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ARTICLES OF INCORFORATION g2 i g
OF " W r~ ' \ U }
MERCHANDISING RESOVRCES, INC. "4 ‘,’; pn

' ’V/g
The undesuigued, for the purposes of forming a Corporation for Profit under the
laws of the State of Florda, hercby adopts the following Artlolea of Inoorporation!

The name of the Corporation s Merchandising Resources, Ino,
Asticle - Natuts of Husincas

This Corporation may engage in any activity or busineas pennitted under the laws
of the United States or the Stats of Florida,

Article 1l « Copital Stouk

The maximum number of shures of stock which this Corporation is authorized to
| bave outstanding at any one time Is 1,000 shares of common stock, par value $1.00 per

ghare.
Artigle 1V - Term
" This Corporation shall have perpetusl existence unloss dissolved pursuant to law,
Atticle V. - Address

The initial street address of the principal office of this Corporation in the State of
Florida is 2311 Thomas Street, Hollywood, Florida 33020. The Board of Directors of this
Corporation may from time to time move its principal office in the State of Florida to any
other place in this State,

Article VI - D}
This Corporation shall have four (4) Directors initally. The number of Directors

of this Corporation may be either increased or diminished from time to time pursuant to
the Bylaws, but shall never be less than one (1).

Gregory J. Bladig, Esq,
Greenspoon, Marder et al
100 West Cypress Creek RJ, Ste, 700
Ft. Lauderdale, FL 33309
| (305) 491-1120

Fla. Bar 274062 1 AUDIT NUMBER: H96000011233
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Axtlelo VII= Initisl Dicestozy

The nanie and strewt address of the Initial Directors of this Corporation who shall
hold offico until thelr sucoesnorn are eleciod ot appointod and shall have qualified iv!

Larry Sohwarz 2311 Thomas Street
Hollywood, FL 33020

Adelo Schwarz 2311 Thomas Street
Hollywood, FL 33020

James Schwarz 2311 Thomas Strect
- Hollywood, FL. 33020

JoAnn Cohen 2311 Thomas Street
Hollywood, FL. 33020

Atticle VIII - Incorporator

The name and strect address of the person signing these Asticles of Incorporation as
the Incorporator is;

Gregory . Blodig, Esq,
Greenspoon, Marder, Hirschfeld,
Rafkin, Ross & Berger, P.A,
100 West Cypress Creek Road
Suite 700
Ft. Lauderdale, FL. 33309

Anticle IX - Other Provisions

1.  Ownership of atock shall not be required to make any person eligible to hold
office either as an officer or as s director of this Corporation.

2. The stockholders may, pursuant to the Bylaw provision or by stockholders
agreement, recorded in the minate ook, impose such restrictions on the sale, transfer or
encumbrances of the stock of this Corporation as they may ses fit,

3.  The Board of Directors of this Corporation shall adopt Bylaws for the
government of this Corporation which shall be subordinate only to the Certificate of
Incorporation and the laws of the United States and the State of Florida. The Bylaws may

AUDIT NUMBER: H96000011233
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be amended from time to timo by either the stookholders or the Board of Direators, but
the Boird of Directors may not alter or amend uny Bylaw adopted by the stockholders,

4. Any subscriber or stocklolder present at any meoting, elther in person or by
proxy, and any Direstor present tu person at any meeting of the Board of Ditootors shail
couolusively be deemed to have raceived proper notice of the meeting unless ho shall
muke ohjection at that meetlng to sny defect or fusufficlency of notice,

3, If the Bylsws ao provide, any actlon of the stockholders or Board of
Directots which iu required or pormitted to be takon at & meeting may bo taken without
a meeting, in the manner provided in the Bylaws, to the extent now or hereafter to be
permitted under the stututes and Iaws of the State of Florida.

