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COVER LETTER

TO:  Amendment Section
Division of Corporations

SUBJECT; McSwain Manufacturing Corporaticn
Nama of Surviying Comecatiog

The enclosed Articles of Merger end fee are submitted for filing.

Pleaso retumn al) correspondence concerning this matter w following:

Eric C. Ckerson, Esq.

Cantact Parcan

Graydon Head & Ritchey LLP
Finn/Company

541 Walnut Sireet, Suite 1800
Address

Cinginnati, OH 45202

Chty/Bate and Zip Codo

epkersong t1. COMm
E-mi] A3GIO5S: (00 56 Wed 0T TWiure &nnUA| roport NoHHaton)

For further information concerning this matter, please call:

Eric C. Qkarson, Esqg. Ar¢ 513 629-2514
Nume of Coetaet Person Arsy Co e & Daytime Telsphons Number

[j Certificd copy (optional) $8.75 (Picase sead au additioasi copy of your tiocument if a certified copy Iy Tequested)

STREET ADDRESS: MAILING ADDRBSS;
Amendmeunt Section Amendmeni Section
Dhivision of Corporetions Division of Corporations
Clifton Building P.O. Box 6527

2661 Bxecutive Ceater Circle Tallahassee, Fiorida 32314
Tallahassee, Florida 32301

336468218.1




EFFECTIVE DATE
- 2020l

ARTICLES OF MERGER

(Profit Corparations)

The following articles of merger are submitied in accordance with the Flurida Business Corporation Act,
pursuant to section 607,1105, Florida Statutes,

First: The name and jurisdiction of the gurviving corporation:

Name Jurisdiction Docomept Nurohar
(I knowny upplicablc)
McSwain Manufacturing Corporatiay ~ Ohio - N/A

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
(If knowe/ applicable)
A.B.A. Industries, Inc. Florida F929B4

Third: The Plan of Merger is atteched.

Fourth: The mergar shall becoms effective on the date the Articles of ![lerger are filod with the Florids
Department of State,

OR 08 ; 30 /2011 (Emer aspocifio dats, NOTE; An effactivo datec:innot ba prior é the dafo of filing or mere
than 80 days sftes merger fils dute.)

Fifth: Adoption of Merger by suryiving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plen of Merger was adopted by the sharsbalders of the surviving ecrporation on 06/15/2011

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

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corparation(s) on ___ 06/15/2011 .

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
end shareholder approval was not required.

(Attach additional sheets {f necessory)




Beventl: Sl FOR EACH CORPORATION

Name of Corpoeation i £an Type:d or Printed Name of Individual & Title
i r
McSwaln Manufacturing

Corporation Mu{ m {4 Michael Meshay, Presldent and

General Manag_er

A.B.A. [Industries, Inc. %M‘/La /(/l Michael Meshay, President and
' [

General Manager




PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (ihe “Plan™), dated gs of Jupe
15, 2011, and made prusvant to Secticn 607.1104 of the tlorida Business Corporatlon
Act and Section 1701.78 of the Ohio Revised Code, by and between McSwain
Manufecturing  Corporstion, an Ohio corporation  (“McSwaln” ot “Surviving
Corporation™), and A.B.A. Industries, Inc., a Florida corp:ration (“"ABA" or “Merging
Corporation™), such corporations being hercinafier sometimes referred 1o separately ag a
“Constituent Corporation™ and collectively as the “Constitueat Corporations,”

WITNESSETH:

WHEREAS, McSwain is a corperation duly orpanized and existing under the
laws of the Statc of Chio, having been incorporated on Oc:ober 26, 1987 and baving an
authonized capital stock of 750 shares of common stock with no par value, of which 500
shares of common stock are issued and cutstanding; and

WHEREAS, ABA is a corporation duly organized end existing under the laws of

the State of Florida, having been incorporated on Aug.st 2, 1982, and having &n -

authorized capital stock of 475,000 sheres of common stack, par value $.01 per share, of
which 435,100 are issupd end outstanding, and 10,000 shar: of preferred stock, par value
$1,000.00 per sharg, none of which is issved and outstandin;; and

WHEREAS, the respeative Boards of Directors and sole shareholder of McSwain
and ABA deem tt advisable and in the best interest of the Constituent Corporations that
they be merged and to enter into this Plan; and

WHEREAS, ABA will be-merged with and ioto Mi:Swain with McSwain being
the surviving corporation (the “Merger™) es authorized by ths Ohio Ravised Code and the
Florida Business Corporation Act under and pursuant 1o the lerms and conditions
bereinafter set forth, and, in furthcrance of said Merger, th: Board of Direstors and sole
shareholder of each Constitvent Corporation hes duly adopt:d a resolution approviag this
Plan;

NOW, THEREFORE, in consideration of the premi:es and the mutual covenants
and agrecments herein contained, the parties do hereby agre: ‘a3 follows:

