall include the plural and vice versa.

6.4 Counterparts, This Agreement may be executed in any
number of counterparts. All executed counterparts shall
constitute one agreement, notwithstanding that all signatories
are not signatories to the original or the same counterpart.

6.5 Captions. The captions contained in this Agreement are
inserted only as a matter of convenience and in no way define,
limit, extend or prescribe the scope of this Agreement or the
intent of any provision hereof.

6.6 Completeness and Modification. This Agreement
constitutes the entire understanding among the Parties concerning
the subject matter hereof and it supersedes all prior or
contemporaneous agreements or understandings. No waiver or
modification of the terms hereof shall be valid unless in writing
signed by the Party or Parties to be charged and only to the
extent therein set forth. No covenant, representation or
condition not expressed in this Agreement shall offset or be
effective to interpret, change or restrict the express provisions

of this Agreement.

Page 7




6.7 Severability., The invalidity in whole or in part‘of any
covenant, promise or undertaking, or any section, subsection,
Paragraph, sentence, clause, phrase or word, or of any provision
of this Agreement shall not affect the validity of the remaining
portions thereof.

6.8 Governing Law/Venue/Jurisdiction. This Agreement shall
be governed and construed in accordance with the laws of the
State of Floridu. The Parties hereto agree that all actione and
proceedings relating directly or indirectly hereto shall be
litigated in any state court or federal court located in Broward
County, Florida, and the Parties hereby expressly consent to the
jurisdiction of any such courts and to venue therein and consent
to service of process in any such action or proceeding by
certified or registered mailing of the summons and complaint
therein directed to the Parties at their respective addresses set
forth in this Agreement.

6.9 Construction. Each Party has reviewed this Agreement

and the rule of construction that ambiguities are to be resolved
against the Party drafting this Agreement shall not apply.
6.10 Binding Effect. This Agreement shall be binding upon

the heirs, personal representatives, guardians, legal
representatives, administrators, assigns and successors of the
Stockholders and the Corporation. The Stockholders and all of
those succeeding to interest under them agree, respectively, to
make, execute and deliver any documents necessary to carry out

this Agreement.
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6.11 mmuﬁm.. "In the event 'jlbf" any l‘lfitjgtl‘on

-'Q,-'a‘r.tsin'g-- out. of thia"mjreement', the prevailing Party shall be

S entitled to court costs and reasconable attorneyn’ fees at the

_'trlal and at the appellate levels.

IN WITNESS WHEREOF, the Parties hereto have executed this

Agreement on the date referenced above.

WITNESS:
HARLYN SALES, INC., a Florida
Corporation
j%_& C:)W BY: /é M;\ Certtprt fridms
Sec., President

HARLYN SALES, INC., a
Massachusetts Corporatiocn

/@a/»\g Q/waa___.a BY: /%M«S(D kwr.«.,___

Sec. President

wsd/1/21.1
2/27/95

Page 9




UNANIMOUS WRITTEN CONSENT OF THE
BOARD OF DIRECTORS AND SHAREHOLDERS
OF HARLYN SALES, INC.

THE UNDERSIGNED, being all the Directors and all of the
SBhareholders of HARLYN SALES, INC., a Florida Corporation,
("Corporation"), pursuant to Sections 607.0821 and 607.0704, due
hereby waive all formal requirements, including the necessity of
holding a formal or informal meeting, and any requirements for
notice; and do hereby consent in writing to the adoption of the
following Resclutions:

RESOLVED, That the Board of Directors of the
Corporation hereby determines that the merger
of this Corporation with HARLYN SALES, INC., a
Massachusetts Corporation ("MASSACHUSETTS"),
upon the terms set forth in this Agreement of
Merger and Plan of Reorganization attached
hereto as Exhibit "A" and incorporated herein
by such reference, is in the best interests of
this Corporation and is recommended as
acceptable to the stockholders;

FURTHER RESOLVED, that the form and contents of
the draft of the Aqreement of Merger and Plan
of Merger and Recrganization, to be entered
into between this Corporation and MASSACHUSETTS
presented to this meeting is hereby approved
and adopted; and

FURTHER RESOLVED, that the Chairman of the
Board, the President, or any Vice President and
the Secretary or an Assistant Secretary of this
Corporation, are authorized and directed in the
name and on behalf of the Corporation and under
its Corporate seal to execute and deliver the
Agreement of Merger and Plan of Reorganization
attached hereto as Exhibit "A" and incorporated
herein by such reference, their execution
thereof to be conclusive evidence of such
approval; and

THE LAW FIRM OF
FRANK - EFFMAN - WEINBERG, P.A.

