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FLORIDA DEPARTMENT OF STATE
. Sandra B. %osr&gm ‘
March 14, 1837

MAXNRY, CORP.
2 GROVE ISLE DRIVE AFT 805
cocONUZ? GROVE, PL 33133

SUBJIECY: MAXNEY, CORP.
RRF: POEOD0102177

He recaived your electrenically transmitted document. Homever, the
doounrant has not baan filed. Plerss mnke tha following corxrastions and
refax the completo deocument, including the electronic filing covex aheet.

¥Yor aach corporation, tha document must contsin tha date of gduption of
the plan of margar or share exchanges by the sharsholdars or by the board
of dirgctors when no vote of tha sharsholders is raquirad.

1f shareholdexr approval was not regquired, a statamant to that effect must
ba contnined in the margar for each applicible corporation.

The mexgex should inoliude the manner and basis of converting the shares of
aach aorporation into shazes, cbligations, or othar macuritioas of the
surviving corporation oz any other corporaticn or, in whole or in part,
into oash ¢r other proparty and the manner and basis of aonvaerting rights
to agquire sharea of emch corporation into rights to acquire shares,
obligaticne, or othar meguritiass of the wurviving or any other corporation
or, whole or in part, into acmesh or other property. .
The articles of margar must aontain the provisions of the plan of marger
or the plan of merger must be attached,

Please return your dooument, along with a copy of this lattar, within 60
days or your filing will be considared abandonad.

if have an estiona aoncarni tha #1114 off your documant lease
'Bll {504) 48?!6%2. "d " ¥ ' P

Linda 8titt . ¥R Rud. §: HO7000004360
: Corporate Spsoiulist Lattexr Numbar: 497200013023

Division of Corporations - P.0, BOX 6327 - Tallahassee, Florida 82814
S1/20°d LIN 2LLH0R00 1@ BE2T  266T-LT-3M
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@ ARTICLES OF B 9 4 ng
MAPBRT TBI'.EILB CD., IHCA 5‘50 . ’?,?
inte By Eran, g
MAXREY, CORP. 4’/,',:‘5:/{~ G, 07

v
. Pursuant to the General Asmcelation Act of the Commonwealth A i
- Pennsylvania, ALPERT TRITILE CO., INC,, & Pennsylvania coxporatli /04
Co (the "Acquired Coxporation”), harsby adopts the following Articles
of Merger for the purpose of merging the Acquiyxed Carporation inta
MAXNEY, CORP., a Florida corperation:

PIRST: The surviving corporation shall be MAXNEY, CORP. (the
"Acquiror") )

SECOND1 The Agreement and Plan of Merger, dated as of
December 19, 1996, of the Acgquired Corporation (tha "Plan of
Marger”) wae authorized and approved by the Boards of Directors and
members of the Acquired Corporation in the manner and by the vota
required by thelr articles of incorporation and the laws of the
State of Pennsylvania, the atate of their incorporation, by at
Jeagt two=thirds of tha votas which members of the Acquired
Corporation present or represented by proxy werza entitled to cast
at a meating at which a quoram was present, on December 19, 1986,
in accordapnce with the General Association Act and the Florida
Corperation Act.

TRIRD: Pursuant to the Plan of Merger, at the effective date
of the Merger, the Articles of Incorporation of Acquiroer, tha
surviving corperation, shall be the Articles ef Incorporation now
in existence.

FOURTH: Pursuant to the Plan of Merger, at the effective date
of the MergLar, the Bylaws of Acquiror, the surviving corporatioen,
shall be the Bylawa attached hersto as Exhibit “A" and by this
refarencs lnoorporatad heraln.

FIFIH: The Merger as set forth in thase Articles of Merger
;gali.sbgz affective at 12101 a.m. Bastern Standaxd Time, on Dacembexr
' [ ]

IN WITNESS WEEREOF, Acquired Corperation and Acquizoer have
caused these Articles of Merger to be signed in thelr respective

¢orporate names and on their bel}&lf by their regpective presidents
and mecretaries, as of the of/77L day of 'ﬁﬁ‘——' 1997.

