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ARTICLES OF MERGER g
NEW GIC CORPORATION' d
and
GILMAN INDUSTRIAL BUILDING COMPANY
with and into _
MAXVILLE CORPORATION

The following Articles of Mergér are-submitted.in ascordancs with Section 607.1165 of
‘the Florida Business Corporation Act;

First:
The fiame and judsdiction of the gutviving corporation:
Mexville Carporation - a Delaware corporation - Dpcumerit Number:, 03000045223
Second.
“The name and jurisdiction of each Gonstitomit corporativn:
‘New GIC Corparation - a Delaware corporation - Document Number: FO1000000613
Gilman Industrial Builfing Companry - a Florids catporation - Dogument Numbez: J39494
Maxville Corporation - a Delaware corporation - Document Number: FOS0GD005223
Third::

The law of the state under which esch corporation that is a party to this merger is incorpomted
permits Such merget.

Fourth:

The Plan of Merger is aitached hereto as Exhibit A,

Themerger,shail be effective gs of 11:55 p.m. EST on December 31, 2017,
Sixth:

The.Plén of Merger was adopted by the shareholdsr of the surviwing corporation an Decefuber
22, 2017,

Sevaith:

The Plen of Merger was adopted by the shareholder of each of the merging corporations. on
December 22,2017,
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Eighth:
‘it is agreed that, upon the mergor becoming effeotive, the surviviig corporation:

a. Appoiuts the Segretary. of Sgate of the State. of Flarida as itz.agant for servics of process
in 3 proceeding to enforoo any obligntion or-the rights of dissenting sharcholders of-the.
merging Florids corporstion; and '

b, Agrees to-promptly pay 1 the dissenting sharcholder. of the merging Florida corporation
the: amount, if any, 16 which It & titided under thé provisiona of the: Florida Business
‘Corparation Act with.reapect to-the rights of dissenfing shareboldors.

Ninth:

Each of the undersigned: corparations hias cnsed;this. statement to-be signed by duly authorized
offioer who affipms undor pensifics of perjurythat tha fizcts stated above &re Gue.and correct;

MAXVILLE CORPORATION.
& Delaware corporstion

NEW QJC-CORPORATION'
»Delaware, carporation

By

Ay

GILMAN INDUSTRIAL BUILDING COMPANY
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Plan of Morger
Sec attached.
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AGREEMENT AND PLAN OF MERGER
(Step 1)

AGREEMENT AND PLAN OF MERGER (*Agreement”); datrd as of December 22,
2017, by and emong MAXVILLE COREORATION, a Delaware corposation. (“_m_t_ggg' ),:andd
GILMAN INDUSTRIAL BUILDING COMPANY; a Florida corporation (“GIHC"), and NEW'
GIC CORPORATION, & Delaware corporatien ("New GIC,” and -together with GIBC, the.
“Corppaniés™).

WHEREAS, the Companies are wholly-owned subsidiaries of the Acquirar;

WHEREAS, the respoctive Boards of Directors and. stackholdar of the Acquiror:and the
Compsanies have each approved and adopted this Agreement and the transactions contemplated
by this Agreement, in cach casc after-making a defermiination that ‘this- Agrecment apd such
-transactions are. advissble emd falr to, and. in. the best interests. of, such corperation and its:
stockticider; and

WHEREAS,; purguant o -the trnsactions contemplated by this Agreemnent and -on the
terme and subject to the.conditions set forth hearein, thi Companies will:margs with and into-the.
Asquiror, with the Acqnirer es the swrviving corporation (the-“Morger™):in 8 munner consistent
'with the applicable laws of the:Statss of Delaware and Florida; anid

‘WHEREAS, for US foderal Inisoime tax purposes, the partiss intend that the Mesger
qualify as a tax-free liquidation within the meaning of Section 332 of the Internal Revenne Code
-of 1986, as emended’

NOW, THEREFORE, ‘i considaration of thé futual covenants, tenma dnd conditions
set forth herein, and for other good and vatuable consideration, the receipt and sufficiency of
which are hereby acknowlodged, the parties agree:as follows:

1, Merger. Upon the terms and subject to the coaditions sct forth in this Agreement,
and in accordance with' applicable lew; the Compeunies .shall be merged with and into- the
Acquiror at the Effective Timp (as hereinafter defined). Following the Effective Time, the
sepaTate corporate existence of the Companigs shall cease, and the Acquirorshall continue as the
surviving corporafion (fhe “Surviving Cerporstion™). The effects and consequences of the
‘Mergar ghall bé ag set forth in thiz Agreement and the General Co:pomﬂonl-awofﬁle Stato:of
Delaware (the “DGCL™) and the Florida Businmss Corporation Act (the “FBCA™).

2. Effective Time,

(#)  Subjest to theprovisions of this Agreement, on the dats hereof, the parties
shall duly propare, execute and. file 4 certificate: of merger (the “Certificate.of Merger™
complying with. the DGCL with: the Searetary of State of the Stats of Delswiire and,

Anticles of Merger (the “Anticleg of Merger”) vomplying with the. FBCA with the
Secretary of State of the State. of Florida, withrespwttaﬂleMagw The Merger shall

becors effestive on Detember 31, 2017 at 11:55 P M, EST (the “Effective Tifie™.

mnte.w
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(b}  The Morger shall have the effects st forth in thé DGCL and the FBCA.
Withaut limiting the generality of the foregoing, ftom the Effective Time, (i) all ‘the
pmpa‘twa, tights; privileges, immunities, powers and franchises of the Companies shall
‘vest in the Acquirar, as the. Surviving Corporation, and (i) all debw, Habilities,
obligations and duties of the. Comparnics shall becomp the debts, lirbilities, obligations
and duties of the Acquiror, us the Surviving Corporstion.

izationa! Docuiments. The by-laws of the Acquiror in cffect:at the Effective
Tixneshall be the by-laws of the Survivlng(:orpomﬁonunhltbmmﬂu -amendsd as provided
therein cr by applicable law. Thecumﬁm:cofnmm-pmatmnnfthcAcquhnrmcﬁhctatthz
Bffective Time shall bé the certificate of inporpotution of the Sufviving Corporation unitl
thereafter amended es provided tharein or by.applicabls law.

