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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to secticn 607.1105, Florida Statutes.

First; The name and jurisdiction of the surviving corporation:

Name Jurisdiction Dogument Number
. (1f known/ applicable)
COMMERCIAL FIRE AND

COMMUNICATIONS, INC. FLORIDA 685756

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
(If known/ applicable}
CFC INVESTMENTS, INC. FLORIDA P15000022802 o
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Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Dcpartment of State,

OR ! / (Enter a specific date. NOTE: An effective date cannot be priar to the date of filing or more
than 90 days after merger file date.)

Note: If the date inscrted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by sarviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving carporation on _OCTOBER 19, 2018

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was net required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on OCTOBER 19, 2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director

COMMERCIAL FIRE AND

COMMUNICATIONS, INC. MICHAEL MARIANI, PRESIDENT

CFC INVESTMENTS, INC. MICHAEL MAFRIANI, PRESIDENT
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AGREEMENT OF MERGER AND PLAN OF REORGANIZATION

This AGREEMENT OF MERGER AND PLAN OF REORGANIZATION (the “Agreement™) is
made and entered into as of October 19, 2018, by and between CFC INVESTMENTS, INC,, a Florida
corporation with a mailing address of P.0. Box 1350, Largo, Florida 33779 (“CEC Investments’™), and
COMMERCIAL FIRE AN COMMUNICATIONS, INC., a Florida corporation with a mailing address
of P.O. Box 1350, Largo, Florida 33779 (*Commercial Fire’}. CFC Investments and Commercial Fire
are from time to time herein referred to as the “Constituent Corporatigns.”

BACKGROUND INFORMATION

CFC Investments desires to merge with and into Commercial Fire, with Commercial Fire being
the surviving corporation. The Boards of Directors of the Constituent Corporations deem it advisable and
to the advantage of the Constituent Corporations and their respective shareholders that CFC Investments
be merged with and into Commercia! Fire, Ezch of the Constituent Corporations has, subject to approval
by its sharcholders, adopted the Agreemen:t of Merger and Plan of Reorganization embodied in this
Agreement. Accordingly, in consideration of the terms hercof, the Constituent Corporations do hereby
agree to merge on the terms and conditions herein provided, as follows:

OPERATIVE FROVISIONS

ARTICLE ]
The Merger

1.01  The Merger. Upon the terms and subject to the conditions hereof, on the Effective Date
(as hereinafter defined), CFC Investments shall be merged with and into Commercial Fire in accordance
with the applicable laws of thc Statc of Floride (the “Merger”). The separate existence of CFC
Investments shall cease, and Commercial Fire shall be the surviving corporation (the “Surviving
Corporation”) and shall be governed by the laws of the State of Florida.

1.02  Effective Date. The Merger shall become cffective on the date and at the time set forth in
the Articles of Merger (the “Effective Date™), in substantially the form annexed hereto as Exhibit A"
such Articles of Merger to be filed with the Secretary of Statc of the Statc of Florida, all after satisfaction
of the requirements of the applicable laws of the State of Florida prerequisite to such filings, including,
without limitation, the approval of the shareholders of the Constituent Corporations.

1.03. Articles of Incorporation. On the Effective Date, the Articles of Incorperation of
Commercial Fire, as in effect immediately prior to the Effective Date, shall continue in full force and
cffect as the Articles of Incorporation of the Surviving Corporation,

1.04 By-Laws. On the Effective Date, the By-Laws of Commercial Fire, as in cffect
immediately prior to the Effective Date, shall continue in full force and effect as the By-Laws of the
Surviving Corporation.

1.05  Directors and Officers. The directors and officers of Commercial Fire immediately prior
to the Effective Date shall be the directors and officers of the Surviving Corporation, until their
successors shall have been duly clected and qualified or until otherwise provided by law, the Articles of
Incorporation of the Surviving Corporation or the By-Laws of the Surviving Corporation.

1.06 Tax Consequences. It is intended by the Constituent Corporations that the Merger shall
constitute a recrganization within the meaning of Section 368(a)(1)(A} of the Internal Revenue Code.

-1-
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ARTICLE 11
Conversion of Shares

2.01  CFC Investments Cupitu! Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of any holder thereof, each share of CFC Invesuments capital stock
outstanding immediately prior thereto and all shares of treasury stock and all rights in respect thereof shall
cease to exist and shall be cancelled and each sharcholder of CFC Investments shall be issued the number
of sharcs of Commercial Fire set forth next to such shareholder’s name on Exhibit “B” attached hereto.

2.02  Conumercial Fire Capital Stock. Ugon the Effective Date, the authorized capital stock of
Commercial Fire cutstanding immediately prior to the Merger shall continue to be outstanding and shall
not be chunged, but shall remain the same as immediately before the Merger.