(305)A25-3500

Nomman Leopold  €eq. (FBN. 1633¢0)
20801 Biscayne Blod . # 501
QVU\%U!’O« ' FL 33180 Paga 1
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ACQUIRED  CORPORAITON:

ALPERT mhxpfTE CO., TvC., a

-

_'L‘l.t:let d
ATTEST = / {

[CORPORATE SEAL)

ACQUIROR:

MAZNEY, CORP., & FJ.::ZA; .

THE UNDERSIGNED President of Acquirad Corporxation, who
executed on bshalf of said corporation the foregoing Articlas of
Merger, of which this certificate is made a paxt, hexeby
acknawledges that she exesuted, in the name and on behalf of paid
corporation, the foregoing Articles of Merger, as the corporate act
of said corporation. CL .

THE UNDERSIGNED Pregsidant of Acquiror, who executed on behalf
of sald coxporation the foregoing Articles of Marger, of which this
certificata ig mades a gart, heraby acknowledgas that she axecuted,
in the name and on behalf of sald coxporation, the foregoing

Page 2
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Articles of Merger, aa the corporate act Zd cozporation.

By’ / 4£ gl./é;,&_._
Name ¢ R Englapder’
Title: PE%&EEE%E &

STATE OF FLORIDA
COUNTY OF DADE

The, foregoeing instrument was acknowledged befors ma thim2?
day of , 1997, by RUTH A. ENGLANDER, aa President of
ALBPERT fTEXTILE CO., INC., & Pennsylvania corporation, on behalf of

the corporation, who is pmrmonally known to ma or produced
i ag-tgentification.

Notazy Public, Btats of Florida

Aloe. g Aeopot
int name of notary public

My commiesion expires:

STATE QF FLORIDA™
COUNTY OF DADE

The foregoing instrument was acknowledged before me this < 2
day of , 1997, by RUTH A. ENGLANDER, as President o
MAXNEY, CORP., & Florida corporation, on behalf of the corporation,

who _is personally known to_me or produced
—_ aBn entliicatlon.

Notary Public, State of Florida

[ g /20 ﬂw
Pr%nt name of nota% public

My comminsion expires:

0 . W N T'C 0
Y COMLSSON # €6 113408
' EFRES: february 21, 1938
Nt --_.. oyt mmhumm

Page 3
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AGREBHERT AND FLAN OF MERGER

THEIS AGREEMENT AND PLRAN OF MERGER, dated as of
1997, is made by and between ALFPERT PEXTILE .
Pennsylvania corpoxration (“Alport"), gsalid corporaticon
roforred to as the FMerging Corporation®, and MAXNEY, CORP.; &2
Florida oaozperation ("Surviving Corporation") (the Herging
Corporation and the Surviving Corporatiocn are referred to as the
wconatituent Corporations®).

WHEREAS, the Board of Directors and Shareholdera of eash of
the Constituent Corporations dsem it gdvisanle and in the best
interest of the Constituent Corporations that the Merging
Corporation ba merged with and intoc tha Surviving Corporation,
ander the laws of the State of Florida, pursuant to the terms and
conditions met forth herein.

NOW TEEREFORE, for and in consideration of the mutual promises
and covenants hezein set forth, and for other good and valuable
conaiderationa, the receipt and sufficiency of which are hareby
acknowledgad, the parties agree as follows:

AHTICLE X
THE MERGER

1.1 :hn.ﬁezsguﬂm#nﬁms&ﬂ On the Merger Date (as
defined in Article 2.1 heraof), tha Merging Corporation shall merge
into the Surviving Corporation (the "Merger"), and the separate
corporate existence and identity of ALFERT TEXTILE CO., INC. shall
ceagse. At such time, the Surviving Corporation shall have vested
in it and shall possamg all the rights, privileges, powers,
franchisen, proporties and asaets, of a public as well as of a
private nature., The title to any real estate, or any interest
therein, vested by deed or otherwise in the Merging Corporatlion
shall not revert or in any way be impaired by the reason of the
Mergezr, but shall be deemed vaested in the Surviving Corporation.

