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File date: December 30, 1997 , effective December 31, 1997

Corporate Specialist: Annette Hogan

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Flbrida 32314



e =E

l’\ < 4\
S T
S s
CERTIFICATE OF MERGER oL B
OF IETELN
JOE A. CHAMBLISS, INC. =L -
INFO T T

SOUTH FLORIDA CEILING SYSTEMS, INC.

Pursuant to the provisions of Section 607.1101 of the Florida Statutes, the
undersigned corporations, JOE A. CHAMBLISS, INC, a Florida corporation, and
SOUTH FLORIDA CEILING SYSTEMS, INC., a Florida corporation, adopt the
following Certificate of Merger for the purpose of merging JOE A. CHAMBLISS, INC.

into SOUTH FLORIDA CEILING SYSTEMS, INC.

PLAN OF MERGER
1. The Plan of Merger setting forth the terms and conditions of the merger
of JOE A. CHAMBLISS, INC. into SOUTH FLORIDA CEILING SYSTEMS, INC. is

attached to this Certificate as an exhibit.

ADOPTION OF PLAN
2.1  There are Five Thousand (5,000) shares of common stock, each of $1.00
par value, of SOUTH FLORIDA CEILING SYSTEMS, INC. issued and outstanding, all
of which are entitled to vote on the Plat of Merger. The Five Thousand (5,000) voting
shares were voted in favor of the Plan of Merger, and no shares were voted against the
Plan of Merger, at a special meeting of the shareholders of SOUTH FLORIDA CEILING
SYSTEMS, INC. held on December 21, 1997. |



22  There are Three Thousand (3,000) shares of common stock, each of $1.00
par value, of JOE A. CHAMBLISS, INC. issued and outstanding, all of which are entitled
to vote on the Plan of Merger. The Three Thousand (3,000) voting shares were voted
in favor of the Plan of Merger, and no shares were voted against the Plan of Merger,
at a special meeting of the shareholders of JOE A, CHAMBLISS, INC. held on

December 21, 1997.

EFFECTIVE DATE

3. The Plan of merger shall be effective December 31, 1997.

FLORIDA LAW
4, The laws of the State of Florida, Statute 607.1101, etc., the jurisdiction of
organization of JOE A. CHAMBLISS, INC. and SOUTH FLORIDA CEILING SYSTEMS,
INC. permit the merger contemplated by the Plan of Merger, and the laws of the State
of Florida, on fulfillment of all filing and recording requirements set forth by the

applicable laws of the State of Florida, will have been complied with.

SERVICE OF PROCESS
5.(2) SOUTH FLORIDA CEILING SYSTEMS, INC. agrees that it may be served
with process in the State of Florida in any proceeding for the enforcement of any
obligation of JOE A. CHAMBLISS, INC. and in any proceeding for the enforcement of
the rights of a dissenting shareholder of JOE A, CHAMBLISS, INC. against SOUTH
FLORIDA CEILING SYSTEMS, INC.



(b) SOUTH FLORIDA CEILING SYSTEMS, INC. irrevocably appoints the
Secretary of State of the State of Florida as its agent to accept service of process in any
proceeding with respect to those matters set forth in Subparagraph (a) above. The

Secretary of State may forward a copy of process to SOUTH FLORIDA CEILING

SYSTEMS, INC., 252 #-

IN WITNESS WHEREOF, each of the undersigned corporations has caused this
Certificate to be signed and sealed as of the P2z day of December, A.D., 1997,

JOE A. CHAMBLISS INC.,

SOUTH FLORIDA CEILING
SYSTEMS INC., a Florida

BLISS, President



PLAN AND AGREEMENT OF REORGANIZATION
BY MERGER OF
JOE A. CHAMBLISS, INC.
WITH AND INTO
SOUTH FLORIDA CEILING SYSTEMS, INC.
UNDER THE NAME OF
SOUTH FLORIDA CEILING SYSTEMS, INC.