BOOOQ PETERS ROAD » PLANTATION, FLD23324




FURTHER RESOLVED, that the proper officers of
this Corporation be and hereby are authorized '
and directed to file Articles of Merger in the
States of Florida and Massachusetts, and such
.other certificates or documents as may be
necessary or desirable to effectuate the
Merger; and :

FURTHER RESOLVED, that the proper officers of
this Corporation be, and they hereby are,
authorized and directed to take such additional
action as may be necessary or deairable to
effect he intent of the foregoing Resclutions.

DIRECTORS: SHAREKROLDERS :

%Mgz o éfamf% Dwaswr 020
/j//;ud%ﬂy@ - /M/nzad.m'/ %/ #é/j‘f// S) AES % - ﬂ//gj

ws4/1/21.1
2/27/95




UNANIMOUS WRITTEN CONSENT OF THE
BOARD OF DIRECTORS AND SHAREHOLDERS
OF HARLYN SALES, INC.

THE UNDERSIGNED, being all the Directors and all of the
Shareholders of HARLYN SALES, INC., a Massachusetts Corporation,
("Corporation”), pursuant to Section 78 of Chapter 1568, due
hereby waive all formal requirements, including the necessity of
holding a formal or informal meeting, and any requirements for
notice; and do hereby consent in writing to the adoption of the
following Resolutions:

RESOLVED, That the Board of Directors of the
Corporation hereby determines that the merger
of this Corporation with HARLYN SALES, INC., a
Florida Corporation ("FLORIDA"), upon the terms
set forth in this Agreement of Merger and Plan
of Reorganization attached hereto as Exhibit
"A" and incorporated herein by such reference,
is in the best interests of this Corporation
and is recommended as acceptable to the
stockholders;

FURTHER RESOLVED, that the form and contents of
the draft of the Agreement of Merger and Plan
of Merger and Reorganization, to be entered
into between this Corporation and FLORIDA,
presented to this meeting is hereby approved
and adopted; and

FURTHER RESOLVED, that the Chairman of the
Board, the President, or any Vice President and
the Secretary or an Assistant Secretary of this
Corporation, are authorized and directed in the
name and on behalf of the Corporation and under
its Corporate seal to execute and deliver the
Agreement of Merger and Plan of Reorganization
attached hereto as Exhibit "A" and incorporated
herein by such reference, their execution
thereof to be conclusive evidence of such
approval; and

THE LAW FIRM OF
FRANK - EFFMAN - WEINBERG, P.A.
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DIRECTORS:

FURTHER RESOLVED, that the actlous of the
officers of the Corporation in causing the
incorporation of FLORIDA with an original
capitalization of 400 shares of capital stock
with a par value of $1.00 each, are hereby
ratified and approved and the appropriate
officers are authorized to give this
Corporation’s approval as sole stockholder of
FLORIDA of the Agreement of Merger and Plan of
Reorganization; and

FURTHER RESOLVED, that the Agreement of Mexrger
and Plan of Reorganization be submitted to the
Stockholders of this Corporaticon at a special
meeting of stockholders for the purpose of
acting on the Agreement of Merger and Plan of
Reorganization and such other matters as may
properly come before such meeting; and that the
proper officers of the Corporation be, and they
are, authorized and directed to take such
action as may be necessary or desirable to
convene such meeting at the earliest
practicable date; and

FURTHER RESOLVED, that the stockholders of MASS
and the proper officers of the Corporation be
and hereby are, authorized and directed to file
Articles of Merger in the States of Florida and
Massachusetts, and such other certificates or
documents as may be necessary or desirable to
effectuate the Merger; and

FURTHER RESOLVED, that the proper officers of
this Corporation be, and they hereby are,
authorized and directed to take such additional
action as may be necessary or desirable to
effect he intent of the foregoing Resolutions.

SHARFHOLDERS:
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