6, If the Bylaws so provide, any stockholder of this Corporation, fo the extent
now or hereafter permitted pursuant to the Bylaws of this Corporation and the statutes and
laws of the State of Florlda, may enter into any written agrecment relating to nn}&fhm
of the affaira of this Corporation, No such agreement shall impose directors’ or officers’
linbilitics upon the stockholders who ase parties thereto except to the extent required by
the statutes and laws of the State of Florida,

7. The Board of Directors of this Corporation is authorized to make provision
for reasonable compensation to its membery for their services as Direotors and to fix the
basis and conditions upon which such compensation shall be paid. Any Director of this
Corporation may also serve the Corporation in any other capacity and recelve
compensation therefor in any form,

8. The Corporation shall indemnify any director, officer or employee, or former
director, officer or employee of the Corporation, or any person who may have scrved at
its request as a director, ofGcer, or employee of another corporation in which it owns
shares of capital stock, or of which it ia a creditor, against expenses actually and
necessarily incurred by him in connection with the defense of any action, suit or
proceeding in which he is made a party by reason of being or baving been such director,
officer or employee, except in relation to matters as to which hs shall be adjudged in such
action, suit or proceeding to be lisble for negligence or misconduct in the performance of
duty. The Corporation may also reimburse to any director, officer or employee the
reasonable costs of settiement of any such action, suit or proceeding, if it shall be found
by a majority of a committee composed of the directors not involved in the matter of
controversy (wheth.. or not a quorum) that it was to the interests of the Corporation that
such settlement be made and that such director, officer or employee was not guilty of
negligence or misconduct. Such rights of indemnification and reimbursement shall not
be deemed exclusive of any other rights to which such director, officer or employee may
be entitled under any Bylaw, agreement, vote of sharsholders or otherwise,

AUDIT NUMBER: H96000011233
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Attlcle X - Grant of Preomptive Rights

Ench ahareholder of the Corporation ahnll b entitled to fall precmpiive rights to
soquire his proportional part of any unissued or treasury shares of the Corporation, or
seouritios of the Corporation convertible into, or carrying the tight to subseribe to, or
acquire such ahaces, which muay be issued at any fime by the Corporation,

Artlole XI « Registated Office
The Registered Agent and registered offlce of the Corporation whall be:

Gregory J. Blodig, Esq,
Grecnspoon, Marder, Hirachfold,
Rafkin, Ross & Berger, P.A.
100 West Cypress Creck Road
Suite 700
Ft. Lauderdale, FL 33309

Article XiI - Amendment
This Corporation reserves the right to amend or repeal any provision contained in

these Asticles of Incorporation, or any amendment hereto, and any right confetred upon
the stockholders is subject to this reservation,

IN WITNESS WHEREOQF, the undersigned Incorporator has exeouted these
Articles of Incorporation this ) 3 _ day of August, 1996,

Gregory J. Blodig, Esq. “

ow\thoman plaearshand art

4 AUDIT NUMBER: H96000011233
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CERTIFICATE DESIGNATING PLACE OF REGISTERED OFFICE
OR DOMICILE FOR SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY DE SERVED

A
Pursuant to Chapter 48.091, Florid Statutes, the following iy 52'5,

submitted in complianco with sald Act, AV

_ﬁ_‘;-", U’

V.

FIRST -- That Merchandising Resources, Ino. desiring to organize under the 15{'?@?0 f'.-; )
e

the Stata of Florida with its principal office, as indlonted in the Asticles of lnnurporfég?‘
at City of Hollywood, County of Broward, State of Florlda, has named Gregory J. Blodig,
Esq, as Registered Agent, who may be served at the registered office located at
Greenspoon, Marder, Hirschfeld, Rafkin, Ross & Berger, P.A., 100 West Cypress Creek
Road, Suite 700, City of Ft. Lauderdsle, County of Broward, State of Florida, as its agent
to accept service of process within this State,

ACKNOWLEDGMENT (MUST BE SIGNED BY DESIGNATED AGENT):
~ Having been named to accept service of process for the above stated Corporation,
at place designated in this certificate, I hereby accept to act in this capacity and agree to

comply with the provisions of said Act xelative to keeplng open said office,

Registered
avAlomanpla\eecshand. art
5 AUDIT NUMBER: A9£000011233
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© . corporation, held on December 23, 1996

