#6401 P.001/007
Page 1 of 2

4 i ;.h
12/21/2015) 14:55 5616264742 @ e
Division of Corporations

Florida Department of State
Division of Corporations
Electrc»mc‘1 Fllmg Cover Sheet

T B - e e S .|.. 1

Note: Please print this page anﬂ use it as a cover shect, Type the fax audit
number (shown below) on the tdp and bottom!of all pages of the document.

(((1-1113:000300631 E3)))
l|||||l||||||||||||||||||!|||||l|||||ﬂ|j|!![lﬂ!j[|3!|ﬁl!!llilllllﬂ|I||||l|||l|||||||||I|I|||||

Note: DO NOT hit the REFRESHIRELOAD button on your browser from this
page. Doing s0 w111 generate another cover sheet.

1

To: i
Division of Corpora;iong
Fax Number ! : (850)617-6380

From: i

ARccount Name : COMITER & SINGER, LLP
Account Number : I20000000085

Phone : (561)626-4742

Pax Number : (561]626—4742

=

-
L
o

«‘j IL*Entar the emall address for this busmessl entity to be used for futuzg
> ‘annual report mailings. Enter only one email address please.** ‘F;;'

) .._; i‘g‘_E}gall Address: mfrld@:lcomlter51pqe;_. com

MERGER OR SHARE EXCHANGE
Florida Stanc:iards Laboxi‘atory, Inc.

|]Certiﬁcate of Status C 0 |
Elertiﬁed Copy : | 1 ]

{Page Count 06
Estimated Charge

! DEC 2 2 2015

— C McNAIR
Electronic Filing Menu  Corporate Filing Menu Help

H

https:/fefile.sunbiz.org/scripts/efilcovr.exe 122172015




s ‘ - i ] -~ AN
12/21/2015 14:55 58162684742 - ConiterSingefBasenanBraun #8401 P, 002/007
. - } :
| 5 H15000300631
: e 4
; ) ‘-2 =L
ARTICLES OF MERGER T,
(ProEt Corporatiuﬂs) 3 k
The following articles of merger are submitted in docordance w:th the Florida Business Corporation Acﬁ% P
pursuant to section 607.1105, Florida Stautes. ; W T
o _ i s,
First: The name and jurisdiction of the surviving cotporation: | ﬁ 5
R . bt
E G
Name Jurisdiction. i .Document Number ©
o b (If known/ mpplicablc)
Florids Standards Laboratory, Inc. Florich 370141
e . :
Second: The name and jurisdiction of each me¥gjng corporations
g |
Namg Jurisitietion - Document Number
’ Mﬁ@_ ([Fknown! appliceble)
FSL Holdings, Inc. Florida : BOS0OD049854
i L N —
Third: The Plan of Merger is aitached. i
Fourth: The merger shail become effective on the date the Anicglcs of Merger are filed with the Florida
Department of State. i
OR .1 / 1 /2016 (Enteraspecificdatc. NOTE: An eﬁ:.t!ve date cannot be prior 1o the date of filing or more

than 90 days alter m#rger file date.) -
Note: [fihe date inserted in this block does not meet the applicable statutory B]mg requirements, this date will not be listed as the
document's effeetive date on the Department of State's recgrds.

Fifih: Adoption of Merger by suryiving corporation - (COM]’LETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholdem of the survmng corporation on

The Plan of Merger was adopted by the board of directors _of the isurviving corporation on
December 18, 2015 __ and shareholder apprbval was not n:quh-ed._

Sixth: Adoption of Merger by _m*corporapon(s) (commn ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the mcrgmg corporation(s) on_

The Plan of Merger was adopted by the board of directors of thejmerging corporation(s) on
December 18,2015 _ and shareholder apprpval wasnot reqmrod

(Attach ad&aanal sheets if “necessary)
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Seventh: srg; NATURES FOR EACH CORPORATION
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d Name of Individual:& Title

Stw.u

Florida Standards Laboratory, 7%}% RobertJ. Katz, President
/ AV - - -t O .o o v

4
Inc. ‘,/,/’

Ty T e e

Robort T, Katz, Prasident

FSI. Hoidingz, Inc.
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PLAN OF MERGER
i for '
FSL HOLDINGS, INC., a Florida limited liability company
i and’ :
FLORIDA STANDARDS LABORATORY INC., a Florida corporation

THIS PLAN OF MERGER, datedjas of Decemhcr 18, 2015 (the “Plan™), for the merger
of FSL HOLDINGS, INC., a Florida corforation (the “Merging Corporation”) into FLORIDA
STANDARDS LABORATORY, INC., 4 Florida corporation (the “Surviving Corporation”),
such entities being sometimes referred 10 herein -together as the "Companies". This Plan is
submitted in compliance with section 6071104, Florida Statutes, and is a merger of a subsidiary
corporation.

