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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

Secretary of State
June 26, 1997
CSC
W. CHARLES EARNEST _—
TALLAHASSEE, EL RESU%Mﬂ
SUBJECT: SUNGOAST INSULATION MEG. CO. Please give original

Ref. Number: 523952 submisslon date as file date.

We have received your document for SUNCOAST INSULATION MFG. CO. and
the authorization to debit your account in the amount of $122.50. However, the
document has not been filed and is being returned for the following:

Section 4 of the Plan of Merger states that "Upon filing of the Aricles and Plan of
Merger, the Surviving Corporation shall be authorized to do business in the State
of Florida®; in order to be authorized to transact business in the State of Florida
the Surviving entity must file qualification document with this office - this
statement is incorrect, and must be removed from the document.___, ¢ 1 rocl ,LM\

Please retum your document, along with a copy of this letter, within 60 days or devo
your filing will be considered abandoned. B

if you have any questions conceming the filing of your document, please call
(904) 487-6957.

Joy Moon-French
"\ Corporate Specialist Letter Number: 697A00033915

XL Cadee Nale 4-20-97 %

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF 97 JUN26 PM 3: 1,
_oe  SUNCOASTINSULATIONMFG.CO, ' "
e CINEOR WITH AND INTO pRELke b 0l GTATE
EW’ U.S. FIBER, INC. PALL AHASSEE. FLORIDA

These Articles of Merger are made between U.S, FIBER, INC. a North Carolina corporation
(the "Surviving Corporation"), and SUNCOAST INSULATION MFG. CQ., a Florida corporation
(the "Merging Corporation"), and submitted to the North Carolina Secretary of State and the
Department of the State of Florida by each of the companies participating in the merger.

Pursuant to Article 11 of Chapter 55 of the North Carolina General Statutes and Section
607.1105 of the Florida Business Corporation Act, the Merging Corporation and the Surviving
Corporation adopt the following Articles of Merger for the purpose of merging the Merging
Corporation with and into the Surviving Corporation, which shall be the surviving corporation.

1. The Plan of Merger, dated tha_f_»__ day of June, 1997, a copy of which is attached
hereto as “Exhibit A" and incorporated herein, was unanimously approved and adopted by the
respective stockholders of the Merging Corporation and the Surviving Corporation on that date.

2. Pursuant to the Plan of Merger, all issued and outstanding shares of Merging
Corporation's stock will be dissolved as provided therein.

3. The effective date of the merger shall be June 30, 1997.

4. Upon the merger becoming effective, the Surviving Corporation shall be deemed (i)
to appoint the Secretary of State of Florida as its agent for service of process in the State of Florida
in a proceeding to enforce any obligation or the rights of dissenting shareholders of Merging
Corporation, and (ii) to agree that it will promptly pay to the dissenting shareholders of the Merging
Corporation the amount, if any, to which they are entitled under section 607.1302 of the Florida
Business Corporation Act.

5. This merger is permitted under the laws of North Carolina and Florida, and the partics
have complied with the applicable laws of both the states in effecting the merger,

IN WITNESS WHEREOF, the parties have exccuted these Articles of Merger thi}_g_ day
of June, 1997,
U.S. FIBER, INC., a North Carolina

“QM

Alfred J.
Presiden

incelli, Sr.,




SUNCOAST INSULATION MFG. CO., a Florida
corporation

STATE OF FLORMDA
COUNTY OF y

The foregoing instrument was acknowledged, sworn to and subscribed before me this °
day of June, 1997, by Alfred J. Vincelli, Sr., as President of U.S. Fiber, Inc., a North Carolina

corporation and a wholly owned subsidiary of FCR, Inc., a Delaware corporation, on behalf of the
corporation. He is personally known to me and did take an oath.

NOTARY PUBLIC:

e M%—— :
st ':’I:_:,:Ef;‘;m\dg Name! HM& ok =i : ] E- \l]

Notery Dot d
e QUL GEpHES Janusary 26, 1998

Camim. o, CC 344525 STATE OFFLot:dA (SEAL)
My Commission Expires:

STATE OF FLLORIDA
COUNTY OF

The foregoing instrument was acknowledged, sworn to and subscribed before me this
day of June, 1997, by Alfred J. Vincelli, Sr., as President of Suncoast Mfg. Co., N.C,, a Florida
corporation, on behalf of the corporation. He is personally known to me and did take an oath.

NOTARY PUBLIC:

izt h

Name, Atflbf: el /\I

fat Kay Pelay
NO‘U:‘ ?L:b:C. siate of Hog';da‘ 999
Janxry da, y
My Comm. em::cc 45 STATE OFFLe£: da (SEAL)

My Commission Expires:




PLANOF MERGER
OF
SUNCOAST INSULATION MFG. CO.
WITH AND INTO
U.S.FIBER, INC.

-

This Plan of Merger is eniered into on June&> , 1997, by SUNCOAST INSULATION
MFG. CO., a Florida corporation (the "Merging Corporation") and U.S. FIBER, INC., a North
Carolina corperation (the "Surviving Corporation").

BACKGROUND

The Surviving Corporation is a business corporation of the State of North Carolina with its
principal office therein located at 2101 Rexford Road, Suite 236-E, Charlotte, North Carolina 28211,
and is a wholly-owned subsidiary of the Parent Corporation.

