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COVER LETTER
TO: Regjstration Section
Divigion of Corparations
SUBJRCT; Walertie Productsi e

“Name of Surviving Party

Please return all correspondence concerning this matier to;

Suzanoe Qilwan

Canisict Pesan
Walertite Producty, tne.

Firn/Compmly
455'W. Viewrla Sy,

Address

Comptan, CA'9022¢
" Cliy, St sod Zip Cads.
suzapne. gilman@ipsoorp.cam
E-ropi] addtess: (tphe uged Tor [ukims annugr regar nolilicaiion)

For furtherinformation conearning this matter, please call;

Suzimoe Qilng af (M0  §98-3305
Mame.qf Contact Person T Area Codeand Datine Telephong Number

Cetified Copy (optional) $8.75

STREET ADDRESS: MAILING ADDRESS:
Registration Section Reglstration Section
Division of:Catporations Division of Corporations
Cliften Building P. 0. Ban 6327

266] Executive Center Clrcle Tallghassee, FL 32314

Tallahasses, FL 32301
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SECH: 1
fALLAHAssE OF STATE

Articles of Merger EFL ORJ g A
For
Florida Profit or Non-Profit Corparation

The follawmg Articles of Merger are submitted to merge the following Florida Profit
and/ar Non-Profli Coiporatisn(s) in accordance with:s, 607.1109 or 617.0302, Flotida

Statures.
FIRST; The exact name, form/entity type, and jurisdiotion for sach merging paity ae as
mllows
Neme Jurisdiction Form/Entjty T
D:Rep Plastics, Inc. Fiofida Corpomtian
Stdof, Incorparated Flerida Corporation

SECONE; The exact name, fornventity type, and jurisdiction of the surviving pary are
as followst

Nime Jur{gdictic lomm/Eptity T

Waterdie Products, Litc., Celifamia Corporation

i Theattached plan of merger was approved by each domestic corporation,
kimitéd habthty company, partnerstiip and/or limited partnership that isa party 1o the
merger in accordance with the applicable previsions of Chapiers 607, 608, 617, and/or
620, Florida Statutes.

17 - 08 1 20U otk Khuwd Galiog,
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FOURTH: The stteched plan.of médger was approved by each other huginess.entity that
is 4 party o the merger in sccerdence with the applicable laws of the state, counuy or
jusisdiction under which such other business entity is formed, organized or incorporated.

EIFTH; If otber than the date of filing, the effective date of tho merger, which cannot be

prier to nor more (han 90 days dfter the date:this dognmeit is filed by the Florida

Deparument of State:
Upesi Filing

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's pringipal office address in its home state, countey ot jurisdiction is
as follows:

Watertite Products, Inc.

455 W. Victoria Street

Compton, CA 90220

SEVENTH: Ifthe swviving party is an out-af-state sntify, the surviving entity:

a.) Appoints the Florida Secretary of State as ts agent for service of process ina
praceeding 10 enforce any obligation or the rights:of dissenting shareholders of each
domestic corporation that is party to the meiger.

b.) Agrees to promptly pay the dissenting shancholders of each domeste corponution thak

? g‘ party to the merger the amount, if any, 10 which they are entitled under s, 607.1302,

LT 08" e 2 Wt Blual Oty
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EIGHTH: Signature(s} for Each Party:
Typed or Printed
Name of Individual:

/{ Nick Cassella, Presidan

» Name of Entity/Organization:

D-Bep Plastios, [nc,

Studor, Incorperated Mick Crssglla, President
Wigertite Praducts, ing. Nick Cassella, Presivant
Corporations; Chairman, Vice Chairman, President or Officer

. (i na divegtors selected, signature of incorparator.)

General Partnerships: Signature of & penéral partner or autharized person
Florida Limited Partnerships: Signatures-of all general partners

an—Flori;.ia Limited Partnerships: ~ Signature ofa ganeral partmer

Limited Liability Campanies: Signature of a-member or authorized representative
Eees: $35.00 Per Party

Certified Copy (optionaj): $2.75

LT s b 2012 Walles Klyndr Guline
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AGREEMENT. AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement™), dated as of July 13, 2012, by and
among Watertite Products, Inc., a-California corporatien (the “Company™) and the fallowing corporations
{cach a “Merging Company” and calleciively, the “Merging Companies™) D-Rep Plastles, Inc., a Flerida
corporation and Studor, Incorporated, a Florida corporation (and, together with the Company, the
“Parties"),

RECITALS

WHEREAS, the Boards of Directons of each of the Merping Companies and the Company,
having determined that it is advisable and In the best Interests of the Parties, and their respactive
stockholders, that the Merging Companies be merged with and into ths Company (the “Margser), onthe
terms and subject to the canditions contalned bersin andin accordance with Section 6071104 of ths
Florida Busindss:Corporation Act (the “Florida Law™ and Section 1110 of the Califarnla General
Carporatian Law (the “Caljfornja La™), have sppraved and-adopted this Agroement

