{Requestor's Name)

{Address)

[Address)

{Chy/State/Zip/Phone §)

[(rexkur [ ]war ] man

{Business Entity Name}

(Document Number}

Ceriified Copies Cettificates of Status

Special Instructions to Filing Officer

Cffice Use Only

AFERRAMAAIERAN

400009683684

FECTIVE B

(20 Wd 1203020
GEYLE

3ssvHV VL
V%l&%’éﬂw AYVLAU038

- ,,"“ -
»|e? i8R
1> I

Mcbvv =ZFT &




ARTICLES OF MERGER
. Merger Sheet

e L e et It

MERGING:

i

A & C DISTRIBUTORS, INC., A FLORIDA CORP., P98000071446

into

COASTLINE DISTRIBUTION, INC., a Delaware entity F92000000802
File date: December 27, 2002 , effective December 31, 2002

Corporate Specialist: Susan Payne

Account number: 072100000032 " Amount charged: 70.00
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ACCOUNT NO. : 072100000032
REFERENCE : 873513 5034981
AUTHORIZATION“JTi?%tR{E‘gﬂ}> )
CC8T LIMIT : & 70.00
ORDER DATE : December 27, 2002
ORDER TIME : 2:28 PM
ORDER NO. : B873513-010
CUSTCMER NO: 5034581

CUSTOMER: Mg. Lisette Luaces
Watsco, Inc.
Suite 901 -
2665 South Bayshore Drive
Coconutf Grove, FL 33133

ARTICLES QF MERGER

A & C DISTRIBUTORS, INC.

INTG

COASTLINE DISTRIBUTION, INC.

PLEASE RETURN THE FOLLOWING AS PROCF OF FILING:

EX PLAIN STAMPED COPY

CONTACT PERSON: Norma Hull
EXAMINER'S INITIALS:



o COD WE x
FLORIDA DEPARTMENT OF STATE

Jim Smith ~
Secretary of Staie
Becember 30, 2002 - - oy w2 Ei uBMl
b ve criginal
CsC Plapse g !
Attn: Norma Hull Lubrisaion date as file date

Tallahassee, FL

SUBJECT: COASTLINE DISTRIBUTION, INC.
Ref. Number: FO2000000802 i .

Woe have received your document for COASTLINE DISTRIBUTION, INC. and the
authorization to debit your account in the amount of $70.00. Howsver, the
document has not been filed and is being returned for the foliowing:

The date of adoption/authorization of this document must be a date on or prior to
submitting the document 1o this office, and this date must be specifically stated in
the document. If you wish to have a future effective date, you must include the
date of adoption/authorization and the effective dafe. The date of
adoption/authorization is the date the document was approved.

The attachment referred 1o in #2. of the plan is not included.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please cali
(850) 245-6901.

Susan Payne

Senior Section Administrator Letier Number: 402A000687701
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FILED
ARTICLES OF MERGER 02DEC27 PHM L: 27
oF SECRETARY OF STATE

TALLAHASSEE, FLORITA

A & C DISTRIBUTORS, INC.

AND
EFEECEIVE DALE,
COASTLINE DISTRIBUTION, INC. _—,2_\_13_{‘[_:'_"":.
To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business corporation and
the foreign business corporation herein nared do hereby submit the following articles of merger.

1. Attached hereto as Exhibit A is the Plan and Agreement of Merger for merging A & C
Distribution, Inc. with and into Coastline Distribution, Inc.

2. The sharcholders of A & C Distribution, Inc. entitfed to vote on the aforesaid Plan and
Agrecment of Merger approved and adopted the Plan and Agreement of Merger by written consent given by
them on December 26, 2002 in accordance with the provisions of Section 607.0704 of the Florida Busincss
Corporation Act,

3. The merger of A & C Distribution, Inc. with and into Coastline Distribution, Inc, is
permitted by the laws of the jurisdiction of organization of Coastline Distribution, Inc. and has been
autherized in compliance with said laws, The date of approval and adoption of the Plan and Agreement of
Merger by the sharcholders of Coastline Distribution, Inc. was December 24 2002,

4. The effective time and date of the merger herein provided for in the State of Florida
shali be 11:58 p.m. on December 31, 2002. )

Executed on mgﬁ}fﬁ{ ‘Qﬁ , 2002,

A & C DISTRIBUTORS, INC.