S ARTICLES lors MLRGER oMEF&FﬁHﬁfo Nﬁnsl i

MERCHANDISING RE”SOURCLS, INC. 8§ DEC 27 PN W 30
a Massuchusetts corporation,

into ﬂ&t&'{lVE UAilk
MERCHANDISING RESOURCES, INC,, * )i |¢7? :
] L N

a Florlda corporation

Pursunnt to Section 607.1105 of the Florida Statutes and Chapter 156 B, Scction
79 of Massachusetts General Laws, the undersighed corporations, MERCHANDISING
RESOURCES, INC, a Floridn corporation ("Surviving Corporation"), and
MERCHANDISING RESOURCES, INC,, a Massachusetts corporation ("Nonsurviving
Corporation") adopt the l‘ollowlng Anticles of Merger for the _purpose of merglng,
Nonsurviving Corporation into Surviving Corporation.

PLAN OF MERGER

1. The Plan of Merger setting forth the terms and eondlttons of the merger ot‘ o R
Nonsurviving Corporation into Surviving Cotporation is attached to these Amcles asan o
exhibit and incorporated herein by referenee . L S

| ADOPTION or PLAN

2. There are etghteen thousand (18,000) shares of common stock par value l¢' g
per share, issued and outstanding of the Nonsurviving Corporation that were entitled to -
-vote on the Plan of Merger. Eighteen thousand (18,000) shares were voted i in favor'of ' *.
_the Plan of Merger and no shares were voted against the Plan of Merger at a speelal,;’
meeting of the shareholders of MERCHAND]SING RESOURCES INC., a Massachusetts

3. - There are f‘our hundred (400) shares of common stoek each of $l 00 par,
value of Surviving Corporation issued and outstandmg that were entitled to.vote on the
- Plan of Merger. Four hundred (400) shares were voted in favor of the Plan of Merger and:
no shares were voted against the Plan of Merger at a special meeting of the shareholders
of MERCHANDISING RESOURCES INC, a Flortda corporatton, held on December 23
1996. ‘ -

EFFECTIVE DATE |
4, The Plan of Merger shall be effectwe on January l 1997
FOREIGN LAW

5. The laws of . the Commonwealth of Massaehusetts the Junsdlctton of-‘f‘-
__orgamzatton of Nonsurvwmg Corporatlon, permrt the merger contemplated by the Plan




*of Mepger. Upon fulfillment of il filing and rccording requitements. the npplicablc ilws .
of the Commonwealth of Mossuchusclls will hsve been complied with. et BT

PURPOSES OF SURVIVING CORPORA'I‘ION

6. 'The Surviving Corporation shall have the purpose of engaging in any nnd
alt lawful activitics that sholl be determined by its Board of Dircctors.

'CAPITAL

7. 'The Surviving Corporation shall continue to be organized with one thoussnti
(1,000) shares of common stock, cach simre hsving & par value of $1,00 per share. '

AGREEMENT

8. The Surviving Corporation hereby agrees to furnish a copy oi‘ thcsc Articles
and Agreement of Merger attached hereto 1o any of its stockholders or to any person who' g
was a stockholder of Nonsurviving Corporation upon written request snd without charge. o

IN WITNESS WHEREOF, cach of thc undcrsigned corporations hos caused these ‘

Atticles to be signed as of i)cccmbcr 26 1996

| .MERCHANDISING Rssouncss iNC., S
. a Massachusetts corporation i

B WARDTO BS P_rcslidentxr--j.

" LARRY.SEAWARZ, Clerk/Secresiry -

- ghI6MI634007am0m
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AT ITIL,

PLAN AND AGREEMENT OF REORGANIZATION LT
by Mergerof .~ .~
MERCHANDISING RESOURCES, INC,,
& Massachusetts corporation,
with and into .
MERCHANDISING RESOURCES, INC,,
a Florida corporation

This Plan and Agreement of Merger (Agreement) s entered into on December2, - .-
1996, between MERCHANDISING RESOURCES, INC., a Massuchusetts corporation .-
(somctimes referred to as the "Merging Corporation"), and MERCHANDISING '
RESOURCES, INC,, a Florida corporation (sometimes roferred to as the "Surviving -
Corporation"), : | o o

'ARTICLE 1,
PLAN OF MERGER .

