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ARTICLES OF MERGER

SCOTT INDUSTRIES, INC.,, a Florida corporation 228509 . . T -

INTO

SCOTT SIGN SYSTEMS, INC., a Florida corporation, L63174. - -

File date: July 17, 1998

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Sandra B. Mortham
Secretary of State

July 20, 1998

CT Corporation System
660 East Jefferson St.
Tallahassee, FL. 32301
SUBJECT: SCOTT SIGN SYSTEMS, INC.
Ref. Number: L63174 , ,

We have received your document for SCOTT SIGN SYSTEMS, INC. and your
check(s) totaling $70.00. However, the enclosed document has not been fited

and is being returned for the following correction(s}:
For each corporation, the document must contain the date of adoption of the plan

of merger or share exchange by the shareholders or by the board of directors
when no vote of the sharehi.lders is required. i
The word "initialf or "first" should be removed from the article regarding directors,
officers, and/or| registered agent, unless these are the individuals originally
designated at the time of incorporation.
if you have any questions conceming the filing of your document, please call

Letter Number: 798A00038290

Y
(850) 487-6907.
Annette Hogan i
Corporate Specialist
: - Vo,

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OF I 2
SCOTT INDUSTRIES, INC. K 4 o
INTO Ser . g
SCOTT SIGN SYSTEMS, INC. S %
2

‘Pursuant to Section 607.1104 of the Florida Business Corporation Act (the “FBCA"), the _
undersigned corporations adopt the following Articles of Merger: : -

FIRST: Scott Industries, Inc. (“Industries™) is a corporation organized under the laws of
the State of Florida owning 100 percent of the shares of Scott Sign Systems, Inc. (“Sign” or the “Surviving
Coarporation™, a corporation organized under the laws of the state of Florida. .

SECOND: The following plan of merger was adopted by the board of directors of
Industries, . and Sign on July 7, 1998. Shareholder action was not required. B

1. Terms of Mergser. On the Effective Date (as hereinafier defined), Industries shall
be merged with and into Sign (the "Merger™).

2. Surviving Corporation. The corporation surviving the Merger shall be Sign.

3. Treatment of Shares. Upon the Effective Date, (a) the shares of capital stock of

Sign issued and outstanding immediately prior to the Merger shall remain outstanding, without
change therein by reason of the Merger; (b) each share of capital stock of Industries issued and

ountstanding immediately prior to the Merger shall, by virtue of the Merger and without any action
on the part of the holder thereof, be deemed converted into one share of capital stock of Sign, and
each share of Industries capital stock held in the treasury of Industries shall be deemed retired and ]
cancelled without necessity of further action. , , o

4. Effective Date. If this plan of merger is not terminated as contemplated by
Section 8 hereof, these Articles of Merger, shall be delivered to the appropriate state officials for -
filing. The Merger shall become effective upon the filing of the Articles of Merger in the
Department of State of the State of Florida (the "Effective Date™). o

5. Articles of Incorporation. The Articles of Incorporation of Sign as in effect on
the Effective Date, from and atter the Elfective Date and until further amended as provided by
applicable law, shall be, and may be separately certified as, the Articles of Incorporation of the
Surviving Corporation. =~ R T o

a. By-Laws. The By-Laws of Sign, as in effect on the Effectj{re Date, shall be the
By-Laws of the Surviving Corporation, to remain unchanged until amended in accordance with the
provisions thereof and of applicable law. - B , o

7. Directors and Officers. Upon the Efféctive Date, the Board of Directors of the
Surviving Corporation shall consist of those persons who were directors of Sign immediately priot
to the Effective Date, and the officers of the Surviving Corporation shall be the persons who were
officers of Sign immediately prior to the Effective Date, each such person to hold, in accordance
with the By-Laws and at the pleasure of the Board of Directors of the Surviving Corporation, the
same office or offices with the Surviving Corporation as he or she then held with Sign. e

8. Termination and Amendment. This plan of merger may be terminaied by the
Board of Directors of either Sign or Industries at any time prior to the Effective Date. In addition,
the Board of Directors of Sign and Industries may amend this plan of merger at any time prior to _
the Effective Date. . ) ) o
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9. Miscellaneous. Upon the Effective Date, all the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind and
description of Industries shall be transferred to, vested in and devolve upon Sign without further
act or deed and all property, rights, and every other interest of Industries and Sign shall be as
effectively the property of Sign as they were of Industries and Sign respectively. Industries
hereby agrees from time to time, as and when requested by Sign or by its successors or assigns,
to execite and deliver or cause to be executed and delivered all such deeds and instruments and
to take or cause to be taken such further or other action as Sign may deem necessary or desirable
in order to vest in and confirm to Sign title to and possession of any property of Industries
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

Industries and the proper officers and directors of Sign are fully authorized in the name of
Industries or otherwise to take any and all such action.

THIRD: The amendments to the Articles of Incorporation of the Surviving Corporation T
are as follows: : S

1. To replace the names and addresses of the members of the Board of Directors -
with: -

Donald J. Polak - 1480 Gould Drive, Cookeville, TN 38506

Ravi Venkataramen - 1480 Gould Drive, Cookeville, TN 38506 —
2.

To replace the name and address of the initial registered agent with:

Kathy M. Hannon - 7524 Commerce Place, Sarasota, FL. 34243,

Signed this '{ day of July, 1998.

Scott Sign Systems, Inc.
)

By: % (j/‘“/ G

Name_ ZAV/ ﬂﬁﬂ/cmﬁhﬂﬂ—r/ ) | =
Title: __[FRESIDENT g ; }

Scott Industries, Inc.

By: @u m\/\/( N
Name A&LAYV I I Exller Tk Rirga” :
Title: _ PLLECLREAT . ,
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