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Aprll 16, 1996

By Fax o

asc

120] Hays
Tallnhassee, Florida
Attentlon: Harry Davly

Re: Harpel, Inc.
Dear Harry:

Per our conversation this morning, please be advised that §am the altorney for Harpel, Ing,, #
corporation o be formed In Florkla.

A shorlt time ugo, on behalf of my clients, 1 prepared an uperating agreement for Harpet, L.C.
1 will be seiding 1o you, today, by Fedemt BExpress, the originat operuting agreement for Harpet,
L.C., for filing by you.

Please be aclvised that these ure affilinted entitics. 'I'e members of Harpet, L, C, are (e same as
the shareholders of the corporation (o be forme, Harpet, Inc, The ownership of both entities and
the operaling officers of both are the same. There is full agreement of both entities that o conflict
in regard 1o (he name exists.
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The undoersignod incorporator horeby formn o fl”. QL
corporation under Chaptor 607 of the laws of the State e

of Mlorida,
ARTICLE T. NAME

Tne name of the corporation ghall be:
HARPET, INC,
. The address of the principal office of this corporation
shall ba C/0 Harry J. Kraut, 7 Higgs Lane, Key West,
Florida 33040, and the mailing address of the corporation

shall be the same.

ARTICLE II. NATURE OF BUSINESS

This corporation may engage or transact in any or
all lawful activities or business permitted under the
lawg of the United States, the State of Florida or any

other state, country, territory or nation.

ARTICLE III. CAPITAL STOCK

The maximum number of shares of stock that this
corporation is authorized to have outstanding at any one
time is 100 shares of common stock having $1.00 par value

per share.




ARTICLE IV, REJTSTERED AJENT

Tho nirock addrops of the inltinl rogintered office
of the corporatiovn shall be 1201 Hayn gtroot, Tallahnwseo,
Plorlda 32201, and the name of the initial ragisterad agent
of the corporatilon at that addross ip Corporation Service

Company .

ARTICLE V, TERM _OF BEXTSTENCE

Thip corporation ie Lo exist perpetually.

ARTICLE VI, INCORPORATOR

The name and street address of the incorporator to
these Articles of Incorporation:
Corporation Service Company

1201 Hays Street
Tallahasgee, Florida 32301

IN WITNESS WHEREOF, the undersigned agent of
Corporation Service Company, has hereunto set their hand

and seal of Corporation Service Company on April 16, 1996

CORPORATION SERVICE COMPANY

ByA~C e PD./ZJ)\Q/{

ItsiAgent, Karen B. Rozar




ACCEPTANCE OF REGLSTERED AGENT DES TANATED O
IN ARTICLES OF INCORPORNTION u v,
!‘ .., W\
Corporation Servive Company, a Dalawars [ - Y
corporaktion nuthorized to transact businesy in thiu s "
gtate, having a buoinoow offlce ldentlcal with the Y -,
regintorod offlce of the corporation namod aboveae, mnd v :H
havlng boen deslgnated as the Rogiotered Agent in the R i)
above and forogolng Articlas, 1o familiar with and 3{:

accepbo tho obligatlonn of the poosition of Reglatered
Agont under Sectilon 607.0505, Plorida Statulkesn,

CORPORATION SERVICE COMPANY

/
13/ A~ e (& qZ«f@/{

Ite Agent:,” Karen y. Roza:

- HBD/hbd
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ARTICLES OF MERGER
Merger Sheet

MERGING:

ARTS, PLANNING & DESIGN COMPANY, INC., A NEW YORK
CORPORATION, NOT QUALIFIED.,

INTO

HARPET, INC., a Florida corporation, P96000033806

File date: October 4, 1996
Corporate Specialist: Nancy Hendricks

Account number: 072106000032 Account charged: 122.50

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTS, PLANNING & DESIGN COMPANY, INC,
A NEW YORK CORPORATION

INTO

HARPET, INC,,
A FLORIDA CORPORATION

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the
forelgn business corporation and the domestic business herein named do hereby submit
the following Articles of Merger.

1. Annexed hereto and made a part hereof Is the Plan of Merger for
merging Arts, Planning & Design Company, Inc., a New York corporation with and into
Harpet, Inc., a Florida corporation,

2. The merger of Arts, Planning & Design Company, Inc. with and into
Harpet, Ing. is permitted by the laws of the jurisdiction of organization of Arts, Planning
& Design Company, Inc. and is in compliance with said laws. The date of adoption of
the Plan of Merger by the shareholders of Arts, Planning & Design Company, Inc. was
September 30, 1996.

3. Theshareholders of Harpet, Inc. entitled to vote thereon approved and
adopted the aforesaid Plan of Merger by written consent given on September 30, 1996 in
accordance with the provisions of Section 607.0704 of the Florida Business Corporation

Act.
FS6\F\09541\118767001 10/02/96 11:10am
353498, 756 w54 (k01 )




Exccuted on September 30, 1996,

ARTS, PLANNING & DESIGN COMPANY, INC.