This is a Plan and Agreement of Merger between JOE A, CHAMBLISS, INC., a

Florida corporation, and SOUTH FLORIDA CEILING SYSTEMS, INC., a Florida

corporation.
ARTICLE 1. PLAN OF MERGER
Plan Adopted
1.01. - ... A plan of merger of JOE A. CHAMBLISS, INC. and SOUTH

FLORIDA CEILING SYSTEMS, INC. pursuant to the provisions of Section 607.1101 of

the Florida Statutes and Section 368(a)(1)(A) of the internal Revenue Code, is adopted

as follows:

(a) JOE A. CHAMBLISS, INC. shall be merged with and into SOUTH
FLORIDA CEILING SYSTEMS, INC. to exist and be governed by the laws
of the State of Florida.

(b)  The name of the surviving corporation shail be SOUTH FLORIDA
CEILING SYSTEMS, INC.

(¢}  When this Agreement shall become effective, the separate corporate
existence of SOUTH FLORIDA CEILING SYSTEMS, INC. shall cease, and
the surviving corporation shall succeed, without other transfer, to all the
rights and property of JOE A, CHAMBLISS, INC. and shall be subject to

all the debts and liabilities of the merging corporation in the same manner



1.02.

as if the surviving corporation had itself incurred them. All rights of
creditors and all liens on the property of each constituent corporation shall
be preserved unimpaired, limited in lien to the property affected by the
liens immediately prior to the merger.

(d) The surviving corporation will carry on business with the assets of
JOE A, CHAMBLISS, INC, as well as with the assets of SOUTH FLORIDA
CEILING SYSTEMS, INC.

(¢) The shareholders of JOE A. CHAMBLISS, INC. will surrender all
of their shares in the manner hereinafter set forth.

(f)  The shareholders of SOUTH fLORIi)A CEILING SYSTEMS, INC.
will retain their shares as shares of the surviving corporation.

(g) The Certificate of Incorporation of SOUTH FLORIDA CEILING
SYSTEMS, INC., as existing on the effective date of the merger, shall
continue in full force as the Certificate of Incorporation of the surviving
corporation until altered, amended or repealed, as provided in the

Certificate or as provided by law.

Effective Date
The effective date of the merger shall be December 31, 1997.



ARTICLE 2. REPRESENTATIONS AND WARRANTIES
OF CONSTITUENT CORPORATIONS

Non-survivor

As a material inducement to the surviving corporation to execute this

agreement and perform its obligations under this Agreement, JOE A. CHAMBLISS, INC.

represents and warrants to the surviving corporation as follows:

(a) JOE A. CHAMBLISS, INC. is a corporation duly organized, validly
existing, and in good standing under the laws of the State of Florida, with
corporate power and authority to own property and carry on its business
as it is now being conducted.

(b) JOE A. CHAMBLISS, INC. authorized Three Thousand (3,000) share
of common stock, each of $1.00 par value, of which Three Thousand (3,000}
are validly issued and outstanding, fully paid, and nonassessable on the date
of this Agreement.

(¢) All required federal, state and local tax returns of JOE A.
CHAMBLISS, INC. have been accurately prepared and duly and timely
filed, and all federal, state and local taxes required to be paid with respect
to periods covered by the returns have been paid. JOE A. CHAMBLISS,

INC. has not been delinquent in the payment of any tax or assessment.



urvivor
2.02. As a material inducement of JOE A. CHAMBLISS, INC, to execute
this agreement and perform its obligations under this Agreement, SOUTH FLORIDA
CEILING SYSTEMS, INC. represents and warrants to JOE A. CHAMBLISS, INC. as
follows:
(a) SOUTH FLORIDA CEILING SYSTEMS, INC. is a corporation duly
organized, validly existing, and in good standing under the laws of the State
of Florida, with corporate authority to own property and carry on its
business as it is now being conducted.
(b) SOUTH FLORIDA CEILING SYSTEMS, INC. has, as of the date
of this Agreement, Five Thousand (5,000) shares of common stock validly
issued and outstanding, fully paid and nonassessable, all of with are voting

shares.