Plan ;\dopted_

101 A plan of merger of MERCHANDISING RESOURCES, INC, a ¢ "
Massachusetts corporation, into MERCHANDISING RESOURCES, 'INC,; a-Florida . . :
corporation, pursuant to Section 607.1101 of the Florida Statutes, Chapter 156 B, Section: . .

79 of Massachusets Geneal Laws and Scction 368(6X(1)A) ofthe Itemal Revenue .

Code, is adopted as follows:. . R R PR I
. () MERCHANDISING ' RESOURCES, INC, & Massichuietts
corporation, shall be merged with and into MERCHANDISING RESOURCES,’ INC,; a

v

- Florida corporation, to exist and be govemed by the laws of the State of Florida, -

_(b) _Thename of the Surviving Corporation shall be MERCHANDISING
RESOURCES, INC,, a Florida _corpo.ratipﬁ._-"; L B T

| . (c) . When this agreement shail become efféctive, the separate corporate
- existence of MERCHANDISING RESOURCES, INC., a Massachusetts corporation, shall
- cease, and the Surviving Corporation shall succeed, without other transfer, to all the rig
 and property ‘of MERCHANDISING RESOURCES, INC., & Massachusetis corporati
- and shall be subject to all the debts and liabilitics of MERCHANDISING RESOURC
INC., a Massachusetts corporation, in the same manner as if the Surviving Coiporation
had itself incurred them. - All rights of creditors and all’liens on:the- property . of ¢ach

constituent corporation shall be presérved unimpaired, limited in‘lien to the property
~affected by the liens immediately prior to the merger. ' " 7 i




' (d) The Surviving Corporltlon will emy on business with tho nmts ot" S
MERCHANDISING RESOURCES, INC,, a Massachusetts corporation, as well as with - '
the assels of MERCHANDISING RESOURCES, INC., a Florida corporation, ‘

(¢) The shareholders of MERCHANDIS]NG RESOURCES, INC,, a
Massachugetts corporation, will surrender all of their shares in the manner hereinnﬂer set . '
forth, '

(f)  In exchange for the shares of Merging Corporation, surrendered by
its sharcholders, the Surviving Corporation will issue and transfer to the sharcholders of

Merging Corporation, on the basis set forth in Anlcle 4 below, shares of its common
stock, |

(g) The Articles of lncorporation of MERCHANDISING RESOURCES .
INC,, a Florida corporation, as existing on the effective date of the merger, shall continue R
in full force as the Articles of Incorporation of the Surviving Corporation until altered,. -
amended, or repealed as provided in the Articles or as provided by law. ' R

(h) The purpose of the Surviving Corporation shall beto conduct any and
all lawful activities permitted under law. .

Effective Date N | | | o
1.02 The eﬁ‘eetive date 'of the _merger (Effective Date) shall be-Januatyj 1, 1997 g . ;
ARTICLE 2

'REPRESENTATIONS AND WARRANTIES
OF CONSTITUENT CORPORATIONS -

Nonlurvlvor

2.01 As a material mducement to the Survwmg Cotporatlon to execu.e thls
Agreement and perform its obhgatlons under this. Agreement, Mergmg Corporatlon,
represents and warrants to the Sumvmg Corporatlon as follows. e i

1-\: o
DR

" (a). Mergmg Corporatton, maoorporatlondulyor: anized, v valldly exmmg,
" and in good standmg under the laws of the State of Massachusetts with corporate power
and authority to. .oWn property and carry on xts busmess as itis now bemg oonducted ‘

- (b) Mergmg Corporanon is authonzed by lts Arncles of Orgamzatlon,'as
| amended, to issue two hundred thousand (200 000) shares o" oommon stock, par value 1¢




