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STATE OF FLORIDA
ARTICLES OF TNCONPORATION

or *

LOQUSTONIS INDUSTRIES. INC..

FIRST: The corporate name that satisfies the roegquirementa
of Section €177.0401 im: Loustones Industries, Inc,.

SECOND: The address of the initial principal office and,
if different, the mailing address of the corporation 1s: 3516
N.W. 618t Circle, Boca Raton, Florilda 33496,

THIRD: The number of ghares the corporation is authorized
to issue is: 1,000 shares Common Stock - $1.00 Par Valueo.

FOURTH : Provisions granting preemptive rights are: none,

FIFTH: The street address of the initial registered

office of the corporation is 3516 N.W. 6lgt Circle, Boca Raton,
Florida 33496, and the name of its initial registered agent at
such addresgss is Julian Rubinstein.

SIXTH: The number of Directors constituting the initial
Bocard of Directors of the corporation is one (1), and the name
and address of the person who is to gerve as the Sole Director
until the first annual meeting of Shareholders or until his
successor is elected and shall qualify, is: Julian Rubinstein,
3516 N.W. 61st Circle, Boca Raton, Florida 33496.

SEVENTH: No Director of this corporation shall be
personally liakle to the corporation or to its Shareholders for
monetary damages for breach of fiduciary duty other than as
expressly provided in Section 607.144 of the Florida General
Corporation Act. It is the intention of this Article SEVENTH to
limit the liability of Directors of thig corporation te the
fullest extent permitted by the General Corporation Act or by any
other pregsent or future provision of Florida law.

EIGHTH: The corporation shall indemnify its officers,
directors, emplovees and agents to the extent permitted by any
present or future provision of Florida law. The corporation
shall pay and advance expenses to Directors and Officers for
matters covered by indemnification to the full) extent permitted
by such law, and may similarly pay and advance expenses for
employees and agents. ‘This Article EIGHTH shall not exclude any
other indemnification or other rights to which any party may be
entitled in any matter.
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NINTH : The name and address of the Sole Incorpaorator is:
Mary L. Nippell, c¢/o Mesirov Gelman, ct ala, 1735 Markot Stroot,
Phlladelphia, PA 19103. e -

THE UNDERSIGNED has exccuted the

ge Articles of Incorporation
this A9} day of July, 1995, ‘

4 =

Mary L, Nippell”
Sole Incorporator

ACCEPTANCE BY THE REGISTERED AGENT AS REQUIRED

IN SECTION 607.0501 (3) F.S.: JULIAN RUBINSTEIN
IS FAMILIAR WITH AND ACCEPTS THE OBLIGATIONS
PROVIDED FOR IN SECTION 607.0505,

July _\%,, 1995 \\/"2'_..‘-(
Jullan-Rubinstein
Regislﬁé ed Agent
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FLORIDA DEPARTMENT OF STATE
Sandra I Morthaam
S rebary o State

ARTICLES OF MERGER
Merger Sheet

MERGING:

LOUSTONES INDUSTRIES, INC., a Florida corporation, P35000056634

INTO

ALEXBROOKE INDUSTRIES, INC., a Nevada corporation not qualified in
Florida.

File date: Qctober 25, 1995

Corporate Spaecialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314




T CORPORNT IO/ SYSTIH

hhqﬁnMnFﬁljnn;n
BOD Lot Joffornon Strenl

Addlinnn
nl lnh.'mquu . Florlda

32301

CHy Statn Zip

l‘imnn
904 -222-1092

CORPORATION{S) NAME

— A RV e i 6‘
C= .