By:
Barry‘é.’f{gén, Vice President

COASTLINE DISTRIBUTION, INC.

Barry S.&xgafn, Vice President

CHARIVG78696_ 2FL BC D-1ARTICLES OF MERGER L/F D >F 10/96-1 {FLI1FDINF)



¥

. : Exhibit A
PLAN AND AGREEMENT OF MERGER

OF

A & C DISTRIBUTORS, INC.
{a Florida corporation)

AND

COASTLINE DISTRIBUTION, INC.
{a Delaware corporation)

PLAN AND AGREEMENT OF MERGER entered into as of December 26, 2002 by
A & C Distributors, Inc., a business corporation of the State of Florida, and approved by resoclution
adopted by its Board of Directors on said date, and entercd into as of December26 , 2002 by Coastline
Distribution, Inc., a business corporation of the State of Delaware, and approved by resolution adopted by
its Board of Directors on said date.

WHEREAS, A & C Distributors, Inc. is a business corporation of the Statc of Florida
with its principal office therein located at 601 Codisco Way, City of Sanford, County of Seminole; and

WHEREAS, the total number of shares of stock which A & € Distributors, Inc. has
authority to issue is 1,000, all of which arc of one class and of a par value of $1.00 each; and

WHEREAS, Coastline Distribution, Inc. is a business corporation of the State of
Delaware with its registered office therein located at 2711 Centerville Road, City of Wilmington, County of
New Castle; and

WHEREAS, the total number of shares of stock which Coastline Distribution, Inc. has
authority o issue is 1,000, all of which are of one class and of a par value of $8,01 cach; and

WHEREAS, the Florida Business Corporation Act permits a merger of a business
corporation of the State of Florida with and into a business corporation of another jurisdiction; and

WHEREAS, the General Corporation Law of the State of Delaware permits the merger of
a business corporation of another jurisdiction with and into a business corporation of the State of
Delaware, and

WHEREAS, A & C Distributors, Inc. and Coastline Distribution, Inc. and the respective
Boards of Directors thereof declare it advisable and to the advantage, welfare, and best intercsts of said
corporations and their respective stockholders to merge A & C Distributors, Inc. with and into Coastline
Distribution, Inc, pursnant to the provisions of the Florida Business Corporation Act and pursuant to the
provisions of the General Corporation Law of the State of Delaware upon the terms and conditions
hereinafier set forth;

CHARING78720_2 DE BC D-:{PLAN ARD] AGREEMENT OF MERGER L/T F>D G7/98-1 (#542)



NOW, THEREFORE, in consideratiomr of the premises and of the mutual agreement of the
parties hereto, being thereunto duly entered into by A & C Distributors, Inc. and approved by a resolution
adopted by its Board of Directors and being thereunto duly entered into by Coastline Distribution, Inc. and
approved by a resolution adopted by its Board of Directors, the Plan and Agreement of Merger and the
terms and conditions thereof and the mode of carrying the same into effect, together with any provisions
required or permitied to be sct forth therein, are hereby determined and agreed upon as heremafter in this
Plan and Agrecement set forth.

I. A & C Distributors, Inc. and Coastline Distribution, Inc. shall, pursuant fo the
provisions of the Florida Business Corporation Act and the provisions of the General Corporation Law of
the State of Delaware, be merged with and info a single corporation, to wit, Coastline Distribution, Inc,,
which shall be the surviving corporation from and after the effective time of the merger, and which is
sometimes hereinafter referred to as the "Surviving Corporation”, and which shall continue to exist under
its present name pursuant to the provisions of the Gencral Corporation Law of the State of Delaware. The
separate existence of A & C Distributors, Inc, which is sometimes hereinafter referred to as the
"Terminating Corporation”, shall cease at said effective time in accordance with the provisions of the
Florida Business Corporation Act.

