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ARTICLES OF MERGER
Merger Sheet

MERGING:

CHEMEX PAINT & COATINGS, INC., a Florida entity, J49482

INTO

SUN COATINGS, INC., a Florida entity, 389086

File date: March 25, 2002

Corporate Specialist: Teresa Brown
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CHEMEX PAINT & COATINGS, INC. 24 t;
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Undeyr Section 6071105, Florida Szumres T £
' 2z 5
Pursuant to the provisions of Section 607.11035 of the Florida Statutes, the !mdex%gmd
hareby certify by these Articies of Merger as follows:

FIRST: The names of the corporations which are parties to the mergar are CHEMEX

the laws of the State of Florida

PAINT & COATINGS, INC., a Florida corporation, and SUN COATINGS, INC., & Florida
corporation. The surviving corporation is SUN COATINGS, INC., and it is to be governed by

SECOND; The Agteement and Plan of Merger is annexed hereto as Exinbit A" and,
incotporated herein by reference in ils entirety.

THIRD: The Agreement and Plan of Merger was duly adoptad by all of the stockholders

of CHEMEX PAINT & COATINGS, INC. 25 of the [™ day of August, 2001, and was duly
adopted by the sole stackholder of SUN COATINGS, INC. as of the 17 day of Angast, 200L.

FOURTH: The Marger shall become effgctive in accordance with the filing of these

Articles of Merger with the Secretary of State of the State of Florids in accordance with the
Florida Business Corporation Act,

August, 2001,

IN WITNESS WHEREOQF, each of the corporations parly to the merger has caused
these Articles of Merger to be executed on its behalf by its duly authorized officer this 1* day of

| fsignuteres om next poge]
15203625,
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Exhibit “A” - Agreement and Plan of Merger
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CHEMEX PAINT & COATINGS, INC.,
a Florida corporation

By: %@M )/A«-r

Natre: ___RA#oNDd ¥ HEE _
Tide: rEo , PREES A Ll

SUN COATINGS, INC.,

a Florida corporativn

By

Name: RAyMaNDd - _Huee

Title: ____q_ég_'_g,ﬂa,._l o g
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated this 1% day of August, 2001,
is made and entered into by and between CHEMEX PAINT & COATINGS, INC., a Florida
corporation (“CHEMEX™), SUN COATINGS, INC,, a Florida sorporation Cthe “SURVIVING
CORPORATION™), and KHH, INC., a Florida corporation {the “Parent”}. CHEMEX and
SURVIVING CORPCRATION being sometimes refirred to herein as the “Constituent
Cemporations”. - : ST o

WITNESSETH:
WHEREAS, CHEMEX is a corporation duly organized under the laws of the State of

Florida, having am authorized capital stock of 7,500 shares of Comman Stock, of which as of the
date hereof 100 shares of Common Stock are validly issued and ontstanding; and

WHEREAS, the SURVIVING CORPORATION is a corporation duly organized under
the laws of the State of Florida, having an authorized capital stock of 100 shares of Common
Stock, of which as of the date hereof 100 shares of Common Stock are validly {ssued and
outstanding, all of which shares are owried by the Parent; and

WHEREAS, the Board of Directors of sach Constituent Corporation deerns it advisable
for the general welfare of such Constituent Corporations and its Shareholders that CHEMEX be
merged fnto the SURVIVING CORPORATION which shall be the surviving corporation and
that the name of the surviving ¢orporation remain SUN COATINGS, INC.; and

WHEREAS, the Board of Directors of the Parent has agreed to issue stock to the
shareholders of CHEMEX in exchangz for the cancellation of their shares in CHEEMEY; and

WHEREAS, for federal income tax purposes, it is intended that the merger shall quakfy

as 3 reorganization in accordance with the provisions of Section 368(2) of the Internal Revenue
Code of 1986, as anendéed; :

NOW, THEREFORE, the Constituent Corporations hereby agree that CHEMEYX, shali
be merged with and into the SURVIVING CORPORATION in accordanae with spplicable laws
of the State of Florida and the terms and conditions of the following Agreement and Plan of
Mergern:

ARTICLE I
The Constituent Corporations

The names of the Constituent Cmpwatio‘ns‘to' the merger are CHEMEX PAINT &
COATINGS, INC. (Florida Doocument No, J49482) and SUN COATINGS, INC. {Florida
Decument No. 333086),

005, 2038401
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ARTICLE 1T
The Merger

On the Effective Date (as bereinafier defined) CHEMEX shall be merged with and into
the SURVIVING CORPORATION (the “Merger™), upon the terms and subject to the conditions
herelnafiar set forth as permitteg by and in accordance with the provisions of Florida Sratutes
Chapter 607 {“Florida Law™), *

ARTICLE 1T
Effect of Merper

From and after the filing of the Articles of Merger in ac¢ordance with Article [X hereof,
the Constituent Corporations shajl be a single ‘corporation which shall be the SURVIVING
CORPORATION. From and after such filing, the separate existence of CHEMEX shall cease,
while the cotporate existence of the SURVIVING CORPORATION shall continue unaffected
and wmimpaired.  The SURVIVING CORPORATION shall have all the rights, privilsges,

title to any veal estate, or any interest therein vested in either of the Constituent Corporations,
shall got revert or be in any way impaired by reason of such Merger. The SURVIVING
CORPORATION ghalj thenceforth be responsitle and Jiabie for all the liabjlities and obligations
of each of the Constituent Corporations, and any claim existing or action er procecding pending
by or against any of the Constituent Corporations may be prosecuted as if such Merger had not
tzken place, or the SURVIVING CORPORATION may be substitated i its place. Neither the
vights of ereditors nor any liens upon the property of sither of the Constituent Corporations shall
be umpaired by such Merger, -

Articles of Tucorporation and Bylaws; Officers and Directors

The Articles of Incorporation and Bylaws of the SURVIVING CORPORATION as in
effect on the Effective Date shal] survive the Merger, uatil the same shall Werentier be further
amsnded or repealed as provided thatein and by applicablz law.

- The person who shall serve as the sole Director of the SURVIVING CORPORATION

shall be:
Name ) ' Address
Raymond T. Hyer, Jr. 999 Hillsbora Mils
Hillsboro Beach, Florida 33062
008208504 2
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The persons who shall serve as officers of the SURVIVING CORPORATION and the
offices in which they shall serve are 23 follows: -

Name Office .
Raymond T, Hyer, Jr. " - -~ Chairman of the Board .
Barton J. Malina - - President
Sean W, Poole Secretary/Treasurer
ARTICLE V

Treatment of Shares of Constituent Corporations

By virtuc of the Merger and witheyt any action on the part of the holders thereof, upon
the Effective Date prrsuani to this Agreement and Plan of Merger, the shares of Common Stock
of cach of the Constituent (orporations and the Parent currently held by the Sharcholders of
those corporations shall be treated in the following tnanner;

1. Each share of the Commmon Stock of tha SURVIVING CORPORATION fssved and
outstanding immediately prior to the filing of the Articles of Merger in accordance with Article
IX hereof, shall by virtue of the Merger and without any action on the part of the holder thereof,

conhnue i existence as a sharg of the Cowmman Stock of the SURVIVING CORPORATION and
thete shall be no distributions of cash or securitics with respeet thereto.

2, Each share of the Common Stock of CHEMEX issued apd outstanding immediately
prios to the filing of the Articles of Merger in accordance with Article X heraof, shall by virme
of the Merger and without any action on the part of the holder thereof, be converted into and
become exchangezble for 0.25 shares of Parent Common Stock.

3. Each share of the Common Stock of the Parent issued ang outstanding mmmediztely
priar to the filing of the Articles of Merger in accordance with Article IX herzof, shall by virtee
of the Merger and withaut any action on the part of fhe holder thereof, continue ip exdstence as a
ghare of the Commen Stack of the Parani and thers shall be no distributions of cash or securities
with respect thersato.