4, Directors apd Officers. The direclors and officers: of the Acquirot inimiédiately
prior to the Effcctive Time shall be the directors end officers of the-Surviving Cotporation from
and after the Effectiva Time and shall hold office unfil the earlier of their respectivo desth,
‘Tesignatien o removal. nrthmrmpecnvcmccm are duly elected or-appoinsed and qualified.
in the mabner provided for in the certificate of incorporation .and by-laws of the Surviving
Corporation or as othesrwise provided by applicable law.

5.  Caneelafion of Securitjes. At the Effectivé Time, by virtue of the Merger and,
"without any action on thic part of the’ Acquiror or the Compeaniss or the holders of :shares of
capitel stock of the Companies:

(@)  cach sharc 6f stock of the' Companies jssued and outstinding immediately
‘prior to ‘the Effective: Time shall sutomatically. 'be: canceled. and shall cease to exist
without any consideration being paid therefor; and’

(b)  each share of stock.of Acquitar issned and outstanding. immediately priar
to the Bffective Time shall remain. outstanding following the consummation of the

Merger.

6.  Entie Agrecraent. This Agreement together with the Certificate of Merger
constitates the sols and ontire agreenrent of the parties to this Agreement with respect to the
subject matter contained hercint, and supersedes il prior and. ¢onfermporansons anderstamdings,
represantationia dhd ‘whtranties, and agrooments, both written aud oml, with. respect. to such

7. Successirs.ind __mThsAgrwanbbbmnponmdmaﬂmm
the benefit of the parties hareto and their respeotive successors and permitted assigns.

8. No Third-Party Benefciaries. This Agreement is for the sole benefit of the partiss
hereto and their redpective succossors and permifted assigns and pofhing herein, express. ar
irnpliexd, is imtended to ar.shall eonfer upon any other person auy legsl or equitable right, benefit
or remédy of any fature whaféoever, undar or by reasan of this Agrcanm:

9. Headings. The headings in thiy Agreement are for referonce only and shall not
affect the interpretation of this Agreement.

H17000336285 3
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10.  Amendment and Modificaion; Waiver. This Agreeineiit, inay only be amengded,
modified or supplementad by an agreement'in writing signed by each party’ bereto: No-waiver by
amy' party of any of the:provisions hereof ehall be cffective unless explicitly set forth in wiiting
.and signed by the party o waiving.. EmptasothmsmforﬂlmthJsAgrwment,m failure
exercise, or delay in exercising, any rights, remedy, power or privilego arising from this
Agrecment: shall cperate of b conétrusd as & waiver thercof; mor. shall any single. of. partial
execcise of any right, ‘remedy, power or prvilegs. hereunder pireclude any other or furthar
«exercise thercof or the exercise of any other:right, remedy, power ar privilege.

11.  Termination. Al any time prior to the Effective Time, this. Agreement may be
‘tendiigated by the boards of directors of the Acquiror and the :Companies ‘notwithstanding
approval of this Agreement by the stockholders.of the Acquinar and the Companies.

12.  Severability. If any term o provision of this Agreemént is; invahid, illegal. or
unenforeeable ln any junsdicmn, such nvalidity,. illegality or unenforceability shefl oot affect
any other term or provision of this Agreement or invalidate or tender unsnfomeablé:such term or
provision in any other jurisdiction. Upon such detexrmination that my texm or other prevision is
jnvalid; tiegal or uneaforceable; the. parties hereto shall negotiale in- good faith to-modify @rls
Agreement s0- a8 meffectﬂ\eongimlmmdthepammas olosaly as posaibls-in a mistually
-dcceptable. manner in order that the transactions contemplated hereby be consummated as
origimally contemplaied to the greatest.axteat pogsible.

13. ngg_g_,mwwmﬂbagwmdbymdmmdm
.acoqrdance with the internal lawe of the State of Delaware without giving effect to-amy choice or
confTict of Taw provision-or rule (whether of the Statc of Dclaware or-any-other jurisdiction) that
would caise the applicstion af the' laws of eny jurisdiction other than those of the State of

Delaware; -provided; however, ever, that the laws of the State of Florids shall epply fo the Merger.
whore mandated by the FBCA.

14.  Coyptirparts This Agreement miay be. exccuted, i counterparts, each of which
shall be deemed an priginal, but all of which together shall be deemed to be one and the same
-agreement. . A signed copy -of ‘this Agecment delivered by facsimiln, email ar othier means of
-alectronic trnsmission shall be deemad to have the same legal effect:as delivery of an original
-gigned copy of this Agreement. )

[Signature Page Follows)
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‘IN WITNESS WHEREOR, the parties hereto have executed this Agréemrit &3 of the
date first above written,.

MAXVILLEXORPORATION

GILMAN INDUSTRIAL. BUILDING.
COMPANY

NEW GIC'CORFORATION

Signature-Page lo Agreement exd Plon of Merger-(Step 1)
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