WITNESSETH:

WHEREAS, the parent cor;:»ora:ﬂiodI is the Merging Corporation and was incorporated under
the laws of the State of Florida on June IIE, 1996 under the name FSL HOLDINGS, INC., and the
authorized capital stock of Merging Corpqranon consists of 2,000 shares of common stock with a
par value of 5.01 per share ("Merging Cammon Stock)), of which 2,000 shares are 1ssued and
outstanding on the date hereof; i

WHEREAS, the Surviving Corpor;aticm and was:incorporatcd under the laws of the State
of Florida on September 22, 1970 under |the name Florida Standards Laboratory, inc, and the
authorized capital stock of the Swviving qcrporahon consists of 100,000 shares of common stock

“with a par value of $.01 per share (“Snmvmg Common Stock™), of which 100 shares are issued

and outstanding on the date hereof;

WHEREAS, the Merging Corporanon is the parent corporation of the Surviving
Corporation and owns 100% of the issued tand outstandmg shares of the Surviving Corporation;

WHEREAS, the Board of Dxrectors of the Mergmg Corporation and Surviving Corporation
have determined that it is in the best interpsts of each of the Companies and the shareholders of
the Merging Corporation for the Merging Corporation to merge with and into the Surviving
Corporation (the "Merger"), pursuant to Section 607.1104 of the Florida Business Corporation
Act (the “Act”) with the Merging Corporation transferring by operation of law all of its assets and
liabilities to the Surviving Corporation, the Merging Corporation ceasing its separate existence,
and the Surviving Corporation continuing the surviving corporation;

WHEREAS, for U.S., federal i mcomc tax. purposes, 1t is intended that the Merger qualify
as a tax-free reorganization within the meaning of Section 368(a)(1)(D) of the Intemal Revenue
Code of 1986, as amended; and

WHEREAS, the Board of Dn'ectors of the Mergmg Corporation and the Surviving
Corporation, by resolution duly adopted, hpve approved this Plan.

NOW, THEREFORE, the Companies shall effectuate the Merger in accordance with the
following Plan: '

18N082307
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ARTICLE ONE
MERGER

1.1 On the Effective Time (ag defined in Section 1.6), and in accordance with the
Act, the Merging Corporation shall be mcrged with and ifte the Surviving Corporation. The narmne
of the Surviving Corporation is, and on and after the Effecnve Time sha!l continue to be, “Florida
Standards Laboratory, Inc.” i
, .

1.2 On the Effective Time, the separate existence of Merging Corporation shall cease,
the Merging Corporation and the Surviying Corporation shall be a single company and the
Surviving Corporation shall possess all the rights, privileges, powers and franchises, of a public as
well as of a private nature, and shall be squ ect to all the restrictions, disabilities and duties of each
of the Companies; the rights, privileges, p?wers and franchises of each of the Companies, and all
property, real, personal and mixed, and all debts due to either of the Companies on whatever
account, as well for stock subscriptions, as] all other things i action or belonging to or due to each
of the Companies, shall be taken: and dccmcd to be transferred to and vested in the Surviving
Corporation without further act or-deed; a.qd all property, rights, privileges, powers and franchises,
and all and every other interest shall be mereaﬂer a5 effectually the property of the Surviving
Corporation as they were of the Compames and title to any real estate or mterest thersin, vested
by deed or otherwise in either of the Coq\pam&s shall not revert or be in any way impaired by
reason of the Merger, but all rights of creditors and any liens upon the property of either of the
Companies shall be preserved ummpa.irdd and all debts, labilities and duties of cach of the
Companics shall thenceforth attach to the Su.rvwmg Corporation, and may be enforced against it
to the same extent as if such debts, habﬂmgs and duties had been incurred or contracted by it. Any
action or proceeding, whether civil, criminal or administrative, peanding by or agamnst either of the
Companies shall be prosecuted as if the Merger had not taken place, or the Surviving Corporation
may be substituted in such action or proce#ding in place pf the Merging Corporation.

1.3 From time to time after tlie Effective Tlme the last acting officers of Merging
Corporation or the corresponding officers| of the Surviving Corporation may, in the name of the
Merging Corporation, execute and deliver all such proper deeds, assignments and other
instruments, and take or cause to be taken all such further or other actions, as the Survwsng
Corporation, or its successors or assigns, may deem necessary or desirable in order to vest in, or
perfect or confirm to, the Surviving Coqpomt:on and s successors and assigns, title to, and
possession of, all of the property, rights, privileges, powers and franchises referred to in Section
1.2 and ¢therwise to carry out the intent and purposes ofithis Plan,

1.4 All corporate acts, plans, pohmes appmvals and authorizations of the Merging
Corporation, itg shareholders, Board of Durcctors, comumittees elected or appomted by its Board of
Directors, officers and agents, which are rvahd and effective immediately prior to the Effective
Time, shall be taken for all purposes as the acts, plans, policies, approvals and authorizations of
the Surviving Corporation and shall be aS|effect1ve apd bmdmg on the Surviving Corporaticn as
they were with respect 1o Merging Corporatxon The diregtors, officers and employecs of Merging
Corporahon shall become the directors, oﬁrﬁccrs and empioyees of the Surviving Corporation and
shall continue to be entitled to the same |r| ghts, beneﬁf-.; and privileges which they enjoyed as
employees of Corporation. g
18N082307 i
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1.5  Onand after the Effective Time, the Survwmg Corporation:shall adopt the Restated
Articles of Incorporation in the form attachsd as Exhibjt A. The Restated Articles of Incorporation
are the Articles of Incorporation of the M Corporation immediately prior to the Merger with
only certain changes that fall within the category of changes uoder Section 607.1002 of the Act
that may be made by the Board without shareholder approval. The persons serving as Directors
of the Merging Corporation immediately ;jnor to the Effective Time shall be the Directors of the
Surviving Corporation untii their respechlve successord:have been elected and have been duly
qualified or until their earlier death, resignation or mmoval