ARTICLE 1
MERGER AND NAME OF SURVIVING CORPORATION

Upcn the Effactive Time of the Merger, as defined in Article V hereof, ABA, the
disappearing corporation, zhall be merged with and info McSwain; and McSwain shall be
the surviving corporation, which shall continue its corpurate existence as an Ohio
corporation to be governed by the laws of the State of Dhio, which shall be pamed




MoSwuin_ Manufacturing Corporation, and which shall rr.ntain its principal place of
buginess in Cincinnati, Chio, '

ARTICLE T

ARTICLES QF INCORPORATION ANI; B ws
OF THE SURVIVING CORPORA 'ION

The Articles of Incorporation and Bylaws of the Surviving Coiporation shall be
those of McSwain as in effect at the Effective Time of the Merger,

ARTICLE I

DIRECTORS OF SURVIVING CORPCRATION

The Officers and Directors of the Surviving Corporation shall be the seme as the
present Cibeers and Directors of McSwain, their authority continuing ueatil their
successors have been elected and qualified as provided for in the Code of Regulations of
the Surviving Corporation,

ARTICLE IV

ON OF SURVIVING CO"PORATION
AND MANNER AND BASIS OF CONVER TING SHARES

The total authorized capital slock of the Survivin: Corporation shall be as set
forth in the Articles of Incorporation of McSwain, At the bffective Time of the Merger,
all sheres of ABA shall be cancelled and retired,

ARTICLEV
APPROVAL AND EFFECTIVE TIME OF '(HE MERGER

The Merger hall become effective on June 30, 2011 (the "Effective Time of the
Merger”) when al) the following actiops shall have been takea: -

(@  This Plan shall be adopted and approved cn behalf of cach Constituent
Corporstion in accordance with the Ohic Revised Coclz and the Florida Business
Corporation Act; and

® A Certificate of Merger and Articles of Me:ger (with a copy of this Plan

attached 25 part thereof, if necessary), setting forth (a) the information required by and
executed in accordence with Section 1701.81 of the Ohio Hevise Code, shall be filed 1n
the Office of the Secretary of the State of Ohio, and (b) thy information required by and

31687194



executed in accordance with Section 607.1109 of the Florida Business Corporation Act,
shall be filed with Florida Secretary of State,

ARTICLE Vi

OTHER PROVISIONS WITH RESPECT TG, THE MERGER

(a) By cperation of law, the loan from Heroux Corp, to ABA in the principal
emount of Nine Million Dollars ($9,000,000) shall become the obligetion of McSwain,

(&)  Heroux Corp, is the sole sharcholder of both ABA and McSwain.

(¢}  The Merger may be abandoned and this Plun may be terminated at any
time prior to the Effective Time of the Merger by either Constituent Corporation,
expressed by action of such Constituent Corporation’s Bourd of Directors, o the ovent
of such abaodonment or tetminatiop, the Board of Directors of such Constityent
Corporation shall direct ity officers not to file this Plun or Articles of Merger or
Certificate of Merper ag provided in Article V, notwithstanding favorable astion on this
Plan by the sharcholder of the representative Constituent Ce:porations.

(d)  Each Constituent Corporation shall bear end pay all costs and expenses
incurted by it ot oa its behalf (including without imitation fees and expeases of financial
consultants, accountants and counsel) in comnection wih the conswmmeation of the
Merger.

(e}  If a any tirae the Surviving Corporation she il be advised that axy farther
assignment or 2ssurunce in law or other action is necessary ¢ desirable to vest, perfect or
canfinm, of record or otherwise, in the Swviving Corporation eny property or rights of
each such Constituent Corporation acquired or to be acquired by or 25 a result of the
Merger, then the proper officers and dirsctors of such Coustituent Corporation and the
Surviving Corperation, respectively, shall be and they hereby are severally and fully
authorized to execute, certify, acknowledge, deliver and/or nccomplish such assignments,
agsurances and actiont in law and to teke such other actior 89 may be nacessary or proper
in the name of such Constituent Carporation or the Swviving Corposstion to vest, perfect
or confirm title to such property or rights in the Swrviving Corporation and otherwise
carry qut the purposse of this Plan.

(f)  For the convenience of the parties rod to fcilitate the filing and rocording
of this Plan, any number of counterparts hereof may bt oxeouted, and cach such
counterpart shall be deemed ta bs an original instrument,

(@)  Unlsss otherwise provided herein, the Plan cannet be aliered or samended,
except pursuant (o an instrument in writing sigred on behalf of the parties hereto.
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] m MTI?ESS WHBR.I_E.OF. the Consiituent Corporations have caused this Plan to
be signed by their duly authorized officers, as of the date first above written,

MCSWAIN WMANUFACTURING
CORPORAT[ON

or ki Mo

Michat] Meshay, Presidsnt a'iui
Generil Manager

ABA INDUSTRIES, INC,

By: M‘M ]"/Lté\i\n

Micha:] Meshay, President afid
Generil Manager
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