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ARTICLES OF MERGER
Merger Sheet

FTI FACORS, INC., a Delaware corporation not qualiﬁed in Florida

INTO

FLORIDA TILE INDUSTRIES, INC.,, a Florida entity, 177341.

File date: December 27, 2000 , effective December 30, 2000
Corporate Specialist: Doug Spitier
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The following articles of merger are submitted in accordance with the Florida Business=t- 7 L(} i)
Corporation Act, pursuant to section 607.1105, F.S. A

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

Dated:

The name and jurisdiction of the surviving corporation is:
Florida Tile Industries, Inc. Florida

The name and jurisdiction of the merging corporation is:
FTI Factors, Inc. Delaware
The Agreement of Merger is attached.

The merger shall become effective on December 30, 2000.

The Agreement of Merger by the surviving comporation was adopted by
the shareholders of the surviving corporation on December 18, 2000.

Adoption of Merger by merging corporation was adopted by the
shareholders of the merging corporation on December 18, 2000.

Signatures For Each Corporation.

EFFECTIVE DATE
December 18, 2000 _{3-3p° DD

Florida Tile Industries, Inc.

/_,—-

Stewart S. Hud.nut
Vice President & Secretary

FTI Factors, Inc.

By:

7

Stewart S. Hudnut
Vice President & Secretary
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AGREEMENT OF MERGER .. . .. .-
MERGING

FTI Factors, Inc.
A Delaware Coxporation.

INTO

Florida Tile Industries, Ine.
A Florida Corporation

AGREEMENT OF MERGER, dated this 18th day of December, 2000, made by and
between FTI Factors, Inc., 2 corporation organized and existing under the laws of the State of
Delaware, and Florida Tile Industries, Inc., a corporation organized and existing under and by virtue
of the laws of the State of Florida.

WITNESSETH that:

WHEREAS, the board of directors of each of said corporations, parties hereto, 1o the end
that greater efficiency and economy in the managemocnt of the business carried on by each
corporation may be accomplished and in consideration of the mutual agreements of each corporation
as set forth herein, do deem it advisable and generally to the advenlage and welfare of said

corporations and their respective stockholders that FTI Factors, Inc. be merged into Florida Tile

Industries, Inc. and

- ‘WHEREAS, the provisions of Section 607.1 104, as amended by Ch. 281, L. 1993 of the
Florida Corporation Law and Section 253 of the Delaware Corporation Law authorizes a parent-

subsidiary merget,

NOW, THEREFORE, the corporetions, parties to this agreement, have aereed and do
hereby agree as follows:

FIRST: FTI Factors, Inc.., organized and oxisting under the Jaws of the State of Delaware,

shall be and hereby is merged inte Florida Tite Corporation, organized and existing under the Jaws -

of the State of Florida, aud said Florida Tile Corproation, Inc. hereby merges {nto itself said FII
Factors, Tnc. (hereinafter in this agreement referred to as the “disappearing corporation”); said
Flornda Tile Industdes, Inc. shall be the continuing and surviving corporation (hersinafier in this
agreement referred to as the "surviving corporation”) 2nd shall be govemned by Florida Corporation

Law.

SECOND: The manner of converting the outstanding shares of capital stock of each of the
constituent corporations into the shares or other-securities of the surviving corporation shall be as

follaws:

-1 -
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(2) Each share of common stock of the Disappearing Corporation which shall be
ouistanding on the effective date of this mexger, shall be canccled and no longer
outstanding and the surviving corporation shall receive no compensation for the

canceled sharcs.

(b) The shares of the Surviving Corporation outstanding on the effective date of this
merger shall not be changed or converted as a result of this merger, but shall remain

outstanding as shares of the Surviving Corporation.
THIRD: The terms and conditions of the merger are as follows:

(2) The By-Laws of the Surviving Corparation as they shall exist on the effective
date of this merger shall be and remain the By-Laws of the Surviving Corperation
until the same shall be altered, amended or repealed as therein provided.

(b) The directors and offcers of the Surviving Corporation shall continue in office
unt] the next annual mecting of stockholders and until their successors shall have

been elected and qualified.

(¢) Thismerger shall become effective as of the close of business on Deceiber 30,
2000.

(@ Upon the merger becoming effective, all the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind
and description of the Disappearing Corporation shall be transferred to, vested in and
devolve upon the Surviving Corporation without fuxther actor deed and 2ll property,
rights, amd every other interest of the Surviving Corporation and the Disappearing
Corporation chall be as effectively the property of the Surviving Corporation as they
were of the Surviving Corporation and the Disappearing Corporation respectively.
The Disappearing Corporation hereby agrees from dme to time, as and when
requested by the Surviving Corporatiom or by its successors or assigns, to execute
and deliver or cause 10 be executed and delivered all such deeds and instruments and,
to take or cause to be taken such fucther or other action as the Surviving Corporation
may deem necessary or desirable in order to vest in and confirm to the Surviving

Corporation title to and possession of any property of the Disappearing Corporation
acquired or to be acquired by reason of or as a result of the merger herein provided

for and otherwise to carry out the intent and purposes hereof and the proper officers

and directors of the Disappearing Corporation and the proper officers and directors
of the Surviving Corporation are fully authorized in the name of the merged

corporation or otherwise to take any and all such action.

FOURTH: Anything herein or elsewhere to the confrary notwithstanding, this agreement
may be abandoned by either party, by appropriate resolution of its Board of Directors at any time
prior to the date of filing this Agreement or by mutual consent of the parties by appropriate
resolution of their respective Boards of Directors, at any time prior to the effective date of this

merger.

FIFTH: Upon the date when this agreement shall become effective, the separate existence
-2
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of BTI Factors, Inc.. shall cease and the said, FTI Factors, Inc, shall be merged into the surviving
corporation in accordance with this agreernent of merger.

The surviving corporation shall be possessed ofall assets and property of every description,
and every interest therein, wherever located, and the rights, privileges, immunities, powers,
franchises, and authority, of a public as well as a private nature, of each of the consfiluent
corporations, and all obligations belonging to or due to each of the constituent corporations, all of
which shall be vested in the sumvmg corporation without further act or deed, Title to any real estate
or any interest therein vested in amy constituent corporation shall not revert or in any way be

impaired by reason of such merger or consolidation;

The surviving corporation shall be liable for all the obligations of each copstituent
corporation, including liability to dissenting shareholders;

All the rights of creditors of each constiruent corporation are preserved unimpaired, and all
liens upon the property ofany constituent corperation are preserved unimpaired, on only the property
affected by such Liens mmedxately prior to the effective date of the merger or consclidation.

IN WITNESS WHEREOQF, the parties to this agreement have caused this agreement to be
executed by the Vice President and Assistant Secretary of each of the corporations, by authority of
the directars of each corporation, as the respective agreement of each of said corporations, on this
30 day of December, 2000

FTLF actors, Inc. Florida Tile Industries, Inc.
By:
Stewart S. Hudnut Stewart S. Hudnut
Vice President & Secretary Vice President & Secrstary

M

. Marg
Assistant Secretary Assistaqt Sccretary
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