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FLORIDA DEFARTMENT OF STATE

CHAMP FRODUCTS INC.
2359 TRAILMATE DRIVE
SARASOTA, FL 34243

SUBJECT: CHRMP PRODUCTS INC.
REF: MB3080

Bavision, 0§ Corperations

We recelved your electronically txansmitted
Please make 1§

docuyment has not been filed.
rafax the complete document, including the

document. Howevexr, tha
& following corraations and

Plectronic filing cover sheet,

Pleace remove the comma froem both corporation pames throughout the
amp Industries Inag., 1s

document. The correct deocument numbexr for
FOB800D065721.

The articles of merger you submitted were
section 607.1109, Florida Statukex. Articl]
more domestic profit corporations are filed

Florida Statutes.
Please return your document, along with a

epared in compliance with
8 of Merger batween two or
purstant to sectlion 607.1105,

y of thig letter, within 60
oned .

days or your filing will be congidered aba
ling of your document, please

If yon have any questions concerning the fi

sall (850) 245-6925.
Teresa Erown FAX Aud
Regulatory Specialist II Lettexr

.| #: B08G00251889
r: 209A00000038
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ARTICLES OF MERGER B, 2 <
Or s
Vog, A2
CHAMP INDUSTRIES INC. 43
WITH AND INTO EFFECTIVE DAIE o 4',_,3
CHAMP PRODUCTS INC. [-{- OF 2, B
e
The following Articles of Merger are submitted in accordance with the Florida Business {?57

(1108000281887 3))) '
D <

Corporation Act (the "FBCA") pursuant to Section 607.1105, Florida Statuies.

First:

Second:

Third:

Fourth:

Fifth;

Sixth:

{TP416851:1)}

The name and jurisdiction of the surviving corporation (“Surviving Corporation™) is:

Name Jurisdiction Document No.

CHAMP PRODUCTS INC., Florida M383080

The name and jurisdiction of the merging corporation ("Merging Corporation") is;

Name Jurjsdiction Document No,
CHAMP INDUSTRIES INC. Florida P92000069721

Effective on the Effective Date (as hereinafter defined), the Merging Corporation is
merged with and into the Surviving Corporation and the separate corporate existence
of the Merging Corporation shall hereupon cease. The Plan of Merger is attached

hereto as Exhibit "A".

The merger shail become effective as of 12:01 A.M., January 1, 2009 (the "Effective
Date").

The Plan of Merger was unanimously approved by the Board of Directors and the
shareholders of the Merging Corporation in accordance with the FBCA on December
29, 2008 by written consent.

The Plan of Merger was unanimously adopted by the Board of Directors and the
shareholders of the Surviving Company in accordance with the FBCA on December
29, 2008, by written consent.

(((HO80002R81889 3)))
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IN WI'B&".SS WHEREOF, the panties have cxecued und delivered lhcsc Articles of
Merger this )4 _ day of December, 2008,

MERGING CORPORATION SURVIVING CORPORATION
CHAMP INDUSTRIES .INC., a Florida CHAMP PRODUCTS- INC., a Florida
corporation corporalion

By: ’EG\_) By: -4\_%) - ?;
Stephen Shuster. President Stephen Shuster, President

e A pmmas ek

(((HOB000281889 3))) —
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Exhibit "A"

Sce arached Plan of Merger
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AGREEMENT AND PLAN OF MERGER

By and Among
CHAMP INDUSTRIES: INC,, a Florida corporation,
with aod into

CHAMP PRODUCTS. INC., a Florida corporation

Effective as of January 1, 2009

" ey o —
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PLAN OF MERGER

PLAN OF MERGER (hercinafter called this “Agreement™), duted a3 of, December] 9
2008, by und among CHAMP INDUSTRIES, INC. a Florida corporation (“Merped
Corporation™ and CHAMP PRODUCTS. INC. a Florida corporation (“Surviving
Corporation™),

RECITALS

WHEREAS, on or about December ) 2008, the directors and shareholders of the

Merged Corporation approved the merger of the Merged Corporation with and inth the Surviving
Corporation: and -