ARTICLE 3. COVENANTS, ACTIONS AND OBLIGATIONS
PRIOR TO THE EFFECTIVE DATE

Interim Conduct Of Business; Limitations
30 Except as limited by this Paragraph 3.01., pending consummation of
the merger, each of the constituent corporations will carry on its business in substantially
the same manner as before and will use its best efforts to maintain its business
organization intact, to retain its present employees, and to maintain its relationships with
suppliers and other business contacts. Except with the prior comsent in writing of
SOUTH FLORIDA CEILING SYSTEMS, INC., pending consummation of the merger,

JOE A. CHAMBLISS, INC. shall not:



(a) Except on declaration and payment of a cash dividend on its
common stock, declare or pay any dividend or make any other distribution
on its shares.

(b)  Create or issue any indebtedness for borrower money.

(¢)  Enter into any transaction other than those involved in carrying on

its ordinary course of business.

Submission to Shareholders and Filing

3.02. This Agreément shall be submitted separately to the shareholders of

the corporations in the manner provided by the laws of the State of Florida for approval.

Conditions Precedent to Obligations of
JOE A, CHAMBLISS, INC,

3.03. Except as may be expressly waived in writing by JOE A.
CHAMBLISS, INC., all of the obligations of JOE A. CHAMBLISS, INC. under this
Agreement are subject to the satisfaction by SOUTH FLORIDA CEILING SYSTEMS,
INC., prior to or on the effective date of each of the following conditions:

(a) The execution, the delivery and the performance of this Agreement
by SOUTH FLORIDA CEILING SYSTEMS, INC. has been duly authorized
and approved by requisite corporate action of SOUTH FLORIDA CEILING
SYSTEMS, INC.

(b) This Agreement and the instruments delivered to JOE A.
CHAMBLISS, INC. under this Agreement have been duly and validly
executed and delivered by SOUTH FLORIDA CEILING SYSTEMS, INC.



and constitute the valid and binding obligations of SOUTH FLORIDA
CEILING SYSTEMS, INC. enforceable in accordance with their terms,

except as limited by the laws of bankruptcy and insolvency.

nditions dent_t lizations of

SOUTH FLORIDA CEILING SYSTEMS, INC.

3.04. Except as may be expressly waived in writing by SOUTH FLORIDA
CEILING SYSTEMS, INC., all of the obligations of SOUTH FLORIDA CEILING
SYSTEMS, INC. under this Agreement are subject to the satisfaction by JOE A.
CHAMBLISS, INC., prior to or on the effective date of each of the following conditions:

(a) The execution, the delivery and the performance of this Agreement
by JOE A. CHAMBLISS, INC. has been duly authorized and approved by
requisite corporate action of JOE A. CHAMBLISS, INC.

(b)  This Agreement and the instruments delivered to SOUTH FLORIDA
CEILING SYSTEMS, INC. under this Agreement have been duly and
validly executed and delivered by JOE A. CHAMBLISS, INC, and constitute
the valid and binding obligations of JOE A. CHAMBLISS, INC. enforceable
in accordance with their terms, except as limited by the laws of bankruptcy

and insolvency.



ARTICLE 4. MANNER OF CONVERTING SHARES

Manner
4.01. The holders of shares of JOE A, CHAMBLISS, INC. shall surrender
their shares to the Secretary of SOUTH FLORIDA CEILING SYSTEMS, INC. promptly
after the effective date.

Basis

4.02. Each corporation acknowledges th:»it its outstanding shares are owned

by identical shareholders with identical proportionate share ownership in each
corporation. Each corporation, therefore, agrees that no new shares or other
consideration need by paid or delivered to the shareholders of JOE A, CHAMBLISS,

INC. in exchange of the aforesaid surrender.

ARTICLE 5. DIRECTORS AND OFFICERS

Directors and Officers of Survivor

5.01L. (a) The present Board of Directors of SOUTH FLORIDA CEILING
SYSTEMS, INC. shall continue to serve as the Board of Directors of the
surviving corporation until the next annual meeting or until their successors
have been elected and qualified.
(b) If a vacancy shall exist on the Board of Directors of the surviving
corporation on the effective date of the merger, the vacancy may be filled

by the shareholders as provided in the by Laws of the surviving corporation.