1.6  If the Plan is not gbandoned or terminated as permitted by Article Four, this Plan,
the Restated Articles of Incorporation, and] the Articles of Merger in the form attached as Exhibit
B, shall be certified, filed with the Secretary of State of Florida and recorded in accordance vnth
the Act. The Merger shall become effeqtive at 12:0lam on Jamuary 1, 2015 (the “Effective
Time"). :

1.7.  On apd after the Effective "flme, the Sharehoiders’ Agreement between Robert J.
Katz and Waller S. Eisele dated July 1, |1996 as amended, and the Restated Stock Purchase
Agreement between Dennis Young and tlhc Merging Corporation dated August 10, 1998 shall
continue to apply to the parties as if thgse agreements related to the stock of the Surviving
Corporation issued to the parties as & rea-mld of the Merger

1.8  Om and after the Effective Tlme, the bylaws of the Merging Corporation shall be
the bylaws of the Surviving Corporation. ;
ARTICLE TWO
CONVERSION OF SHARES

The manner and basis of convenin!g the shares of the Merging Corporation into shares of
the Surviving Corporation that resuls ip the pro ratz issuance of shares of the Surviving
Corporation to the holders of the shares of the Merging; Corporation upon the surrender of any
certificates is as follows: ;

2.1  Onthe Effective Time, by vm"tue of the M;:rgcr and without any action on the part
of the Merging Company, the 100 shares jof Surviving Common Stock owned by the Merging
Corporation immediately prior to the Eftecpvc Time shall be cancelled.

2.2 Onthe Effective Time, by ertue of the Merger and without any action on the part
of the holder thereof, each share of thp Merging Common Stock issued and outstanding
immediately prior to the Effective Time sha]l thcreapon be converted into and become one share
of the Surviving Common Stock. ;.

2.3 Onand after the Effective ’l']xmc each holder of a cerfificate evidencing issued and
outstanding shares of Merging Common Stock must surrender such certificate to the Surviving
Corporation and, apon such surrender, such holder shall be entitled to receive from the Surviving
Corporation the same number of shares of Eju.mvmg Common Stock, and the surrendered Merging

18N082367
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Common Stock shall be cancelled. Until go surrendered, each certificate which evidenced shares
of Merging Common Stock on the Effective Time shall be deemed for all purposes to evidence the
ownership of Surviving Common Stock into which such shares were converted by virtue of the
Merper. No service charge, brokerage cog ion or stpck transfer tax shall be payable by any
holder of shares of Merging Common Stock in connection with the issuance of Surviving Common
Stock, except that, if any such interests is recorded in a name other than that in which the certificate
surrendered for exchange is registered, it shall be a.condition of such issyance that the certificate
so swrrendered shall be properly endorsejj:r otherwise in proper form for transfer and that the
person requesting such issuance shall pay any transfer or other taxes required by reason of the
Surviving Common Stock being recorded in a name other than that of the registered holder of the
certificate surrendered, or establish to the satisfaction of Merging Corporation or its transfer agent
that such tax has been pard or 15 not apphc?hle Surviving Corporation shall have the right to rely
upon the stock records of Merging Corporatlon as toi thc ownership of shares of Surviving
Common Stock on the Effective Time. |

24 The Merging Corporation spall not record on its books any transfer of certificates

representing issued and outstanding share$ of Merging Common Stock on or after the Effective

Time. :
i

ARTICLE THREE
DISSENTIIFG SHAREHOLDERS

If applicable, shareholders of the sdbsxdlary corporanons who, except for the applicability
of section 607.1104, Florida Statutes, Wou[d be entitled to vote and who dissent from the merger
pursuant to section 607.1321, Florida Stanﬂres, may be entitled, if they comply with the provisions
of chapter 607 regarding appralsal rights ¢f dxssemmg shareholders, to be paid the fair value of
their shares. i

ARII'ICLE FOUR
AI\IENDMENT AND WAIVER

Prior to the Effective Time, this qun may be amended or medified in any manner, as may
be determined in the judgment of the Board of Directors of the Surviving Corporation to be
necessary, desirable or expedient in order fo clarify the intention of the parties hereto or to effect
or facilitate the filing, recording or ofﬂmal approvial of this Plan and the Merger in accordance
with the purposes and intent of this Plan. lémy failire of either of the Companies to comply with
any of the arrangements set forth herein may be expressly waived in writing by the other Company.

FSL HOLDINGS, INC., a Florida corporation

,;{////i{//

y{en J. KatzeéPtesident

E8NOB2307