‘WHEREAS, the Agreemeni-has been-approved by the unanimous written consent of the Board of
Directers and the sols stockholders of the Merging Companies;

WHEREAS, the Agrstment hus been approved by the unanimous written conseut of the Board of
Birectors and the sole stockholder of the Company; and

WHEREAS, sach of Merging Comganies und the Company intends that the Merger constitute a
“reorganization™ within.the mesning of Section 363(a) of the Internal Revenue Code of 1986, a8 amendsd
{the “Code™),

NQW, THEREFQRE; in consideration of the premises and the covenants and agteements
containgd hereip, and interiding to he legally bound hereby, the Merging Subdsidiarias and the Caropany
heréby agree as follows;

ARTICLE]
THE MERGER

Section 1.1 The Merger. In accordance with Florida Law and California Law, and subject to
and upon the terms'and conditions.of the Agreement, the Merging Companics shall, at the Effective Time
(a5 defined below), be merged with and into the Company, the separats carporate existence of sach
Merging Company shail céase and the Company shall continue ag the surviving corporation (the
“Burviving Corporation) under its prezent nume.

_ Secction 1.2 Effective Time. The Merger shall become effective (the “Effective Time”) upon
The filing of the Articles of Merger in the Stete of Florida and upen the-filing of the Agreement of Merger
in the State af California.

Section 1.3 Effest op Capital Stock, Al the Effective Time, by virtue of the Merger and
without any action on the part of Merging Comparies or the Company, each shase of capital stock of the

Mergering Suhsidiaries issued and outstanding at the Effective Time shall automatically be cancelied
'withou!.consideration and retired. and cease 1o exist,

$IH916275.2
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Section 14 Certiffcate  of Incorporation. At the Bffective Time, the Cartificate of
Incorporation of the Company shall be the Certificate of Incorparation of the Surviving Corponation until
thereafler mmeniled as provided by law.

Section 1.5 Bylaws. At the Effective Time, the Bylaws of the Company, as in effect
immediately prios-to the Effective Time, shall be the Bylaws of the Surviving Corporation until theicafler
amended as provided therein or by.applicable law.

Section 1,6, Directors and Officers. The directors of the Company immnediately prior 10 the
Effective. Time shall be the initial directars of the Surviving Carporation, each to hold offlce in
accardance with the Certificate of Incorporation and Bylaws of the Surviving Corporation and applicabls
law, and the officers of the Compeny immediately prior to ths Effective Tims shall be the initial officers
of the Surviving, Corporation, in each case until their reapective successors arg duly slected or appointed.

Sectlon 1.7.  Tax Yraatment The Parties intend that the Merger be reported as a tax-fiee “plan
of recrganization™ within the meaning of Section 368(a) of the Cods, as amended, for sny and all federal
and state incoime tax reporting purposes:

ARTICLETl
CONDITIONS OF MERGER

Section2.l  Conditions Precedent. The obligations of the Parties to consummaie the Merger
and the trensactions contemplated by the Agreement shall besubject-to fulfillmeént of walver by the
Patties at.or priar to the Effective Time of each of the following conditions:

(@)  no order, statute, rule, regulation, executive order, injunction, stay, decres, judgment or
restraining order that is in effect shall have bean enacted, entered, promulgated or enforced by any court
or governmentdl or regulatory authorty or Instrumentality that peohibits or makes illegal the
consummation of the Merger orthe transactions cantemplated hereby; and

M e Parties shall have 1sken all actions related to the due authorization of the Merger 83
may be required ynder Florids Law angd the Califortiia Law,

ARTICLE Il
MISCELLANEQUS PROVISIONS

Section 3.1 Goveming Law. The Agreement shall be governed by end construsd and
enforced under the laws of the State of Florida and Califomnia.

Section32  Counterparts. The Agreement mnay he executed in one or MOre COURIAIPArS,

each of which when executed shall be deemed to be n original but all of which shall constitute one and
the same agreement, '

Section3.3  Enfire Apresment. The Agreement, including the documents and instruments
referred w Dberein, constitutes tie entire agreement. and supersedes all other prior sgreements and
ﬁ:dcrttplchgs, hoth writién-and ora); among the Parties, or any of them, with respect to the subject matter

reof. .

{Signature page follows]

SDAIH6752
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IM WITNESS WHEREOR, the Merging Companics and the Company have caused this
Agreement and Plan of Merger {c be execuled as of the date first written above by their respoctive officers

thereunto duly-autharized.

SIN916275.2

ga/8@ 3ovd

NOT L¥H0«42402 10

'MERGING COMPANIES

D-REP PLASTICS, INC,,

% Florida corporation

By: %

Name: Bric Bescoby

“Tithe: Chief Executive Officer

STUDOR, INCORPORATED,
a'Florlda corporation

COMPA

WATERTITE PRODUCTS, INC,,
a California corporation

By;

‘Naime: Erip Bescoby

Title: ‘Chief Executive Officer

ZBB3EE9598

ZE:@T Z1BZ/61/L8