1.2 Rightn sand Privilages upon Megrger. Except as herain.
otherwise specifically set forth, from and after the Merger Date,
the Burviving Corporation shall possess all of the rights,
privilegea, immunities and franchises, to the axtunt censistent
with ite Articles of Incorporation. All the rights, privileges,
powers and franchises of the Merging Corporation, of a public as
well as of a private nature, and all the property, real, personal
end mixad of the Merging Corporatien, and all debts due on whatever
aceount to it, including all choses in action and all and every
othar interest of or belonging to it, shall ha taken by and desmed
to bs tranaferred to and vestad {n the Surviving Cozporation
without further act or deesd) and in all such property, rights,
privileges, jmmnities and franchises, of a public as well as of a

p'\tpam& by: Normon \eopold .tsq. (205) 935 . IS00
2080\ Biscayne. Blvd # 501 AVENTURA, FL 33130
\NGRE\ CORP\NLTOCYY \INCEANKEREE. A FeN. \La3LO
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H97000004 360

private nature, and all and every other interest of the Merging
Corporation shall he thereafter an effectually the property of the
Surviving Corporation as they were of the Merging Coxrporatiof.

" 1.3 From and aftar tha Mexqer Date the Surviving Corporation
L chall be subjeat te all the duties and 1{anilitias of a corporatlon
x organized under the Florida COrgoration Act, Chapter €07 of the
Florida Statutes, and shall be liable and regponsible for all the

liabilities and obli.zgtinn- af the Merging Corporation. The rights

of the craditors of ths Constituent Corporxations, or of any pexson

. Gealing with such corporations, or au 1iens upon the property of
- such corporations, shall nmot be aired by this merger, and any
e claim existing or action or proseeding pending by oz against either
: of such corporations may be prosecuted to Jjudgment ad if this
merger had not taken place, OF the Burviving Corporation may be

proceeded against or subatituted in place ‘of the Merging
Corporation. Except as otherwigse specifically provided to the

acontrary herein, the identity, eXistence, purpodes, powerd,

franchises, rights, immunities and liabilities of the surviving
Corporation shall continue unaffected and unimpeired by the marger.

ARTICLE II
TERMS AND CONDYTIOHS OF THE MERGER

mhe terms and conditions of the mexrger shall be as follows:

2,1 pe ta. vpon #iling of Articles of Mergex,
substentially 4n the form attached hereto as Ezhibit 1, im
acsordance with the Florida Corporatlon Act, Chaptexr 607 of the
Florida Statutes, the Merger shall become effective as of December
18, 1996, (the "Nergex Date™).

2.2 RAetion to Completa Merger, Prior to the Merger Date, the
Constituent Carporations shall take all such acticn ae shall be
neceasary or appropriate in order to affect the mergexr in
accordance with the requirements set forth pursuant to saction 368
of the Internal Revenute Code. If at any time after tha Merger
pate, the Surviving Corporation ehall determine that any further
conveyancse, asslignment or other doguments or aay further getion is
neceasary or desizable in order to vest in, or gonfirm to, the
surviving Corparation full title to all of tho property, assets,
rights, privileges, and franchises of the Constituent Corporations,
or either of them, the officers and directers of the Constituent
Corporationa shall exacute and deliver all such instrumento and
taka all guch furthar actions aas the gurviving Corporation may
determine to be nscessary or desirable in order to vast in and
copfirm to tha Surviving Cerporation title %o and possession of all
puch roperty, asssts, rights, privileges, imminities and
franchises, and otherwlise to CBrrY out the purpomes of this
Agreement and Plan.