'per share, eighteen thousand (18,000) of which mduly lndwlldly
outstanding, e e

b

osued and "1

(6) ANl required federal, stats, and local tox returns of Merging , | - )
Corporation, have been accurately propared and duly and timely filed, and all federal, MY
state, and local taxes required to be paid with respect to the periods covered by the retims " -

have been paid. Merging Corporation, has not been delinquent in the payment of any tax '

or assessment, . T : o

L
N

Survivor SR (“rl'

2,02 Asamaterial inducement to Merging Corporation, to execute this Agresment .~
~ and perform its obligations under this Agreement, Surviving Corporation, represents and - o
warrants to Merging Corporation, as follows: .. - . -

.

o (8) - Surviving Corporation, s 2 corporation duiy orgmlud,ulldly e
existing, and in good standing under the laws of the State of Florids, with corporate power . -
and authority to own property. and carry on its business q_s._it is now bein'gjt‘:onducte_d.;_,;,:'

. (b) - Surviving Corporation is authorized by its Articles of Incorporation ..
* to issuc one thousand (1,000) shares of common stock, par value' $1.00.per share, four.

- hundred (400) of which are duly and validly issued and outstanding, " """ 0
. (e} . Surviving Corporation’ agrees ' that: it' may: be.-sued .in’: 'the

.. Commonwealth of Massachusetts for any prior obligation of either Surviving Corporatiozn—
-or. Merging Corporation and any. obligation of the ‘parties - incurred : by - Surviving -
Corporation,  including the obligation' created -by: Chapter, 156B,” Section ' 85+ of -
Massachusetts General Law, 5o long as any liability remains outstandinig against either of -
the parties hereto and the Commonwealth of Massachusetts, and it agrees to imevocably :

- appoint the State Secretary of the Commonwealth of Massachusétts as its agent to accept -

~"service of process in any action for the enforcement of any such’obligation, includin

taxes, in the same manner as provided for in Chapter 181 of Massachusetts General Laws
... ... COVENANTS, ACTIONS AND OBLIGATIONS

‘PRIOR TO THE EFFECTIVE DATE'
"+ Submision to Sharchoers

- 301 This Agreement shall be submitted ‘separately to the’ shareholders
~_ constituent corporations in the manner provided by the law for approval.
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agf'ﬂfl}‘i%@;'\?ﬁ‘l
C ART[CLB 4‘ e

MANNER OF CONVERTING SHARESJ i

'
St

Mlnner

. 4,01 The holders of ahma of Merglng Corporltion, lhl" uun‘ender thelr ahnm b
to the Secretary of the Surviving Corporation, promptly after the Effective Date; in':'/

_ exchange for shares of the Survivlng Corpomion to whleh they ure entitled under thl '
Article4 T C0

402 (a) The shureholdm of Merging Corpomion, shlll be entltled to recei'
.-.55 shares of common stock of the Surviving Corpomion. for etch IOO rhue block of
common stock of Merging Corporatlon.

: ARTICLB 5. S e
DIRECTORS AND OFFICERS o

- : 5 01 (a) The Board ot‘ Directors ot‘ the Survivrng quporatlon ahall conllst of ,
| LARRY SCHWARZ ADELE SCHWARZ JAMES SCHWARZ md JOANN COHEN
. etin

MlTCHELL COHEN
'LARRY: SCHWARZ:
-' LARRY 'SCHW, ARZ:




ln. Board o!‘ Dircctors of the Surviving Corpomlon may eIeot or appolnt addltionll
oftlcers os it decms necessary,

ARTICLE 6, =
BYLAWS T

Bylaws of Survivor

6.01 The byluws of Surviving Corporation, as existing on the Effective Date of R
the merger, shall continue in full force as the bylaws of the Surviving Corporation until - * * =~
altered, amended, or repealed as provided in the bylaws or as provided by law. " '