The Merging Corporation is a business corporation of the State of Florida with its principal
office therein located at 905 E. MLK, Jr. Dr., Suite 400, Tarpon Springs, Florida 34689.

Both the Surviving Corporation and the Merging Corporation are wholly owned Subsidiaries
of FCR, Inc.,a North Carolina corporation.

The Merging Corporation and the Surviving Corporation and their respective Boards of
Directors deem it advisable and in the best interests of the two corporations and their respective
stockholders to merge (the "Merger™) the Merging Corporation with and into the Surviving
Corporation pursuant to the provisions of the Business Corporation Act of the State of Florida and
North Carolina Business Corporation Act.

REEMENT
NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the

parties, this Plan of Merger being duly entered into by the Merging Corporation and the Surviving
Corporation, the parties hereto agree as follows:

Section 1. Effective Date.

The effective date (the "Effective Date") of the Merger shall be June 30, 1997.




Section 2. Adoption of Plan of Merger.

The sole shareholder and directors of the Merging Corporation unanimously adopted and
approved this Plan of Merger on June223 __, 1997. The sole shareholder and directors of the
Surviving Corporation unanimously adopted and approved this Plan of Merger on June 3 1997,

Section 3. Plan of Merger.

3.1  Inaccordance with the corporation laws of the States of North Carolina and Florida,
at the Effective Date, the Merging Corporation shall be merged with and into the Surviving
Corporation, and the Surviving Corporation, as the surviving corporation in the Merger, (a) sh.'i
continue its corporate existence under the laws of the State of North Carolina, and (b) shall succeed
to all rights, assets, liabilities, and obligations of the Merging Corporation and the Surviving
Corporation. The separate corporate existence of the Merging Corporation shall terminate at the
Effective Date.

3.2 At the Effective Date, the current Articles of Incerporation of the Surviving
Corporation, as in effect immediately prior to the Effective Date, shall be the Articles of
Incorporation of the Surviving Corporation after the Effective Date, and thereafter may be amended
in accordance with its terms and as provided by applicable law.

3.3 At the Effective Date, the current Bylaws of the Surviving Corporation, as in effect
immediately prior to the Effective Date, shall be the Bylaws of the Surviving Corporation, and
thereafter may be amended in accordance with their terms and as provided by applicable law.

3.4  Until the election and qualification of their successors, the current members of the
Board of Directors of the Surviving Corporation shall be the Board of Directors of the Surviving
Corporation in office on the Effective Date, and the current officers of the Surviving Corporation
shall be the officers of the Surviving Corporation on the Effective Date.

3.5  Atthe Effective Date, all of the issued and outstanding shares of stock of the Merging
Corporation, currently owned by the Parent Corporation, shall be dissolved and all stock certificates
representing ownership of said shares shall be marked as “canceled.”

3.6  Atthe Effective Date, the outstanding shares of the Surviving Corporation will not
be issued, sold, converted, exchanged or altered in any manner as a result of the Merger and will
remain outstanding as shares of the Surviving Corporation.

3.7  The Merger is permitied by the laws of North Carolina and Florida, and the parties
hereto have complied with the laws of both states in effecting the Merger.




Section 4.  Further Assurances.

If, at any time after the Effective Date, the Surviving Corporation shall consider or be advised
that any further assignments, or assurances in law or any other things, are necessary or desirable to
vest, perfect, or confirm of record or otherwise, in the Surviving Corporation, the title to any
property, right, privilege, power, immunity, purpose or franchise of the Merging Corporation
acquired or to be acquired by reason of,, or as a result of the Merger, the Merging Corporation and
its proper officers and directors shall and will execute and deliver all such proper deeds, assignments
and assurances in law and do all things necessary and proper to vest, perfect or confirm title to the
same in the Surviving Corporation and otherwise to carry out the intent and purposes of these
Articles and Plan of Merger, and the proper officers and directors of the Surviving Corporation or
the Merging Corporation, as the case may be, whether past or remaining in office, are fully
authorized in the name of the Merging Corporation or otherwise to take any and all such action.

IN WITNESS WHEREOF, each of the parties hereto has caused this Plan of Merger to be
duly executed and delivered as of the date and year first above written.

U.S. FIBER, INC.,, a North Carclina
corporation

O,

Alfred J. Vincglli, Sr.,
President

SUNCOAST M G CO N.C., a Florida
corpagation qd
By: A\

AlfredJ V celli, Sr.,
President




CERTIFICATE OF SECRETARY OF SUNCOAST INSULATION MFG. CO.

The undersigned, being the Secretary of SUNCOAST INSULATION MFG. CO., does
hereby certify that the foregoing Plan of Merger was submitted to the stockholders entitled to vote
of the corporation at a special meeting thereof for the purpose of acting on the Plan of Merger. All
of the stockholders of the corporation waived, in a writing signed by them, notice of the time, place,
and purpose of the meeting, including the lapse of the 20-day period of time otherwise required. At
the meeting, the Plan of Merger was considered by the stockholders entitled to vote and, a vote
having been taken for the adoption or rejection by them of the Plan of Merger, the stockholders
unanimously voted for the adoption of the Plan of Merger.

Dated: June A3, 1997,

og e P L%Wwé/p s TARY

Secretary of SUNCOAST INSULATION MFG. CO.

VINCELLLFLPLANMGR