Page 12
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ARTICLR III
ARTICLES QF INCORPORATION; BYLAWI}
BOARD OF DIRECTORS: OFFICERS

3.1 Mﬂrﬁn Frem and after the Marger
pate, the Articles of Incorporaticn of the Surviving Corporation
shall continue £o ba the 1lem of Incorporation of the Surviving
Corporation until duly amended in acoordance with lew, and mno
change to such Articles of Incorporation ahall be effected by the
mﬂrgﬂ: .

3.2 Bylaws. PFrom and after the Merger Data, tha Bylaws of
the Surviving cOrgorutl.on shall oontinue to be the Bylaws of the
Surviving Corporaticn until duly amended in aocordence with law,
and ne changs to such Bylaws shall be effected by the merger.

3.3 pirgctors. From and after the Mergaer Date, the membors
of the Board of Directors of the Surviving Co oration shall
continne as the Directers and officers of the Surviving Corporation
without changa, to sexrve, subjaot to tha provisions of the Bylaws
of the Surviving Corporation, until thelr successors have been dul
elected and ified in accordance with the laws of the Btate ©
Flozida and the Articles of Insorporation and Bylaws of the
Surviving Corporation. ,

3.4 Qffigars. Pxom and after the Merge.r Data, the officers
of the surviving corporation shall consist of the officers eleated
by ite Board of Directore from time to time as provided in its
Articles of Incorporation and Bylaws.

ARTICIE IV
CONYRRAYION OF SHARBS

¢.1 MMWM The Burviving
Corporation prosently has Two Thousand Five Hundred (2,500) shares,

of which One Bundred (100) shares of §1.00 par value ccmmon atock
have heen issned and ars outstanding.

4.2 an%‘ng_ﬂmmb The Marging
orstion prasently have authorized, issued and outstanding the

zoLl
following shares of atocki
Nagpe of Corp, # of authozized ghagep 3§ of jgsved shares

Alpert Textile Co., Ino. 1,500 440

4.3 DPraps Dvnerahip of v on» The
proséent ownership of the etock on iso ag
follows:
Hame of Corp, Nama_of Stookholder $ _of lssued sharea

Page 3
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Maxney, Corp. Ruth A. Engleander, as Trustes 100

P aagy Ownarghln of i 5 _3n_khe 3 AL LGL
present ownership of the stock he Merging Corporaticn is as

follown:
Hame of Corp,, Name af Stockholder § of isgued gheozes
Alpert Textila Co., BRuth A. Englander, as Trustee 440
Inc.
4 05 DL . DEpoLs

BRSNS E ) A% LA D_DDPLY 18
Corporation. As ¢f the Mergex Date, sach asusd and outatanding
share of the Manqininmpamtion shall be converted into one (1)
share of the Surviwv ndint'.'ozpoxntion. After the Maxger Dats, each
holder <¢f an cutsta sertificate or certificates thexetofore
raprecenting ahares of the Merging Corporation may, bu® shall nok
be re ad o, surrsnder the same to the sSurviving Corporation for
cancellation or transfer, and each holder or transferqee will he
entitled to receivs aurtiﬂuatol represanting, respectively, one
E) share of the Surviving Corporaticn for every {1) share of atock

each of the Merging Corporation, represented by the stack
cectificates surrendered. No other cash, shaxes, gecurities or
obligations will be distributed or lssned upon conversion of stock
to the surviving Corporation. This Agreemant of Mergsex shall not
affect the number of shares currently hald by stockholders of the
Surviving Corporation, although theixr intarests vill becema diluted
as o rasult of this merger.,

& .6 : R G~FHQXJor .
s of tha Merger Date, t
Corporation will bs as follows:

Hame_of Corp, Name of Stockholder 3 of jgsued shaxeg
Maxney, Corp. Ruth A, Englandexr, as Trustee 540

4.7 m&%&m&%ﬂm- The President and
Seoretary of the Merg Corporation, by executing this Agreament

and Plan of Merger, verify the adoption of thia Agreement and Plan
of Merger by a vote of at least two-thirds of the stockholders
prasoent or reprasontad by ::oxg at a shareholdern’ meating of the
Merging Corperation held for thie purpose at which a guorum was

’ 2OCKR 1N Surwvl : LON
[p of tho stock in the Surviving

present,
4.8 Eg%%!.gg This Agreement and Plan of Marger shall
ba governed ranpaots, including validity, interpretations

and effeat, by the laws of the State of Florida.

