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SUBIECT:

Hicholas Pamdinis, sy,

Beonvn, Paindiris & Scott 1L

22582 Natn Soreel

Glastonbury . C7T 06033

npaindins@@hpslaw yers.com

Nichehie Pairglicgs

- ' i &
COVER LETTER
T Amendment Section
Divigion ot Corporations
PEARKNESS INDISTRIES, INC,
Nume el Suiving Covporadion
The enclosed Articles of Merger and fee are submivted for filing.
Please return all correspundence concerning this matier o lollowing:
Longaet Persen
Firon/Compan,
Addres
('ii}.’!ﬁ'lulg wed Y nde
E-mail address: (10 be used T fnuee apiasl repett ot freation)
For further information concerning this matter, please call:
500 (RGN

Nume o Contagt ersan

Ay ]

Arch Lode & Miniime Pelephone Number

@ Certified copy (optionaly $8.735 (Plesse send an additional copy of your decument il a certificd copy is requested)

STREET ADDRESS:
Amendment Secuon
Divisian of Corporations
Cliften Buitding

2661 Lxecutive Center Chcle
Tadtithassee, Flonda 32301

MAILING ADDRIESS:
Amendiment Section
Drvision of Corporalions
PO Box 6327

Tallahassee, Flewida 32314



ARTICLES OF MERGE

(P'rafit Corporations)

The following articles ol merger are sabmitted in accordance with the Florida Business Corporation \151_

pursuant to section GO7. 1105 Florida Statmes. A
o) -
A Lt
First: The name and jurisdiction of the surviving corporation: -
e )
Name Juriseiction Duocument Number b5l
(H known/ applicable) A
FIARKNESS INDUSTRIES, INC, Connzelicut NFA Y
[ e - -

Second: The name and jurisdiction of cach merging corporation:

Nimy Jurisdiction Document Number
(I know e/ applicable)

HARKNESS INDUSTRIES, INC, Cennecticn NIA

FINHOR NORTH AMERICA L INC, Florida PUF0ON033933

Third: The Pian ol Merger is altaehed,

Fourth: The merger shall become effective on the dale the Articles of Merger are tiled with the Florida
Department of Statc.

PO TR . . - _ . e
OR '_ /! I {Ener a specilic date. NOUTED An etfective date cannat be prior to ihe date of tiling or maore
than 20 days atter merger file dine))

Note: 1 the dat inseried in this block deas not meer the applicable staaons fiting requirements, this date will not be listed as the
document’s elfective date onthe Diepanmient of State's records.

Fifth: Adoption of Merger by surviving corporntion - (COMPLETE ONLY ONE STATEMENT)

The Plan of Morger was adopted by the shareholders of the surviving corporation on I’l/é '

The Plan of Merger was adopted by the board ol directors of the surviving corporation on
and sharcholder approval was not required.

sixth: Adoption of Merger by merging corporition{s HCOMPLETE ONLY ONE S AIPMU
The Plan of Merger was adopted by the shareholders of the nierging corporation(s) on /7

The Plan of Merger was adopted by the board of dircetors of tie merging corporation{s) on
and sharcholder approval was not required.

(Attach additional sheces if necessaryi



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Carporation Srenature ol an OfTcer or Typed or Printed Name of Individual & Title
Director

HARKNESS INDUNTRIES, INC, Manuel Zuckerman. President

FIMOR NORTH AMERICAL INC. / Manuel Zuchernsmn., Presidemt

A/




PLAN OF MERGER

(Nan Subsidiaries)

The following plan of merger is submited i complianee with scetion 607 1101, Florida Stauates, and in accordance
with the laws of any other applicable jurisdiction of incorporation.
First: The name and jurisdiction of the surviving corporation:

Pl SRALASLEAS -

Namie Jurisdiction

HARKNESS INDUSTRIES. BNC, Connecticul

Second: The name and juvisdiction of cach merging corporation:

Name Himsdiction
HARKNESS INDUSTRIES, INC. Connecticn
FIMOR NORTH AMERICAINC, Florida

Third: The terms and conditions of te mereer are as follows:

See attached Exhibir A

Fourth: The manner and basis of converting the shares of cach corporation inte shares. obligations. or other
securities of the surviving corporation or any other corporation or. in whole or in part. into cash or other
property and the manner and basis of converting rights 1o acquire shures of each corporation into rights to
acquire shares. obligations, or other sceurities ot the surviving or any wiher corporation or, in whole or in part.
into cash or other property are as loflows:

ralttacht adedivional shoees i neecssary)



THE FOLLOWING MAY BE SET FORTH 11 APPLICABLY:

Amendments to the articles of incorporation of the surviving corporation are mdicated below or attached:

See attached Exhibit A

Restated articles are attached:

Other provisions relating 1o the merger are as Tollows:
See attached Exhibit A



EXHIBIT A

Terms and Conditions of Merper,

{a)

(b

(b)

(c)

(d}

()

FIMOR NORTH AMERICAC INC. ¢Fimer™) shatl be merged into HARKNESS
INDUSTRIES. INC, ("Farkness™).

The merger shall become elfective as of January 102018 at 12:01 AM. according to
Harttord. Conneeticut local time tthe “Tifeetive Time™).

Harkncess shall be the “Surviving Corporation™. The corporate identity, existence.
purposes. powers. ftunchises, rights and mmmumites of Harkness shall continue
unaffected and unimpaired by the inerger. The Certiticate of Incorporation and
Bylaws of the Survivinge Corporation shat! be remiain unaltered and in full effect in
every respect and the duly quahitied and clected directors and otficers of Harkness
iminediately prior o the Effective Fimwe shall continue to be the directors and officers
of Harkness at the Eltective Time.

The corporate identity. existence. purposes. powers. franchises. rights (legal or
otherwise). immunities, patents. trademiarks. licenses, registrations and other asscts off
every kind and description of Fimor shall be transterred o, vested in. devolved upon.,
and merged into Harkness, and Harkness shall be tully vested therewith without any
further act or deed.

Fhe separate existence of Fimor, exeept msofar as specifically otherwise provided by
iow. shall cease at the Bifectve Fime. whercupon Harkness and Fimor shall become a
single corporation,

At the Eftectve Tonme, cach cutstanding common share of Fimor stock shall be
canceled.

Manner and Basis of Exchanve,

(a)

The manner and basis of converting the shares of Fimor conmmon stock into shares of
the Surviving Corporation shali be that at the Eftective Time. holders of Fimor stock
shall be issued: (1) one (1) share of Harkness Class A Common Vaoting Stock of par
value $TRO0 Tor every one hundred twenty (1200 shares ol Fimor stock held
immediately prior o the Ffective Tooe: and (i) tour hundred  and [tiv-six
thousandths (0.456) of a Share Harkness Cliss B Common Non-Voting Stock of par
alue $10.00 Jor every one (13 share of Fimor stock held immediately prior w the
:ffective Time.



