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ARTICLES OF MERGER LY

(Profit Carporations) I SECA‘?E - 4””-‘ 08
N , ALLas Ay .
The following articles of merger are submitted in accordance with the Florida Business Corp:ﬁ ﬁZS 74 e
pursuant to section £07.1105, Florida Statutes * 40}?{0‘4.
First: The name and jurisdiction of the surviving corporation: G Ry
: P ot .
Name Jurisdigtion Dogument Number prvEv O -
(If known/ applicuble) 4

Rolsinson Fans, Ine. Pennsylvania

Second: The name and jurisdiction of each merping corporation:

Name - Juvisdiction Docunent Number
! (I known/ applicable)

Robinson Subsidiary, Inc. Pennsytvunis

Tobinson Fens Florida, Inc. ' Florida 501138

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Asticles of Merger are filed with the Fiorida
Deparmment of State.

o by oy 2008 {Entar a specific date NOTE: Ap effeclive dole cannot be prior 1o the date of Miling or more
atr 12:05 a.m. than 90 duys afier merger file date )

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on December 22, 2003

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

Sixth: Adoption of Merger by merping comporalian(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on Pvcomber 22, 2008

The Plen of Merger was adopted by the board of directars of the meiging corparation(s) on
and shaveholder approval was ot vequisted

{Attach additional sheety if necessaryy)
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Saventh: SIGNATURES FOR EACH CORPORATION -

Name of Comporation Signature of un Officer gr or Paiated Name of Individual & Title

Direclor

Robinson Fans, Inc

)75
.5’ a

Cal Al

——

Robinson Subsidlary, ins

Robinson Fans Plorids, Inc.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement”} is dated as of
December 30, 2008, by and among ROBINSON FANS, TNC., 2 Pennsylvania corporation
("Robinson Fans") and as the survivor of the Merger provided for herein called (“Surviving
Corporation™), ROBINSON SUBSIDIARY, INC., a Pennsylvania corporation ("Robinson Sub"),
ROBINSON FANS FLORIDA, INC,, a Florida corporation ("Robinson Florida"), ROBINSON
FANS HOLDINGS, INC., a Delaware corporation ("Robinson Holdings"), ROBINSON FANS
ABILENE, INC., a Texas corporation ("Robinson Abilene”), and ROBINSON FANS WEST,
[NC, a Ulah corporation ("Robinson Wegt").

WHEREAS, Robinson Fans, Robinson Florida, Robinson Abilene and Robinson Wesl
are gach a wholly-awned subsidiary of Robinson Holdings (as a result of a prior merger by and
between Robinson lndustries, Inc., a Petmsylvania corporation and Robinson Holdings,

WHEREAS, Robinson Sub is a subsidiary of Robinson Abilene and Robinson Wast, and

WHEREAS, the shareholders and the boards ol directors and sharecholders of each of the
partics have each approved this Agreement and declared thal it is desirable for, and in the best
interest of, lheir respective entity thal Robinson Sub and Robinson Florida merge with and into
Robinson Fans (the "Merger”) pursuant to the terms and conditions of this Agreement and in
accordance with the Pennsylvania Business Corporation Law, as amended (the "BBCL™) and the
Flonda Business Corporation Act, a5 amended {the "EBCA"}.

NOW, THEREFORE, for the purposc of effecting the Merger and prescribing the terms
and conditions thereof and in consideration of the mutuz! covenants and agresments conteined
herein, the parties to this Agreement, intending to be legally bound, hereby covenant and agree
as follows:

1. Merger Organization.

1.] The Merzer As of the Effective Time (as defined in subsection 1.2 hereof): (a)
Robinson Sub and Robinson Florida shall be merged with and into Robinson Fans, and the separats
existenice of Robinson Sub and Robinson Florida shall thereupon cease; und (b) Robinson Fans, as
the surviving corporation in the Merger, shall continue its corporate existence and be organized
under and governed by the PBCL under the name of “Robinson Fans, Inc.”, and with the corporate
purposes specified in its Articles of Incorperation.

1.2 Effective Time The Merger shall be effected by the hling of Articles of Merger
attached hereto as Exhibit A with the Secretary of State of the Commonwealth of Pennsylvania and
the Secretary of State of the State of Florida in accordance with the PBCL and FBCA respectively,
and the Merger shall become effective at 12:05, prevailing time, on January 1, 2009 (the "Effective
Time").
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1.3 Antigles of Incorporation and Bylaws of the Surviving Corporation.

(a) At the Effective Time, the Atticles of Incorpovation of Robinson Fans, as
in effect immediately prior to the Effective Time shali be the Anticles of Incarparation of the
Surviving Corporation until thereafter amended as provided by the PBCL and such Atticles of
Incorporation.

(b) Al the Effective Time, the Bylaws of Robinson Fans, as in effect
ummediately prior to the Effective Time, shall be the Bylaws of the Surviving Caorporation until
thereafter amended, as provided by the PBCL, the Articles of Incorporation of the Surviving
Corporation and such Bylaws.