Page 4
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. The undergignad, being all of the shareholders of ALPERT
TEXTILE CO., INC., & Pennsylvania corporation (the nCorporation®).,
pursuant the provisions of the Genaral Associatien hct of tha
Commonwenlth of Pennsylvania, do hereby walve any and all
re ements for the holding of a meeting of the sharaeholders, do
heraby i all requirements fox notice that diassenting
ahareholders are entitled to be pald tha fair value for shares of
£he Corporation’s etock purasuant to §607,1103(4) of the Florida
Corporation Act and do hersby unanimously take the following
actions and adopt the following preambles and resolutions by
siguning their written consent heraeto:

(=) (-3 ) e

WHBREAS, in the cpinion of this Board of Directors, it ia
advisable and in the best interest of the CQ?aratinn and its
shareholdars that the Corporation be merged with and into tha
Corporation pursuant to the provisions of the Florida Corporation
Act) and

WHEREAE, tho merger would be carried out in acoordance with
the tozms and provisions of the AGRERMENT AND PLAN OF MERGER
OF ALPERT TEXTILE CO., INC. WITE AND INTO MAXNRY, CORP. (the
“MGREEMENT AND PLAN OF MERGER®), a copy of which is attached
hereto as Exhibit 1 and hereby made a part hereof) and

WERREAS, the Board of Directors of the Corperation bhas
approved and adopted the AGREEMENT AND PLAN OF MERGER and the
ARTICLES OF MERGER OF ALPERT TEXTILR CO., INC. WITHR AND INTO
MAXNEY, CORP. (the “ARTICLES OF MERGER"), a cOPY of which is
attached hereto as Exhibit 2 and hareby made a part hereaf,
and have submitted the AGREEMENT AND PLAN OF MERGER and the
ARTICLES OF MHRGER to the vhareholders to be approved and
adopted} and

WHSREAS, 4n the opinion of tha shaceholders of the
Corporation, it is advisable and in the best intarest of the
sharaholders and the Corporaticn that ALPERT TEXTILE CO., INC.
be merged with and into MAXNEY, CORRE.

ROW THEREFORE, BE IT RESOLVED, that the AGREEMENT AND PLAN OF
MERGER and the ARTICLES OF MERGER, as approved and adopted by
the Board of Directoras of the Corporation, ba, and the same
hereby are, spproved and adopted; and

Page 1
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H97000004 360

FURTHER RESOLVED, that the undersigned sharcholders do hereby
waive and relingnish any end all rights of diasenting
gshareholders provided by §607.1103(4) eof the Florida
Corporation Actjy and

FURTEER RESOLVED, that tha appropriate offlcers of tha
Corporation he, and they hexeby are, anthorized and directed
to axecnte and f£file the AGREEKENT AND PLAN OF MERGER and tha
ARTICLES OF MERGER in accordance with §607,1101 of the Florlda
Corpozration Aatj and

FURTHER RESOLVED, that tha proper officers of the Corporation
be, and hersby are, authorized and directed to do such
acts and gs and to executs such doouments, agreements and
certificates when exacuted, and to take all such other actien, B
with any such peracn as is necessary to effectuats the nerger,
and te pay all filing fess and other feon, expenees and
oharges as thaey, or any of them, may deem necassary O
appropriate to effectuate the AGREEMENT AND PLAN OF MERGER and
e full intent and purposas thereof.