ARTICLE Il
Effect of the Merger

3.01  Rights, Privileges, Ete. On the Effective Date of the Merger, the Surviving Corporation,
without further act, deed or other transfer, shall retain or succeed to, as the case may be, and possess and
be vested with, all the rights, privileges, immunities, powers, [ranchises and authority, of a public as weil
as of a private nature, of CFC Investments and Commercial Fire; all property of every description and
every interest therein and all debts and other obligations of or belonging to or due to cach of CFC
Investments and Commcrcial Fire on whatever account shall thereafter be taken and deemed 1o be held by
or transferred to, as the case may be, or invested in the Surviving Corporation without further act or deed;
title to any real estate or any interest therein vested in CFC Investments or Commercial Fire shall not
revert or in any way be impaired by reason of the Merger; and all of the rights of creditors of CFC
Investmnents and Commercial Fire shall be preserved unimpaired, and all liens upon the property of CFC
Investments or Commerciat Fire shall be preserved unimpaired, and all debts, liabilities, obligations and
duties of the respective corporations shall thenceforth remain with or be attached to, as the case may be,
the Surviving Corporation and may be enforced against it to the same extent as if all of said debts,
liabilities, obligations and duties had been incurred or contracted by il.

3.02  Further Assurances, From time to time, as and when required by the Surviving
Cerporation or by its successors and assigns, there shall be executed and delivered on behalf of CFC
Investments such deeds and other instruments, ard there shall be taken or caused to be taken by it such
further and other action, as shall be appropriate or necessary in order to vest or perfect in or to conform of
record or otherwise in the Surviving Corporation the title to and possession of all the property, interest,
assets, rights, privileges, immunities, powers, franchises and authority of CFC Investments and otherwise
to carry out the purposes of this Agreement, and the officers and directors of the Surviving Corporation
are fully authorized in the name and on behalf of CFC Investments or otherwise to take any and all such
action and to execute and deliver any and all such deeds and other instruments.

ARTICLE IV
Miscellaneous

4.01 Abandonment. At any time before the Effective Date, this Agreement may be terminated
and the Merger may be abandoned for any reason whatsoever by the Board of Directors of either CFC
Investients or Commercial Fire or both, rotwithstunding the approvel of this Agreement by the
shareholders of CFC Investments and Commercial Fire.

6BT652102.DOC
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4,02  Amendment. At any time prior to the Effective Date, this Agreement may be amended or
modificd in writing by the Board of Directors of either CFC Investments or Commercial ¥Fire or botk;
provided, however, that un amendmenl made subsequent 1o the adoption of this Agreement by the
sharcholders of cither Constituent Corporation shall not alier or change any of the terms and conditions of
this Agreement if such alteration or change would adversely aflect the rights of the shareholders of such
Constituent Corporation.

4.03 Goveming Law. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Florida end, so far as applicable, the merger provisions of the
Florida Business Corporation Act.

4.04  Counterparts. in order to facilitate the filing and recording of this Agreement, the same
may be executed in any number of counterparts, each of which shall be deemed to be an original.

[SIGNATURE PAGE TO FOLLOW]

68T652102.00C
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and
year first dbove written.

CFC INVESTMENTS, INC.,
a Florida corporation

By:

Michael Mariani, President

COMMERCIAL FIRE AND COMMUNICATIONS,
INC., a Flarida corpotation

By:

Michael Mariant, President

(SIGNATURE PAGE TO:AGREEMENT.OF MERGER AND PLAN OF REOQRGANIZATION]
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Exhibit “A»
Articles of Merger

See attached.

65T692102.DOC
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitied in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Junisdiction Document Number
(1f known/ applicahie}
N SIRE ANI
COMMERCIAL FIRE AND FLORIDA 485756

COMMUNICATIONS, INC.

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)
CFC INVESTMENTS, INC. FLORIDA P15000022802

Third: The Plan of Merger is attached.

Fourth: The merger shall become cffective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An ceffective dats cannot be prior 1o the date of filing or more
than 90 days after merger file dute.)

Note; Ifthe date inserted in this biock does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State’s records.

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 OCTOBER 19, 2018

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

Sixth: Adoption of Merger by merging corporation{s)} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on OCTOBER 19, 2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORA'TTON

Name of Corporation Signature of un Officer or Tvped or Printed Name of Individual & Title
Director

COMMERCIAL FIRE AND . .

COMMUNICATIONS, INC. MICHAEL MARIANI, PRESIDENT

CFC INVESTMENTS, INC. MICHAEL MARIANI, PRESIDENT
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Post-Merger Ownership of Commercial Fire and Communications, Inc.

Sharsholder Name Common Shares of Commercial Fire | Percentage Ownership
and Communications, Inc. to be issued
Post-Merger
REDACTED 266.65 53.33%
REDACTED 90 18%
REDACTED 80 16%
REDACTED 50 10%
REDACTED 13.35 2.67%
TOTAL 500 100%
-6-
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