WHEREAS, on or about DecemberdY, 2008, the directors and sharehotders of the
Surviving Corporation approved the merger of the Merged Corporation with and into the
Surviving Corporation; and

WHEREAS, it is intended that, for federal income tax purposes. the Merger shall qualify
as a statutory reorganization under the provisions of Section 368(a)(1XA) of the Internal
Revenue Codc of 1986, as amended, and the rules and regulations promulgated thereunder (the
llcodeii):

NOW. THEREFORE, in consideration of the premises, and ol the vepresentations,
warrantics, covenants and agreements contained herein, the parties hereto agree as follows:

1. THE MERGER; CLOSING; EFFECTIVE TIME

1.1.  The Merger,

Upon the terms and subject to the conditions set forth in this Agreement, at the
Effective Time (as hereinafter defined), the Merged Corporation shall be merged with and into
the Surviving Corporation and the separate corporate existence of the Merged Cdrporation shall
thercupon cease. The Surviving Corporation shall be the surviving corpomiioniin the Merger
(sometimes hercinafier referred to 2s the “Surviving Comporalion™), and the sephrate corporate
existence of the Surviving Corporation with all its rights, privileges. immunities, powers and
franchises shall continuc unaffected by the Merger. The Merger shall have 1he cffects specificd
in the Florida Business Carporation Act (the “EBCA™).

1.2, Effective Time.

As soon as practicable, the Merged Corporation and Surviving Corporation will
cause Articles of Merper reflecting the provisions set forth in this Agreement (the “Articles of
Merger™) 1o be executed by the Merged Corporation and Surviving Corporation and delivered for
filing to the Department of State of the State of Florida (the “Florida Department™) as provided
in Section 607.1105 of the FBCA. The Merger shall become effective at 12:01 AlM. en January

1, 2009 {the “Effective Time™).

1T 1 60E4:3)
Dnra t
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2. ARTICLES OF INCORPORATION AND RBRYLAWS OF THE 1SURVIVING
CORPORATION

2.1,  The Articles of Incorporation. !

The erticles of incorporation of the Surviving Corpormion! 15 in effeet
immediately prior to the Effective Time shall be the arlicles of incorporation of the Surviving
Corpomation (the “Articles™). until duly amended as provided therein or by applicable law.

22, The Bylaws.

The bylaws of the Surviving Corporation in ¢lTect at the Ef‘ﬁ:cti\rf:,l Time shall be
the bylaws of the Surviving Corporation (the “Bylaws™). until thereafier amended as provided
therein or by applicable faw.

3. OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1, Dircclors.

The directors of Surviving Corporation at the Effective Time shall, IImm and afier
the Effective Time, be the directors of the Merged Corporation until their suceessors have becn
duly elected or appointed and qualified or umil their earlier death, resignation or removal in
accordance with the Articles and the Byiaws as in effect from time to time.

3.2. Officers.

The officers of the Surviving Corporation at the Effective Time shull, from and
after the Effective Time, be the officers of the Merged Corporation unti! their successors have
been duly elecied or appointed and gualified or until their curlier death, resignation or removal in
accordance with the Articles and the Bylaws.

4. EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF
CERTIFICATES :

4.1.  Effect on Capital Stock.

At the Effective Time. as a result of the Merger and withoul any action on the part
of the holder of any capital stock of the Merged Corporation each sharc of Ihe Common Stock,
par value $1.00 per share, of the Merged Corporation (“Merged Corporation Stock™) issued and
outstanding immediately prior w the Effective Time shall be cooverted into, and become

exchangeable for (the “Merger Consideration’™) 1 share(s), the “Stock Excharige Ratjo™) of
Common Stock. no par value. of the Surviving Corporation ("Surviving Comporation Srock ™).

(TP416824:3)
Page 2
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5. TERMINATION
5.1, inati 1

This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time, whether before or after the approval by sharcholders-of the Merged
Corporation or the Surviving Corporation, by mutual writien consent of the Merged Corporation
and Surviving Corporation by action of their respective Boards of Directors.