The undersignad, being all of the gharaholders of <the
Corporation, do hereby aonsent to all the actions degeribed in tha
foregoing preanbles and resolutions, and said actione and
rasolutions shall bave the sape force and sifect ag Af taken at a
duly eonstituted meeting of the sharshelders of the Corporation.
Thip document ohall be filed with the Secretary of the Corporation
and shall be made a part of the minutss of the Corporation.

IN WITNE2SS WHEREOF, the undersignad ghareho have hereunto
set thair hands and seals on this ﬂ doy of ig_ .+ 1997.
SHEARMHOLDERS:

it L ik oy

R).(th A. Englander

-

Page 2
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TO TNFORMAL ACTION BY THE BOARD OF DIRECTORS

The undsrsigned, being all of the members of the Board of
Divrectors of ALPERT TEXTILE CO., INC., a Pennsylvanila gorporaticn
(the . "Corporation®), puxsuant the provisions of the General
Asscciation Aot of the Comenwealth of Ponnsylvania, do hereby
waive any and all requirements for the holding of a mesting of the
Board of Directors of thae Corporation and do hereby unanimously
take the following actions and adopt the following preambles and
resolutions by migning their written consent hareto:

L7 8 BC- In

WHEREAS, in the opinion of thism Board of Directors, it is
advisable and in tha best interast of the Coxporation and its
sharehalders that the Cozporation be merged with amnd dinto
MAXNRY, CORP. pursuant to the provisions of the Florida
Corporxation Act; and

WHEREAS, the merger would be carried out in accordance with
the terms and provimions of the AGREEMENT AND FLAN OF MERGER
OF ALPERT TEXTILE CO., INC. WITH AND INTO MAXNEY, CORP. (the
"AGREEMENT AND PLAN OF MERGER"), a cepy of which is attached
hereto as Exhibit 1 and hereby made a part hereof; and

I NOW, THEREFORE, HE IT RESOLVED, that the AGREEMENT AND PLAN OF
MERGER be, and the same hereby is, approvad and adopted; and

FURTHER RESOLVED, that the ARTICLES OF MERGER OF ALPERT
TEXTILE CO., IRC. WITH AND INTO HMAXHEY, CORP. (the "ARTICLERS
OF MERGER"), & copy of which is attached hereto as Exhibit 2
and hereby made a part hereof, be, &nrd the Rame hereby are,
approved and adoptad; and FURTHER RESOLVED, that the AGREEMENT
AND PLAN OF MERGER and the ARTICLRS OF MERGER be submitted to
the shareholders of the Corporation to be approved and
adopteds and

FURTHER RESOLVED, that upon such approval and adoption by the
sharcholdexrs, the propar officers of the Corporation be, and
they hereby are, authorized and directed to execute the
AGREEMENT AND PLAN OF MERGER and the ARTICLES OF MERGER: and

FURTHER RESOLVED, that upon such approval and adoption by the
shareholdexs, the proper officers of the Corporation be, and
they hareby are, anthorized and directed to do all such acts
and things and to execute such documents, agreements, and
cortificates in the name of and cn behalf of the Corporation,
and to delivar or £ile such documents, agreements and

H97000n04 360 Page 1
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H97000004 360

certificatas when exeonted, and to take all such other action,
with any such person, as is necessary to affectuate +the
mergexr, and to pay all filing feen and other fees, axpenses
and charges as they, or any of them nay deem necessary oOr
appropciate to affectuate the AGREEMENT AND PLAN OF MERGER end
the f£ull intent and purposes theresof.

The undersigned, being all of the Directors of the
Corperation, do heraby canaent to all the actiens described in the
Zoreqoing prearbles and zasolutlions, and pgald actions and
resoiutions shall have the seme force and effact as if taken at a
duly constituted meeting of the Board of Directors of the
Corporation. This document shall be #{led with the Secratary of
the Corporaticn and shall be made & part of tho minutes of the
Corporation, This document may be signed in esunterparts.