() Prolt R S

{ } NonProfit () Amendment M) Merger . =

() Limited Liabj Lity Cougsany . - Rl

) Forelgn () Lissolutlon/Withdrawal () Mark

() Limited Partnersiip () Annual Report () Other

() Reinslaternert

{ ) Reservation

() Change of R.A.
(1_rictilious Nope

() Cerliied Copy

() Pholo Coples

() CUS/ G/s

' Afler 4:30

Call When Ready () Cail il Probiem
Walk In {) Will Walt Pick Up
('} Mail Out
150
Fant I L
phoatnbilty _ PLEASE RETURN FXTIIA COPY(S)
Daciimanl o f 20 00 FILE STAMIED
Examiner " g ‘ -
Uidalar v
VailllaF [ s L
R A N S V4 =
Acknowladgmarnt I N -
| . i
WP Vorlllor . / ¢
e t ~

CR2EU31 (1-89)

\f‘

[RERY
'

N

VT



LA vy
oy,
DOMESTIC CORPORATION AND FOREIGN CORPORATION . '-", v
B ) okl
ARTICLES OF MERGER i o
e

¥

The undersigned corporations, pursuant to Soction 607.1107
of the Florida PBusiness Corporation Act, hercby executed the
following Articles of Mergor:

FIRST: The names of the corporations propesing Lo merge and
the names of the states under the laws of which such corporations
are organized, are as follows:

Loustones Industries, Inc., a Florida corporation

Alexbrooke Industries, Inc., a Nevada corporation,
the Surviving Corporation

SECOND: The lawg of the state under which such foreign
corporation is organized permit such merger and such foreign
corporation is complying with those laws in effecting the merger.

THIRD: The foreign corporation complies with Section
607.1105 F.5. (as set forth below) as the surviving corporation;
and the domestic corporation complies with the applicable
provisions of Sections 607.1101 - 607.1104 F.S.

FOURTH: The plan of merger is attached,

FIFTH: The plan of merger was adopted by the Sole
Shareholder and Sole Director of Loustones Industries, Inc. by
Action by Written Consent on the date hereof, and the plan of
merger was adopted by the Scle Shareholder and Sole Director of
Alexbrooke Industries, Inc. by Action by Written Consent on the
date hereof.

SIXTH: With respect to Alexbrook Industries, Inc., the
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Survlving Corporation, there are no chango in the Articles of
Incorporation to be cftected by the merger

{ Co.
stonep thin S ' day or v i s , 1995,
-
SURVIVING e
CORPORATION : ALEXBROOKECINDUSPRIES, INC,,

a Nevada corpgrdat

ilon -
_,,Zgzégig::://7
i qWitL7—Preasident
Attest: /—)

<::E£1c(§ﬂ*ff} Secretary

MERGED
CORPORATION: LOUSTONES INDUSTRIES, INC
a Florida corporation

Juli n Rubinstein
Pre i

Attest:

iaﬂ Rubinstein
Secrét ry

1-51-262396




RLAN_ANDL AGREEMENT. OF._MERGER

of A
TIIS PLAN AND AGREEMENT O MERGER, made thinp _:)*_w day
ol ,,_C_’l,(:__{‘? 6""" e 1395, by and botween Loustones Industrles,
Inc., a Florlda corporation (hereinafter refeorred o ag
"Loustonoua"), and Alexbrooke Industriea, Inc., a Nevada
corporation (hercinafter referred to as "Alexbrockae"), the sald

corporations being hereafter sometimes collectively called the

"Corporations*,
WITNESSETH:

WHEREAS, Loustones is a corporation duly organized and
existing under the laws of the State of Florida, having been
incorporated on July 21, 1995, and having an authorized capital

stock consisting of 1000 shares of Common Stock, with a par value

of $1.00, of which 1000 shares are issued and outgstanding; and

WHEREAS, Alexbrooke is a corporation duly crganized and
existing under the laws of che State of Nevada, having been
incorporated on April 23, 1952, and having an authorized capital
8tock of 2000 shares of Common Stock, without par value,
consisgting of 1000 shares of Clags A Voting Common Stock and 1000
shares of Class B Nonvoting Common Stock., of which 1000 shares of
Class A Voting Common Stock and no shares of Class B Nonvoting
Common Stock are issued and outstanding; and

