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COVER LETTER

TO:  Amendment Sectlon
' Division of Corporations

SUBIJECT: BONSAL AMBRICAN, INC.
Naze of Surv(vlig Corporation

‘The enclosed Articies of Merger and fee are submitted for filing.

Pleasc return all correspondence concoming this matter to following:

Lynda 9impson
Cominot Borson

Oldeastle, Inc.
Piom/Company

375 Northridge Road, Suite 350
Address

atlanca, Georgia 30350
City/Steie and Zlp Codo

lynda.simpsondoldecastleine. com
mal 8: {0 be r future annual repost notifieation)

For further Information coitonming this matter, please oall:

Lynda Simpscn At 70 y 677-2375
Name of Coutzot Pemon Area Code & Deytine Telophones Numbor

I:] Cartified copy (opticnal) $8.75 (Ploase soud an addltioanl vopy of your doowmiont 3T a cortifisd copy is reguestect)

STREET ADDRESS: MAILING ADDRESS:
Amendraent Section Amendment Section
Divisinn of Corpotations . Division of Corporations
Clifton Building P.O, Box 6327

2661 Bxecutive Centsr Clrcle Tallahnsses, Florlde 32314
Tallahasses, Florida 32301

VLIGN -QIN00P C T By Juline
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December 28, 2010 % E
FLORIDA DEFARTMENT OF STALE
Diviaion of Corporsiions -

BONSAL AMERICAN, INC.
8201 ARROWRIDGE BOULEVARD

CHARLOTTE, NC 2B224U8
SUBJECT: BONSAL AMERICAN, INC.
REF: F01000005414Q

We received your elactronically transmitted document. Howsavar, the
document has not been filed. Please ma¥e the following corrections and
refax the complete document, including the electronic filing cover sheet.

THE CORFORATE NAME MUST BE ON THE FAX CZOVER SHREET.

If you have any questions concerning the £iling of your documeant, please
e

) FAX Aud. #: H10000276468

call (850) 245-6964.
Letter Number: 410R00028876

Irene Albritteon
Regulatory Bpecialist IX

RECEIVED
16 0EC 28 PHp: ng

.0 BOX 6327 — Tallahassee, Flonda 32314




ARTICLES OF MERGER
(Profit Corporatlons)

The following acticles of merger dre submitted in accordance with the Florida Buslness Corpnruuon Ast,
pursuant to section 607,1105, Florida Statwies,

First: The name and juxisdlotlnn of the gupvivipe corporation

Name Jutisdiotion m
(1P kaown/ upplienblv)
BONSAL AMBRICAN, INC, DELAWARE * F01000005420
Second: The name and jurisdiction of each merging corporation:
Name Jursdiction mem ber
. (rkuown/ epplioable)

AMERIMIX INDUSTRIES, INC, FLORIDA P5BO00Y2DA84
-
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Third: The Plan of Merger Is attached. [
Fourth; The morger shall become effective on the dats the Arficles of Merger e filed with the Fimda £
Department of State.
OR

12 7 31 /2010 (Buter aspocifio data. NOTE: An offbotlve date cannot be prior to the duts of filing or mofe
. than 94 days nftar merger fTlo date,)

Fifthy Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the sutviving cerpotation on

The Plan of Merger was adoptod by the board of direotors of the surviving corporation an
12115/2010 - end sharsholder approval was not required.

Sixth: Adoption of Merger by mexging cotporation(s) (COMPLETE ONLY ONE STATRMENT)
The Plan of Merger was adoptud by the shareholders of thu merging corporation(s) on

The Plan of Meuge: was adopted by the board of directars of tho merging vorporation(s) on
12/15%2010 and sharcholder approval was not required.

{Artach additional sheets [f necessary)
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Seventh: SIGNATUO FOR BFACH CORPORATION

Name of Corporation Signature of an Offfcer or
: " Directar

AMERIMIX INDUSTRIES, INC,

Typed or Piinted Name of Individual & Title

MICHAEL SCHAEFFER, SECRETARY

Mcz%w
BONAL AMERICAN, INC, ﬂ;gug %f My A

GARY P, HICKMAN, ASST, SBC’

HLBIE - BE0GG009 C 7 Ry shiwn Owliod




PLAN OF MERGER

(¥ferger of subsidiary corparation(s))

The following plan of merger is submitied {a compliance with section §07.1104, Florids Statutes, and in accordance
with the laws of any other appliceble jurlsdiction of incorporation,

The name and jurisdiction of the pargnt corporation owning at least 80 percent of the outstanding shares of each

‘class of the subsldiary corporation:

BONSAL AMERICAN, INC, DELAWARE
The name and juriadiction of cach aubsidinry comporetion:

Name . : . Juyisdiction
AMBRIMIX INDUSTRIES, INC, ] . FLORIDA

The manter and basis of converting the shares of the sobsidiary or parent into shaies, obligations, or other
securities of the parent or any other corpovation ar, in whole or in part, imto cash or other property, and the

manner and basis of converting rights to aoquire sharss of such corporation into rights to require shares,
obligations, and other sscyrities of the surviving or any other corporation or, in wholg or in part, into onsh or

other property are ag foliows; '

At the effective time and dato of tlie maiger, the slares of the Non-Surviving Corporation shall be eancelted and telirca. The issncd sheres
of the Burviving Corporation shall 110t bo converted or exchanged in any waanar, tut sach snid shure whioh is igawed at the effective thne
and date of'the mecger shali oomtimne W represeat civ jzsued shaze of the Busviving Comosation.