TN WITMESS WHEREOF, the undersigned Directors have hersunto
get their bands and seals on this day of _gé_.é___, 1997.

DIRECTORB?

EXAN
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HAXNRY, CORY.
OHANIMOUS WRITTEN CONSHRT
TO I'NFORMAY. ACTTON EY THE ROARD OF DIRECTORS

The undersigned, being all of the membexs of the Roaxd of
Directors of MAXNEY, CORP., a Florida cerpnration (thoe
“Gorporatien®), pursuant the provisions of §607.1101 of the Flozida
Corporaticn Act, do heraby waive any and all ragquiremants for the
h:ﬁl.nq of a mooting of Board of Dixectors of the Corperation
and do hereby unanimously take tha followlng acticns and adopt the
following preamblas and resolutions by signing their written
consant heretot

a W lpe -]

WOERRAS, in the opinion of this Board of Directers, it is
. advigable and in the bast intersst of the Coxporation and its
shareholders that ALPERT TEXTILE CO., INC. be merged with and
o into the Corporation pursuant to the provisions of the Floride
Corporation Act; and

WHERERS, the marger would be carried cut in agcordance with
the terms and provisions of the AGREEMENT AND PLAN OF MERGER
OF ALYERT TBXTILE €O., INC. WITH AND INTO MAXNEY, CohP. (the
“AGREEMENT AND PLAN OF MERGER"), a copy of which is attached
hereto as Exhibkit 1 and hereby made a part hereof; and

NOW, THEREFORE, BE IT RESOLVED, that the AGREEMENT AND PLAN OF
MERGER ba, and the sams hereby is, approved and adcpted; and

FURTHER RESOLVED, that the ARTICLES OF MERGER OF ALPERT

TEXTTIR CO., INC. WITHE AND INTO MAXNEY, CORP. (tha “ARTICLES

OPF MERGER"), 8 oopy of which is attached hereto as Exhlbit 2

and hereby made s paxt hereof, be, and the sams hareby ars,

approved and adopted; and FURTBER RESOLVED, that the AGREBMENT

AND PLAN OF MERGER and the ARTICLES OF MERGER be submitted to
the shareholders of the Corporation to ha 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, authoriged and directed to execute tha
AGREEMENT AND PLAN OP MPRGER and the ARTICLES OF MERGER: and

FURTHER RESOLVED, that upon euch approval and adoption hy the
sharoholders, the proper officers of tha Corporation be, and
thay hereby are, authorized and directed to do all such acts
things and to execute such documents, agraements, and
certificates in the name of and on hehalf of the Corporatioen, -
and to deliver or flle auch documentn, agreements and .
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certificates whan executed, and to take all guch other action,
with sny such psrson, as is necesmary tao effectuate the
serger, and to pay all filing fees and other feos, e¥penses
and charges as they, or any of them may deem negessary O
appropriate to effectuate tha AGREEMENT AND PLAN OF MERGER and
the full intent and purposes thermof.

The undersigned, being all of the Directors of the
corporation, do hereby consant to all the actione desoribed in the
foragoing preapbles and rapolutions, and @sald actions and
resclutions shall have the sams forae and effect as if taken at a
duly constituted meeting of the Beard of Directora of the
Corporation. This document shall be filed with the Searetary of
the Corporaticn and ghall be made & part of the minutes of the
Corporation. This dagument zay bs signed in ceunterparts.

1IN WITNESS WHEREOF, the undergigned pirectorss have hexeunto
set their heands and seals on thia day of u . 1997.

DIRECTORS ¢

Zz& é-iq/eu,&. (SEAL)

Ruth A, Englnndzj."