Mo N

Name:  Harry J. Krgit)

Capacity: President

HARPET, INC,

e

Name: Harry ]
Capacity: President

F%\F\Oﬁk\‘ll&?é\ﬂm 10702796 14110am
353898, W56 (FO1 )
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PLAN OF MERGER ndopted for Arts, Planning & Design Company, Inc,,
a business corporation organized under the laws of the State of New York, by resolution
of lts Bonrd of Directors on September 30, 1996, and adopted for Harpet, Inc., a business
corporation organized under the lawa of the State of Florlda, by resolution of Its Board
of Directors on September 30, 1996, The names of the corporations planning to merge are
Arts, Planning & Designh Company, Inc,, a business corporation organized under the laws
of the State of New York, and Harpet, Inc., a business corporation organized under the
laws of the State of Florlda, The name of the surviving corporation into which Arts,
Planning & Design Company, Inc. plans to merge is Harpet, Inc.,

1. Arts, Planning & Design Company, Inc. and Harpet, Inc,, shall, pursuant
to the provislons of the laws of the State of and the provisions of the Florlda Business
Corporation Act, be merged with and into a single corporation, to wit, Harpet, Inc,, which
shall be the surviving corporation at the effective time and date of the merger and which
is sometimes hercinafter referred to as the "surviving corporation”, and which shall
continue to exist as sald surviving corporation under lts present name, pursuant to the
provisions of the Florida Business Corporation Act. The separate existeiice of Arts,
Planning & Design Company, Inc., which is sometimes hereinafter referred to as the "non.
surviving corporation”, shall cease at the effective time and date of the merger in
accordance with the laws of the jurisdiction of its organization.

2. The Articles of Incorporation of the surviving corporation at the
effective time and date of the merger shall be the Arlicles of Incorporation of said
surviving corporation and said Articles of Incorporation shall continue in full force and
effect until amended and changed in the manner prescribed by the provisions of the
Florida Business Corporation Act.

3. The present bylaws of the surviving corporation will be the bylaws of
said surviving corporation and will continue in full force and effect until changed,
altered, or amended as therein provided and in the manner prescribed by the provisions
cf the Florida Business Corporation Act.

4. The directors and officers in office of the surviving corporation at the
effective time and date of the merger shall be the members of the first Board of Directors
and the first officers of the surviving corporation, all of whom shall hold their
directorships and offices until the election and qualification of their respective successors
or until their tenure is otherwise terminated in accordance with the bylaws of the
surviving corporation.

5. Each issued share of the non-surviving corporation immediately prior
to the effective time and date of the merger shall at the effective time and date of merger
be converted into no shares of the surviving corporation because all of the shareholders
of Arts, Planning & Design Company, Inc. currently own all of the shares of Harpet, Inc.

FSG\F\09S4\11875\00% 09/26/9¢ 11:47am
353708.F56 1 #954 CFOY )
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in the same proportions. The lssued shares of the surviving corporation shall not be
converted or exchanged in - any manner, but each sald share which s lssued at the
cffective time and date of the merger shall continue to represent one lssued share of the
surviving corporation.

6. The merger of the non-surviving corporation with and into the
surviving corporation shall be authorized in the manner prescribed Ly the laws of the
jurisdiction of organization of the non-surviving corporation, and the Plan of Merger
herein made and approved shall be submitted to the shareholders of the surviving
corporation for their approval or rejection in the manner prescribed by the provisions of
the Florida Business Corporation Act,

7. In the event that the merger of the non-surviving corporation with and
into the surviving corporation shall have been duly authorized in compliance with the
laws of the jurlsdiction of organization of the non-surviving corporation, and in the event
that the Plan of Merger shall have been approved by the shareholders entitled to vote of
the surviving corporation in the manner prescribed by the provisions of the Florida
Business Corporation Act, the non-surviving corporation and the surviving corporation
hereby stipulate that they will cause to be executed and filed and/or recorded an
document or documents prescribed by the laws of the State of New York and of the State
of Florida, and that they will cause to be performed all necessary acts therein and
elsewhete to effectuate the merger.

8. The Board of Directors and the proper officers of the non-surviving
corporation and of the surviving corporation, respectively, are hereby authorized,
empowered, and directed to do any and all acts and things, and to make, execute, deliver,
file, and/or record any and all instruments, papers, and documents which shall be or
become necessary, proper, or convenient to carry out or put into effcct any of the
provisions of this Plan of Merger or of the merger herein provided for.

FSO\F\OP54\11876\001 09/25/96 11:47am
353708.F56 2 #5954 (FO1 3
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ARTICLES OF AMENDMENT

OF
HARPET, INC, 0, .
e, WL .
T, By
To the Sccretary of State ""’, T §
State of Florida s 5

) Toin (4
Pursuant to the provislons of Section 607.1006 of the Florida Budifiess 2,
Corporation Act, the corporation hereinafter named (the "corporation") does hereby adgpt
the following Articles of Amendment, e

1.

2,

4
The name of the corporation is Harpet, Inc,

Article 1 of the Articles of Incorporation of the corporation is hereby

amended o read as follows:

FSE\F\0954\ 118760001
355461.F56

“The name of the corgoration shall be:

ARTS PLANMING & DESIGN COMPANY, INC.

The addrzss of the principal office of this corporation shall be Arts
Planniny & Design Company, Inc., 1401 Washington, Key West,
Florida 33040 and the mailing address of the corporation shail be the
same,"

The date of adoption of the aforesaid amendment was October 3, 1596,

The number of votes cast for the said amendment by the shareholders
was sufficient for approval thereof.

10/02/96 5:11pm
w54 (FO1 )
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Exeeuted on October 3, 1996,

HARPET, INC.

orax TG

By: {
Name: Harry J. Krh\y& \J
Capacity: President

Es6\r\0956\11876\001 10702796 S:11pm
355461.FS6 #9546 (FO1 )