ARTICLE VI ‘
Surrender of CHEMEX Certificates and Issuance of Parent Certificates

Each holder of an outstanding certificate or certificates which represent shares of
CHEMEX Common Steck {the “CHEMEX Certificates™) shall surrender the CHEMEX
Certificates as 2 condition to receiving Parent Commor Stock pursuant to this Agreement and
Plen of Merger, From and afier the Effective Date, cach holder of the CHEMEX Certificates
mmediately prior 1o the filing of the Articles of Merger, other tharn holder(s} of shares with
1espect 1o which dissenters’ rights, if any, are granted by reason of the Merzer under Florida
Law, shall be entitled to receive in éxchange therefor a certificate tepresenting the number of
shares of Parent Common Stock into which such hiolder’s shares of CHEMEX Common Stock
were convertsd pursuant 1o Article V hereof. From and afler the Effective Date, Pavert shall be
entitled to treat the CHEMEX Certificates which have not yet been surrendered for exchange as

352036401
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evidencing the ownership of the number of sharsg of Parent Commen Stock into which the
shares of CHEMEX Comton Stock reprosenied by the CHEMEX, Certificates shall have been

converied pursuant to Aricle V, notwithstanding the failure tg surrender the CHEMEX
Certificates, - '

ARTICLEVI]
Dissenting Shares

such holder’s CHEMEX Dissenting Shares shall thereuﬁon be deemed to have besn copverted
1nte and to have become exchangeable for, as of the Effective Date, the right to receive Parant
Common Stock a5 provided ity Aricle V hereof.

. ARTICLFE vIIX
Further Assurance

If at any time after the Effective Date the SURVIVING CORPORATION shal consider
or be advised that any further assignments or assurances are Recessary or desirable to vest it the
SURVIVING CORPORATION, according to the terms hereof, the title 10 any property or tights

ARTICLE IX .
Appravals by Board of Directors and Shareholders

This Agreement and Plan of Merger shall be approved by the respective Board of
Diractors of exch Congtituent Corporation mmd the Parent, and submitted to the Tespective
Strareholders of each Constitusnt Corporation for approval as provided by Florida Law on or
before the 1™ day of August, 2001. I duly adopted by the requisite vote, Articles of Merger

meeting the requirements of Florida Law shal] ba filed immedistely in the appropriate office in
the State of Flovida.

S , HO2000064437
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ARTICLE X _
Efective Date

The Merger of CHEMEX into the SURVIVING CORPORATION shall become effestive
as of the 1* day of August, 2001, pursnant to the filing of the Articles of Merger in accordmes
with Florida Law. The date on which the Merger shall become effective is herein called the
“Effective Date”, o v

ARTICLE X1
Covenants of CHEMEX

CHEMEX covenants and agrees that (a) it will not further amend fts Articles of
Incorporation prior to the Effective Date; and (b) it will not issue any shares of its capital stock
or zay rights to acquire any such shares prior io the Effective Date,

ARTICLE X1
Covenants of the SURVIVING CORPORATION

The SURVIVING CORPORATION covenants and agrees that () it will not further
amend its Articles of Incorporation prior 'ty the Effective Date; and (b} it will not issue any
shares of its capital stock or any tights to acquire any such shares prior to the Effective Date.

ARTICLE XT1f -
Covenants of the Parept

The Parent covenants ang agrees that (a) it will not further amend its Articles of
Incorporation prior to the Effective Date; and (b) it will not issue any shares of its capital stock
or any rights to acquire any such shares prior to the Effective Date.

ARTICLE X1V
Termination

Anything to the contrary herein or elsewhere notwithstanding, this Agreement and Plan
of Merger may be terminated and abandoned by the Board of Directors of any of the Constityent
Corporations at any time prior to the filing of the Arficles of Mearger.

ARTICLE XV
Counterparts

This Agreemgm and Plan of Merger may Eé executed in sny nimpber of counterparts,
cach of which when executed shall be deemed to be m original, and such countarparts shall
together constitute but one and the same instrument.

05,203640.1 - HO02000064437
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CHEMEX PAINT & COATINGS, INC..”
aFlorida corporation ~ . ,

. By 2

. Name: | "Qavatont % shee
Title: | tumteiqan. %é_@
SUN COATINGS, INC.,
a Florida corporation

" By, Mh/%-/
Natne; _@,1%
Tiﬂ&:-——ﬂﬁ-'ﬁi-iw_.,_;gg___
KHH, INC,,
a Florida cotporation
By:
I{ame: Ll N R S
Tle___getaeaad  rgs

— 5

- HD2000064437