WHEREAS, the Sole Director and Sole Shareholder of each of

Document No. 761592 |




Lountonon and Alexbrooke have thio day detormined It to be in the

ot intorenta ol the Corporatlons that thoy b mexrgad,
NOW, THEREFORE, the partics hoereto, in conaldoeration of the
mutual covenants and condit ions heroln contalned, and for other

good and valuable congideration, recelpt ol which la hoveby
acknowledged, and intendlng to bn legally bound, do horeby agroe
ad Lollows:

1. Morgnr. Loustones shall be merged with and into
Alexbrooke on the effective date hereinafter ot forth, in
accordance with the applicable laws of the States of Florida and
Nevada, on the terms and conditions set forth in this Plan and
Agreement of Merger, From and after such cffective date,
Alexbrooke shall be the surviving corporation (the “Surviving
Corporaticn”) and shall continue to do business as a corporation
organized and existing under the laws of the State of Nevada,
unaffected and unimpaired by the merger, with all rights,
privileges, immunities and powers, and subject to all the duties
and liabilities of a corporation organized and existing under the

laws of the State of Nevada.

2. Articleg of Incorporation of Surviving Corporation.

The Articles of Incorporation of Alexbrooke, upon the effective

date of the merger, shall be the Articles of Incorporation of the

Surviving Corporation.

3. By-Laws of Surviving Corporation. The By-Laws of

Alexbrooke in force on the effective date of the merger shall be

the By-Lawg of the Surviving Corporation until altered, amended

or repealed.




Ao Dlrectory and QUL ey,

Upon the orfectivencny ol tho mer ' gor:

{1} the Soloe Direoctor of LounlLones sahall b and bocomo
Lhuo Solo Director ol the Surviving Corvporatlon; and

() the Prosldent, Scoretary and Treoaguror of
Loudtoney whall be and become the Presidont:, Secrotary and

Treasurer of the Surviving Corporation.
5. ghaves of_ Constituent Corporationa.

{a) Each share of capital stock of Alexbrooke
outstanding on the effeoctive date of the merger shall thereupon,
without further action, be exchanged for .8% ghares of the Class
B Common Nonvoting Stock of the Surviving Corporation.

(b} All of the authorized and outstanding shares of
the capital stock of Loustones and all righta in respect thereof,
shall be exchanged for 150 shares of the Class A Common Voting
Stock of the Surviving Corporation as of the effective date of
the merger. The Certificates evidencing the shares of stock of
Loustones shall be surrendered and cancelled, without
congsideration.

6. Effect of Merger. Upon thisg merger becoming

effective:

{a) The separate corporate existence of Loustones
shall terminate and Alexbrooke shall become the owner, without
other tranafer or further act or deed, o©f all of the rights,
privileges, powers, property, franchises, estates and interestg

0f every kind of Loustones, as effectually as the property of the

Diwument Moo 2625%2 )




surviving Corporation an they wore of Lountonos; and Al oxbrooke
shill bo nubject to all debtn and liabllition of Lountonog 1n tho
game mannoer as iU Aloexbrooke had fteell fncurrod Lhoem; and
Aloxbreokoe whall be subject to all of tho restrictlong,
dipablliclies and dutlion of cach ol tho Corporatlong whleh gahall
not. revert or be {n any way lmpalred by reason of thig nerger;
and righte of credltors and liens upon any property of oither of
the Corporatlons gshall be preserved unimpaired,

{b) The asacts and liabilities of Loustones shall be
taken up on the books of Alexbroocke in the amount at which they
shall at that time be carried on the books of Lousgtones.

7. Effgoctive Date of Mergerx. This Plan and Agreement of
Merger shall be ecffective upon the filing of the requisite form
of Articles of Merger with the Secretary of State of Nevada and
Articles of Merger with the Secretary of State of Florida.

IN WITNESS WHEREOF, each Corporation hag caused this Plan
and Agreement of Merger to be executed by its respective duly
authorized officers and its Corporate Seal affixed, the day and
year first above written.

LOUSTONES INDUSTRIES, INC., INC.,

a Florida corporation

By: ‘ ""/’Z—‘

Julién Rubinstein
Prggaldent

Attest hY %/
liafh Rubinstein W
Secretary Cretary

Divument Noo 262592,