(c)  All persons who, as of the effective date of the merger, shall be
executive or administrative officers of SOUTH FLORIDA CEILING
SYSTEMS, INC. shall remain as officers of the surviving corporation until
the Board of Directors of the surviving corporation shall determine
otherwise. The Board of Directors of the surviving corporation may elect
or appoint additional officers as it deems necessary.

5.02. On the effective date, the names of the directors and principal
officers of the surviving corporation who shall hold office until the next annual meeting
of the shareholders of the surviving corporation or until their respective successors have
been elected or appointed and qualified are:

(a) Directors:
JOE A. CHAMBLISS
201 Northwest 127th Avenue
Plantation, Florida 33325
GERALDINE M. CHAMBLISS
201 Northwest 127th Avenue
Plantation, Florida 33325
(b)  Officers:

JOE A. CHAMBLISS President
Assistant Secretary

GERALDINE M. CHAMBLISS Secretary



ARTICLE 6. BY LAWS

By Laws of Survivor

6.01. The By Laws of SOUTH FLORIDA CEILING SYSTEMS, INC,, as
existing on the effective date of the merger, shall continue in full force as the By Laws
of the surviving corporation until altered, amended or repealed, as provided in the By

Laws or as provided by law.

ARTICLE 7. TERMINATION
Circumstances -
7.01. This Agreement may be terminated and the merger may be
abandoned at any time prior to the effective date, notwithstanding the approval of the
shareholders of either of the constituent corporations, by mutual consent of the Board

of Directors of the constituent corporations.

ARTICLE 8. INTERPRETATION AND ENFORCEMENT

8.01. JOE A. CHAMBLISS, INC. agrees that, from time to time as and
when requested by the surviving corporation, or by its successors or assigns, it will
execute and deliver, or cause to be executed or delivered, all deeds and other
instruments. JOE A. CHAMBLISS, INC. further agrees to take or cause to be taken any
further or other actions as the surviving corporation may deem necessary or desirable to
vest in, to perfect in, or to conform of record of otherwise to the surviving corporation
title to and possession of all the property, rights, privileges, powers and franchises
referred to in Article 1 of this Agreement, and otherwise to carry out the intent and

purposes of this Agreement.



Entire Agreement; n rt
8.02. This Agreement and the exhibits to this Agreement gontain the entire
agreement between the parties with respect to the contemplated transaction. This
Agreement may be executed in any number of counterparts, all of which taken together

shall be deemed one original.

Controlling Law

8.03. The validity, interpretation and performance of this Agreement shall
be governed by, construed and enforced in accordance with the laws of the State of

Florida.

10



IN WITNESS WHEREOF, this Agreement was executed on the 2 Zyday of
December, A.D., 1997.

JOE A. CHAMBLISS, INC,,
a Florida corporation

0, F G 7
Wﬂ" BLISS, President
ATTEST: T s

GERALDINE M. CHAMBLISS, Secretary

SOUTH FLORIDA CEILING
SYSTEMS, INC,, a Florida
corporation

BLISS, President

ATTEST"

Q&Mﬂ_@m

GERALDINE M. CHAMBLISS, Secrétary

?

11



SOUTH FLORIDA CEILING SYSTEMS, INC.

DIRECTORS' RESOLUTIONS APPROVING PLAN
AND AGREEMENT OF MERGER

WHEREAS, there has been presented to and discussed at this meeting a proposed
Plan and Agreement of Merger, a copy of which is attached to this Resolution, providing
for the merger of JOE A CHAMBLISS, INC. into the Corporation SOUTH FLORIDA
CEILING SYSTEMS, INC,; and

WHEREAS, the Board of Directors has concluded that, because of the similarity
of stockholders, directors and officers of the two (2) corporation and because of the
complimentary nature of their business activities and in order to eliminate duplicate
bookkeeping and redundant management activities, the operations of both corporations

would be enhanced and the costs of operations reduced; and

WHEREAS, the Board of Directors deems it to be in the best interests of the
Corporation and its shareholders that the Plan and Agreement be approved and that JOE