{Attach additional shests If necessary)

PLOGY « SS04Z000C T pezan Oskw




' 1f the mergai is beiween the parent and a subsldiary corporation and the parent ie not the surviving corporation,
4 provision for the pro rata isswnnce of shares of tho subsidiery 10 the holdery of the shares of the parent
cotpotation upon swirender of any certificates is as follows:

If applicable, shareholders of the subsidiury corporations, whe, except for the applicabillty of section 6071104,
Ploride Statutes, would bo ontitled to vote and who dissent from the mergeyr pursuant to seetion 607.1321, Florida
Statutes, may b entitled, if they comply with the provisions of ohaptor 607 regarding appraisal rights of dissenting
shareholdurs, to be paid the faiv value of theiy shares, :

Other provisions relating to the merger ars as follows:

See Q_M‘A M{MM?1M al M"f’
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AGREEMENT AND PLAN OF MERGER
By and Between
AMERIMIX INDUSTRIES, INC.

(a Florida corporation) :
and

BONSAL AMERICAN, INC.
i, (s Delawere corporation)

‘I'HIS AGREEMENT AND PLAN OF MERGER (harcinafier voferred to as the

_ “Agreement™), made and entered into (his 31* day of December, 2010, by and hetween

Amerimix Industrics, Ino., 2 Florida corporation and Bonasl American, Inc., a Delawers

cotporation, (said entitics being hereinafler refarred to as the “Constitusnt
Corporations™):

WHEREAS, the Board of Directors of the Constituent Carporations deems it
advisgble and: for the benefit of each of said entities that Amardmix Jndustiies, Inc, a
Florida corporation merge with and into Bonsal Ametican, Inc,, 8 Delaware corporation,

. NOW, TREREFORE, for and in consideration of the premises and of the mutuel
agreaments hereinafier contained, it is heroby agreed by and between the perties harete,
subject to the approval by each of the sole shareholders of Amerimix Indestries, Inc. and
Bonsal American, Inc,, that pursuant to the provisions of the Florida Businesa
Corporation Act, and Delawars Genetal Corporstion Law, Amerimix Industries, Inc.
(hereinafier refored to as the “Non-Surnlving Corporation™), be merged with and into
Bonsal American, Inc, (gaid corporation hereinafler referred to as the “Swurviving
Corparation™), and thereafier the individuel existence of the Non-Surviving Corporation
shal! ceate, The terms and conditions of the merger heroby agreed upon shall be as
follows:

1. The Certificate of Inoorporanon of the Surviving Corpnmiwn at the
eﬁectiw timo and date of the marger shall be the Certificats of Incorporation of said
Surviving Corpaation and shall continue in full force and effect until amended and
changed in the manner presaribed by the provisions of the Delaware Genetal Cofporation
Law.

2. The bylaws of the Sutviving Corporation at the effective tims and date of
the merger shall be the bylaws of said Surviving Corporation and will continue in full
force and effect until changed, altered, or amanded as therein provided and in the manner
prescvibed by the provislons of the Delaware Genera! Corporation Law,

3, The ditectars and officors of the Surviving Cotporation in office at the
offective time and dete of merger shall continue 10 be the dircotors and officess of the
" Surviving Corporation. all of whom shall hold their directorships and offices untll the




elaction and qualification of thair respective successtrs or until their tenure is othorwise
tetminated in accordance with the bylaws of the Swviving Corporation,

4, At the effective time ‘and date of the marger, the shaves of the Non-
Burviving Corporation shall be cancelled and retires, The issued shares of the Surviving
Corporation shall not bs converted or exchgnged in any manner, but each said shate
which is issued at the effective time and dats of the merger shall continue to represant
on¢ Jasued share of the Suvviving Corporation,

5. ' This Agreement shall be submitted to the sole shareholder of the Non-
Surviving Corporation for its approval or rejection in accordance with the provisions of
the Plotida Business Corporation Aot and tha Defawars General Corporation Law,

6. In the event that the Agreoment shall have been approved by the sole
shareholder of the Non-Surviving Corporation, the Constituent Corporations hereby
stipulate that they will cause to be executed and filed and/or recorded any document or
doouments prescribed by the laws of the Staies of Florlda and Delaware, and thet they
will cause to be performed all necessaty acts thereln and elsewhere to effectuate the

merper.

7.  The officers and directors of the Constituent Corporations are hereby
authorized, empowered, and directed to da any and all acts and things, and to meks,
executs, deliver, fils, and/or record any and afl instruments, papers, and documents which
shall be or become neoessary, proper, or convenient to carry out ar put into sffect any of
the provisions of this Agreement or of the merger herein provided for.
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