52. Termination by Either Surviving Comoration or the Merped Corporation.

This Agreement may be terminated and the Merger may be abandoned at any time
prior to the Effective Time by action of the Board of Directors of either Surviving Corporation or
the Merged Corporation.

53. Ellectof Termipation and Abandonment.

In the event of termination of this Agreement and the abandonment of the Merger
pursuant to this Scction 5, this Agrecment shall become void and of no effect with no liability on
the part of any party hereto (or of any of its directors, officers, employees, agents legal and
financial advisors or other representatives).

6. MISCELLANEOUS AND GENERAL

6.1. Modification or Amendinent.

Subject to Lhe provisions of applicable law, at any time prior tc} the Ellective
Time, the parties hereto may modify or amend this Agreement, by wrilten agreement executed
and delivered by duly authorized officers of the respective parties.

6.2. Waiver of Conditions.

The conditions o each of the parties’ obligations 10 consummate the Merger are
for the sole benefit of such party and may be waived by such party in whole of in part to the
extent permitied by applicable law.,

6.3. Counterparts.

This Agrcement may be exccuted in any number of counterparts, each such
counterpart being deemed to be an original instrument. and all such counterparts shall together
constilute the same agreement.

6.4, Govemin = Waiv Jury Trial.

THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL
RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN
ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA WITHOUT REGARD TO
THE CONFLICT OF LAW PRINCIPLES THEREOF.

{TPA16884;3)
Page 3
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6.5. Notices. :
}

Any norice, request, instruction or other document to be given hereunder by any
party to the others shall be in writing and delivered personally or sent by registeted or centified
matl, postuge prepaid:

il to Surviving Corporation:

2359 Truilmate Drive
Samsota, Florida 34243
Auention: Stephen Shuster

if 1 the Mrrped Corporation:

2359 Trailmate Drive
Sarasota, Florida 34243
Altention: Stephen Shuster

or to such other persons or addresses as may be designated in writing by the party to receive such
notice as provided ubove.

6.6. [Lntircc Agrecment: No Other Representations.

This Agreement including any exhibits hereto constitutes the enlire agreement,
and supersedes all other prior agreements, understandings, representations and wiurantics both
writteh and oral. among the parties, with respect to the subject matter hercof,

6.7. No Third Party Beneficiaries.

This Agreement is not intended to confer upon any Person other than the parties
hereto any rights or remedies hereunder.

6.8.  Severability.

The provisions of this Apreement shall be deemed severable and the invalidity or
unenforceability of uny provision shall not affect the validity or enforceability of the other
provisions hercof. I any provision of this Agreement, or the application thereof to any Person or
any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be
substituted therefore in order to carry oui, so far as may be valid and enforceable; the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreemen: and
the application of such provision to other Persons or circumstances shall not be affectcd by such
invalidity or uncnforceability, ner shall such invalidity or unenforcenbility affect the validity or
entorceability of such provision, or the application thereof, in any other jurisdiction,

|

{Tr416884:3}
Page 4
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6.9. Interpretation.

The headings herein are for convenience of reference only, do not constitute part
of this Agreement and shall not be deemed to limit or otherwise affect any ol'the provisions
hereof. Where a reference in this Agreement ig made 10 a Section or Exhibit, such refercnue shall
be to a Scction of or Exhibit to this Agreemenl unless otherwise indicated. Whenpver the words
“include.” “includes” or “including” arc used in this Agreement, they shall bei decmed to be
followed by the words “without limitation.”

IN WITNESS WHEREOFT, this Agrcement has been duly executed and delivered by the
duly authorized officers of the parties hereto as of the date first writien above.

|
"CHAMP INDUSTRIES INC,, a Florida
corporation

T
Q2

Name: Stephen Shuster |
Title: President i

CHAMP PRODUCTS INC,, a Florida
corpuration

L D

Name: Stephcn Shuster
Title: President

{TPa16821:3}
Page 5
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