1.4 Officer Directors. At the Effective Time, the directors of Robinson Fans
immediately prior 1o the Effective Time shall be the directors of the Surviving Corporation, and the
officers of Robinson Fans immediately prior to the Effective Time shall be the officers of the
Surviving Corperation, in each case unti] their respective successors are duly elecied or appointed
and qualified.

2. Effect of Merpger.

Al the Effective tirne:

{2)  ‘Ihc separate existence of Robinson Sub and Robinson Florida shall cease
and Robinson Fans shall continue to exist as the Surviving Corporation.

()  The Surviving Corpotation shall succeed to and possess all of the property
(real, personal and mixed), rights, privileges, immunilics, powers, purposes and franchises, and
shall be subject 1o all of the obligations, restrictions and liabilities of each of Robinson Fans,
Robinson Sub and Robinson Florida, all without further act or deed, and all as more fully set
forth under the PBCL,,

3 Conversion and Exchange of Securities The mamner of converting the issued and
owtstanding shares of capital slock in each of the conslituent corporations into shares of the
capital stock of the Surviving Corporation shalt be as follows:

{a) Cancellation_of Reobinson Sub isnd Robinson Florida Stogk. At the
Effective Time, by virlue of the Merger and without any action on the part of Robinson Sub,
Robinsan Florida and Robingon Fans oy the holders of any of the issued and outstending shares
- of capital stock of Robinson Sub, Robinson Flotida and Robinson Fans, each share of capial
stock i1 Robinson Sub and Robinson Flonda outstanding immediately prior to the Effective
Time shall automatically be canceled and the shareholders of such comorations shall receive the
shares of capital stock of the Surviving Comoration as set forth in Section 3(b).

b {ssuance of Robinson Fans Stock. Al the EfTective Time, by virlue of the
Merger and without any action on the part of Robinson Sub, Rebinson Florida and Robinson
Fans or the holders of any of the igsued and outstanding shares of capital stock of Robinson Sub,
Robinson Florida and Robinson Fang, Robinson Holdings shall bacome entitled to receive thal
number of the issued shares of the capital stock of the Surviving Comporation as follows: (i} as lo



Robinsen Florida, twenty (20) shares of the capital stock of the Surviving Corporation; and (if)
as lo Robinson Sub, the number of the issued and outstanding shares of capital stock in Robinson
Sub held by Robinson Abilene and Robinson West immediately prior lo the Effective Time, with
such issuance te Robinson Holdings to be deemed a distribution to it by Robinson Abilene and
Robinsen West.

{c) Surrender _of Robinson Sub and Robinson Florida Cenificates pnd
Issuance of Surviving Corporation Stock. Robinson Holdings shall be entitled to 1eceive, upon
the surtender to the Swrviving Carporation by Robinsen Holdings, Robinson Abilene and
Robinson West of their certificates representing their issued and owstanding shares ol capital
stock in Robingson Sub and Robinson Florida, duly endotsed in blank for cancellation or
sccompanied by properly executed stock powers, and the Surviving Corporation shall deliver
upon such surrender, share certificates representing that number of shares of the capital stock of
the Surviving Corporation s Robinson Holdings is entitled to receive pursuant to the provisions
of Section 3(b) above

(d}  In addition, following the effectiveness of the Merger, Robinson Holdings
shall tender ils Stock Certificate No. 1 in Robinson Fans (previously issued 16 Robinson
Industries, Inc. for forty (40) shares which becamie the properiy of Robinson Holdings by virtue
of 4 previous merger involving Robinson Industries, inc. and Robinson Holdings wilh Robingon
Holdings being the surviving corporation) to Robinson Fans and Robinson Fans shall reissue to
Robinson Holdings a new stock certificate representing the same numiber of shares in the name
of Robinson Moldings, which such shares may be combinsd in the stock certificates issuad 1o
Robinson Holdings pursuant to Section 3(c) above.

4 General Provisions.

4.1 Amendments Tlis Agreement may be modified or amended only by a wriiten
instrument signed by each party hereto. No waiver of any term or provision hereof shall be
effective unless in writing signed by the parly waiving such terny or prevision.

4.2  Counierparts. This Agreement may be executed in one or more counterparts, all of
which taken together shall constitule one and the same instument, and the parties hereto may
execute this Agreement by signing any sueh counterpart.

43  No Third Party Beneficiary Rights. This Agreement is made solely for the benefit of

the parties hereto and their successors and penmitied assigns, and no other person shall have or be
entitled to enforce any rights, benefits or obligations under this Agreement.

[Signature Page Follows)



IN WITNESS WHEREOFE, the parties hnve caused this Agreement o be sxeculed on as
of the date first wrilien abbve.

ROBINSCN FANS, INC

By . {
e FResidF £ (B0

RORINSQN SUBSIDIARY, INC.

T20 Lo e

Tide; 5%9:‘3.3 .::ﬂa;

ROBINSON FANS FLORIDA, INC.

By:
Title: &y
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ROBINSON FANS HOLDINGS, INC
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ROBINSON FANS ABILENE, INC.
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ROBINSON FANS WEST, TNC
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