/

»

1
-'.ll.'.’l“u_l'.-
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HAZKREY, CORP.
UHANIMOUS WRITTEN CONSENT
70 IEFORMAL ACTIOR BY THE SHARMAOLDERS

the undersigned, being all of the shareholders of MAXNEY,
CORP,, & Florida corporatiocn (the nCorporation”), pursuant the
provisions of §607.1101 of the Florida Co oration Act, do hereby
waive any and all requirements for the holding of a meeting of the
gharshelders, do hereby walive any and all requizswents for notiece
that dissenting shareholders are antitled to be pald the falr value
for shareas of the Corporation‘a stock pursuant to £607.11063(4) of
the Florids Corporation Act and do hereby unanimoualy take the
follewing actions and adopt the following preambles and resolutions
by esigning their written consent hareto:

aval of M wit o 2 Co

et WHEREAS, in the opinion of this Board of Directors, it is

S advisable and in the best intereat of the Corporation and its
shareholders that ALPERT TEXTILE CO., INC. be merged with and inte
the Corporation pursnant to the provisions of the Florida
Corporation Acty and

WHEREAS, the merger would be carrled out in accordance with
the terms and provisions of the AGREEMENT RND PLAN OF MERGER
OF ALPERT TEXTILE CO., INC. WITB AND INTO MAXNEY, CORP. (the
* AGREEMENT AND PLAN OF MERGER"), a vopy of which is attached
herets as Bxhibit 1 and hereby made a part hereofs and

WHRRERS, the Board of Directors of the Corporation has
approved and adopted the AGREEMENT AND PLAN OF MERGER and the
ARTICLES OF MERGER OF ALPERT TBITILE CO., THC. WITR AND INTO
MAXNEY, CORP. (the "ARTICLEE OF MERGER"), a copy of which is
attached hereto as Exhibit 2 and hereby mede a part hereof,
and have submitted the AGREEMENT AND PLAN OF MERGER and the
ARTICLES OF MERGER to tha shareholders to ke approved and
adopted; and

WEEREAS, in the opinion of tha nhareholders of the
Corporation, it is advisable and in the best interest of the
shareholdars and tha Cerperation that ALPERT TEXTILE CO., INC.
ba merged with and into the Corporation.

NOW THEREFORE, BE IT RESOLVED, that the AGRERMENT AND PLAN OF
MERGER and the ARTICLES OF MERGER, as approved and adopted by
the Board of birectors of the Corporation, he, and the szame
hereby are, epproved and adoptaed; and

FURTHER RESOLVED, that the undersigned shareholders do hereby
waive and relinquish any and all rights of dissenting
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ghareholders provided by §607.1103(4) of the Florida
Corporation Act; and

FORTEER RMSOLVED, that the appropriate officers of the
Corporation be, and thay hereby are, anthorizad and directed
to execute and f£ile the AGREEMENT BND PLAN OF MERGER and the
ARTICLES OF MERGER in aceordance vith §607.1101 of the Florida
Corporation Act; and

FURTHEER RESOLVED, that the proper officers of tha Corxporatiocn
ba, and mher are, anthorized and directed to do such
acta and gs and to axecute such doouments, agreements and
certificates when executed, and to take all such other action,
with any such gon ag ims neceseary to effactuate the maxger,
and to pay 1 #iling fesp and other feas, expeonces and
charges as they, or any of +them, may daam necesgary or
aﬁgrcpriate to nffectuate the AGREEMENT AND PLAN OF MERGER and
the fnll intent mnd purposes thereof.

The undersigned, being all of the sharehalders of the

Corporation, do hereby consent to all the aotions desaribed in the
foreqoing preapbles and resolutions, &nd waid actiona and
resolutions shall have the semo force. and aficct am if taken &t &
duly constituted neati:;i of the shareholders of tha Corporation.

This document shall ha

led with the Secretary of the Corperation

and shall be made a part of the minutes of the Corporation.

gat their hands and saals on this

dﬁy of s 1997,

IN WITNESS WHEREOF, the mﬂazﬂad shuaholdwm?e hezreunto

SHARZEOLDERSs
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