ARTICLE 7. B
TERMINATION A s

Circumstances e

7.00 This Agreement may be terminated and the merger may be ebandoned at any‘ -
time prior to the filing of the Articles of Merger with the Secretary of State'of Flotidaor.. .. ",
the State Secretary of Massachusetts, notwithstanding the approval of the shareholders ofx.: o
either of the constituent corporatlons. T R T DLy
| . @® By mutual consent of the Boerd of Dnreetom of the eonstituentf'f‘

corporations. - - . SRR IR IR ]
® At the _election of the’ a-ém pf'_:_'birectbrs'_f,,or._[dh‘f’,"'_‘;éqﬁsi‘itﬁéﬁ:
_ corporation if: AR T N

(l) 'Ihe number of shareholders of enther constltuent corporanon, "

or of both, dlssentmg from' the merger., shall be so’ Iarge as to make ‘the -’

. merger, ‘in the opmlon of elther Board of Dnrectors. madvnsable ‘o
' undeslrable Co T A T

(2) Any matenal lltlgatlon or proceedmg shall be mst;;uted 0

in the oplmon of any Board of Dlreetors, renders the merger madvnsable o
3 undesnrable - . -

' (3) “Any Ieglslanon shall be enacted that,. in the oplmon of elther
Board of' Dlrectors, renders the merger madvxsable or undesu‘able '




(4)  Between the date of this Agreement end the Eﬂ‘ective Dlte, F
there has been, in the opinion of elther Board of Directore, any materially .

adverso change in the business or condition, financial or otherwise, of either
constituent corporation,

(5) Either Board receives an opinion letter from its attomey, in..
substance, that for federal income tax purposes the merger will not qualify
as a reorganization under Section 368(a)(1)(A) of the Internal Revenue Code |

and that gain or loss will be recognized to cither corporation or to the

sharcholders of cither constituent corporation on the exchange of common
stock of the Merging Corporation for stock of the Surviving Corporation.

Notice of and Liabllity on Terminetlon
7.02 If an election is-made to tenninete thie'Agreement and abandon the merger:. |

(ai The President or Vice President of the constituent corporation whose "

Board of Directors has made the election shail give immediate notice of the election to :

the other constituent corporation,

{(b) On the giving of notice as provided in Subparagraph (a). this"'

Agreement shall terminate and the proposed merger shall be abandoned, and except for '~ .
payment of its own costs and expenses incident to this Agreement, there shall be no L
liability on the part of either constituent corporatron as a result of’ the termination nnd'.- f,‘; : :

abandonment.

: ARTICLE 8. ' |
INTERPRETATION AND ENFORCEMBNT

Further Annreneel

8.01 Merging Corporation, agrees that from trme to trme, as ond when reqnested_'-‘, co
by the Surviving Corporation or by its successors or assigns, it will execute and delivér - -
or cause to be executed and delivered all deeds and.other :instruments as may be "

- reasonably requested. Merging Corporatron, further' agrees to take or ceuse to be taken” .

any further or other actions as the Surviving Corporation may deem necessary or desirable -

“tovestin, to perfect in, or to conform of record or otherwise to the Survwrng Corporatron
title to and possession of all of its property, rights, pnvrleges, powers, and ﬁ-anchrses to,
carry out the intent and purposes of thrs Agreement. ST : S e




' Entire Agreement; Connterplm

8.02 This Agreement and the exhibits to this Agreement contain the emlre
ngreement between the porties with respect to the contemplated transnction, This :
Agreement may be executed in any number of counterparts, all of whlch tuken together - *
shall be deemed one original,

Controlling Law

8.03 The validity, interpretation and performance of this Agreement shall be
governed by, construed, and enforced in accordance with the laws of the State of Florida,

IN WITNESS WHEREOF, this A.grcément was executed on the 2nd.aay.of
December, 1996,

MERCHANDISING RESOURCES, INC, ' |
a Massachusetts corporation L

By: MN{A

: EDWARD TOMBS, President. ..

Secretary/Clerk & Treasurer™

| _MERCHANDISING RESOURCES INC o
.a FIOﬂdl corpor.hon k ¥ L }

By 2&-—-.-&.‘-"- 650&

EDWARD TOMBS Presndem

J

Aj%gST:

' _Se_cretaryﬁirea'surer } .

EE\365413594007n.par