A. CHAMBLISS, INC. and the Corporation be merged;
NOW, THEREFORE, it is

RESOLVED, that the terms and conditions of the proposed Plan and Agreement
presented to this meeting, and the mode of carrying them into effect, as well as the
manner of converting the shares of the constituent corporations into shares‘ of the
surviving Corporation, as wet forth in the Plan and Agreement, are by these Resolutions

approved; and it is



RESOLVED FURTHER that the President and Assistant Secretary of this
Corporation are directed to execute the Plan and Agreement in the name and on behalf
of this Corporation and to deliver a2 duly executed copy of it to JOE A, CHAMBLISS,

INC.; and it is

RESOLVED FURTHER that a special meeting of the sharecholders of the
Corporation is called for 3:00 p.m. on December 21, 1997 at the office of JAMES W.
BRYAN, corporate accountant, for the purpose of considering and voting on the proposed

Plan and Agreement.

RESOLVED FURTHER that December 21, 1997 is fixed as the record date for
determination of shareholders entitled to receive notice of and to vote at the meeting,
and that all shareholders of record, as of the close of business of the Corporation on that
day, and only those shareholders, are entitled to receive notice of or to vote at such

meeting; and it is

RESOLVED FURTHER that all preparations for and conduct of the above matters
be carried out in full compliance with all applicable federal and Florida securities laws
and regulations, or so as to take advantage of any appropriate exemptions from

registration under those laws; and it is



RESOLVED FURTHER that, should the shareholders of the Corporation approve
the proposed Plan and Agreement in the manner required by the provisions of Florida
law, the officers of this Corporation are directed to execute, acknowledge, file and deliver
these instruments and do other acts in the name and on behalf of the Corporation as
may be necessary or proper to perform fully the terms and conditions of the proposed

Plan and Agreement of Merger.

A7 CHAMBLISS

GERALDINE M. CHAMBLISS




JOE A. CHAMBLISS, INC,
DIRECTORS' RESOLUTIONS APPROVING PLAN
AND AGREEMENT OF MERGER
WHEREAS, there has been presented to and discussed at this meeting a proposed
Plan and Agreement of Merger, a copy of which is attached to this Resolution, providing

for the merger of SOUTH FLORIDA CEILING SYSTEMS, INC. with the Corporation;

and

WHEREAS, the Board of Directors has concluded that, because of the similarity
of stockholders, directors and officers of the two (2) corporations and because of the
complimentary natuore of their business activities and in order to eliminate duplicate
bookkeeping and redundant management activities, the operations of both corpdrations

would be enhanced and the costs of operations reduced; and

WHEREAS, the Board of Directors deems it to be in the best interests of the
Corporation and its shareholders that the Plan and Agreement be approved and that

SOUTH FLORIDA CEILING SYSTEMS, INC, and the Corporation be merged;
NOW, THEREFORE, it is

RESOLVED, that the terms and conditions of the proposed Plan and Agreement
presented to this meeting, and the mode of carrying them into effect, as well as the
manner of converting the shares of the constituent corporations into shares of the
surviving Corporation, as set forth in the Plan and Agreement, are by these Resolutions

approved; and it is



RESOLVED FURTHER that the President and Assistant Secretary of this
Corporation are directed to execute the Plan and Agreement in the name and on behalf
of this Corporation and to deliver a duly executed copy of it to SOUTH FLORIDA
CEILING SYSTEMS, INC,, and it is

RESOLVED FURTHER that a special meeting of the shareholders of the
Corporation is called for 3:00 p.m. or December 21, 1997 at the office of JAMES W,
BRYAN, corporate accountant, for the purpose of considering and voting on the proposed

Plan and Agreement; and it is

RESOLVED FURTHER that December 21, 1997 is fixed as the record date of
determination of shareholders entitled to receive notice of and to vote at the meeting,
and that all shareholders of record as of the close of business of the Corporation on
that day, and only those shareholders, are entitled to receive notice of or to vote at such

meeting; and it is

RESOLVED FURTHER that all preparation s for and conduct of the above
matters be carried out in full compliance with all applicable federal and Florida securities
laws and regulations, or so as to take advantage of any appropriate exemptions from

registration under those laws; and it is



RESOLVED FURTHER that, should the shareholders of the Corporation approve
the proposed Plan and Agreement in the manner required by the provisions of Florida
law, the officers of this Corporation are directed to execute, acknowledge, file and deliver
these instruments and do other acts in the name and on behalf of the Corporation as
may be necessary or proper tc perform fully the terms and conditions of the proposed

Plan and Agreement of Merger.

GERALDINE M. CHAMBLISS



SOUTH FLORIDA CEILING SYSTEMS, INC.
SHAREHOLDERS' RESOLUTIONS

The undersigned, each being a shareholder of SOUTH FLORIDA CEILING
SYSTEMS, INC., waive all notice required by the Corporation's By Laws and the laws
of the State of Florida of the time, place and purposes of a meeting of the shareholders
and fix December 21, 1997 as the date, 3:00 p.m. as the time, and the office of JAMES
W. BRYAN, corporate accountant, as the place, and the following as the purposes: To

consider the merger of the Corporation with JOE A. CHAMBLISS, INC,;

WHEREAS, there has been preseﬁted to this meeting a Plan and Agreement of
Merger, a copy of which is attached to these Resolutions, between JOE A. CHAMBLISS,

INC. and the Corporation;

WHEREAS, it is deemed in the best interests of the shareholders of the
Corporation that the terms and conditions of the Plan and Agreement be approved and

performed;
NOW, THEREFORE, it is:
RESOLVED that the Plan and Agreement between the Corporation and JOE A.

CHAMBLISS, INC. submitted to this meeting is approved in the form attached to these

Resolutions; and it is



RESOLVED FURTHER that the Board of Directors and officers of the
Corporation are' authorized, on behalf of the Corporation, to take all actions and to
execute and file all documents that may be necessary or convenient to carry out and

perform the Plan and Agreement.

THE UNDERSIGNED, being all of the voting eligible shareholders of the
Corporation, acknowledge that they attended the foregoing meeting without protest of
absence of notice and that the foregoing minutes accurately reflect the actions taken at

that meeting.

WITNESS:

| QMJQM,,J YN CRan
Mm(‘;/ Mo
)




JOE A. CHAMBLISS, INC.
SHAREHOLDERS' RESOLUTIONS

The undersigned, each being a shareholder of JOE A. CHAMBLISS, INC.,, waive
all notice required by the Corporation's By Laws and the laws of the State of Florida
of the time, place and purpose of a meeting of the shareholders and fix December 21,
1997 as the date, 3:00 p.m. as the time, and the office of JAMES W. BRYAN, corporate

accountant, as the place, and the following as the purposes:

WHEREAS, there has been presented to this meeting a Plan and Agreement of
Merger, a copy of which is attached to these Resolutions, between SOUTH FLORIDA

CEILING SYSTEMS, INC. and the Corporation; and

WHEREAS, it is deemed in the best interests of the shareholders of the
Corporation that the terms and conditions of the Plan and Agreement be approved and

performed;
NOW, THEREFORE, it is:

RESOLVED that the Plan and Agreement between the Corporation and SOUTH
FLORIDA CEILING SYSTEMS, INC. submitted to this meeting is approved in the form

attached to these Resolutions; and it is



RESOLVED FURTHER that the Board of Directors and officers of the
Corporation are authorized on behalf of the Corporation to take all actions and to
execute and file all documents that may be necessary and convenient to carry out and

perform the Plan and Agreement.

THE UNDERSIGNED, being all of the voting eligible shareholders of the
Corporation, acknowledge that they attended the foregoing meeting without protest of
absence of notice and that the foregoing minutes accurately reflect the actions taken at

that meeting.

WITNESS:

./

nvec. (0 Maie,
()

GERALDINE M. CHAMBLISS (510 shrs)