2. Annexed hereto and made a part hereof is a copy of the Certificate of Incorporation of
the Surviving Corporation as the same shall be in force and effect at the effective time in the State of
Delaware of the merger herein provided for; such Certificate of Incorporation shall continue to be the
Certificate of Incorporation of the Surviving Corporation until amended and changed pursuant to the
provisions of the General Corporation Law of the State of Delaware.

3. The present bylaws of the Surviving Corporation will be the bylaws of the Surviving
Corporation and will continue in full force and effect until changed, altered or amended as thercin provided
and in the manner prescribed by the provisions of the General Corporation Law of the State of Delaware,

4. The directors and officers of the Surviving Corporation in office at the effective time of
the merger shall be the members of the first Board of Directors and the first officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until the election and gualification of
their respective successors or until their tenure is otherwise terminated in accordance with the bylaws of the
Surviving Corporation. - T

5. Each issued share of the Terminating Corporation shall, at the effective time of the
merger, be cancelied. The issued shares of the Surviving Corporation shall not be converted or exchanged
in any manner, but each share issued as of the effective date of the merger shall continue fo represent one
isstred share of the Surviving Corporation.

6. In the event that this Plan and Agreement of Merger shall have been fully approved and
adopted upon behalf of the Terminating Corporation in accordance with the provisions of the Florida
Business Corporation Act and upon behalf of the Surviving Corporation in accordance with the provisions
of the General Corporation Law of the State of Delaware, these corporations agree that they will cause to
be executed and filed and recorded any document or documents prescribed by the laws of the State of
Florida and by the laws of the State of Delaware, and that they will cause to be performed all necessary
acts within the State of Florida and the State of Delawarc and elsewhere {o effectuate the morger herein
provided for.

CHARI\678720_2 DE BC D-:[PLAN AND} AGREEMENT OF MERGER 1/F F> D 07/98-2 (#5342}
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7. The Board of Dirgctors and the proper officers of the Terminating Corporation and the
Surviving Corporation are hereby authorized, empowered, and directed to do any and all acts and things,
and to make, execute, deliver, file, and record any and all instruments, papers, and documents which shall
be or become necessary, proper, or convenient to carry out or put into effect any of the provisions of this
Plan and Agreement of Merger or of the merger herein provided for,

8. The effective time of this Plan and Agreement of Merger, and the time at which the
merger herein agreed upon shall become effective n the State of Delaware, shall be 1138 pm. on
December 31, 2002.

IN WITNESS WHEREQF, this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations parties thereto,

Dated: December 31, 2002,

COASTLINE DISTRIBUTION, INC.

By )
Rarry S. Logan_ Vice President
A & C DISTRIBUTORS, INC.
By: B

Barry S. Logan, Vice President

CHARI\G78723_Z DE BC D-{PLAN AND] AGRECMENT OF MERGER L/F F>D 07/98-3 (¥542)



CERTIFICATE OF SECRETARY OF COASTLINE DISTRIBUTION, INC.

The undersigned, being the Secretary of Coastline Distribution, Inc., does hereby certify
that written consent has been given to the adoption of the foregoing Plan and Agreement of Merger by the
holders of all of the outstanding stock of said corporation, in accordance with the provisions of Section 228
of the General Corporation Law of the State of Delaware

Dated. December 31, 2002,

Barry S. Logan, Secretary of Coastline Distribution, Inc,

CHARI'678720_2 DE BC D-.[PLAN AND| AGREEMENT OF MERGER L/F F>D 07/98-4 (#542)



PLAN AND AGREEMENT OF MERGER
OF

A & C DISTRIBUTORS, INC.
{a Florida corporation)

AND

COASTLINE DISTRIBUTION, INC.
{a Delaware corporation)

PLAN AND AGREEMENT OF MERGER entered into as of December 26, 2002 by
A & C Distributors, Inc., a business corporation of the State of Florida, and approved by resolution
adopted by its Board of Directors on said date, and entered into as of December 26, 2002 by Coastline
Distribution, Inc,, a business corporation of the State of Delaware, and approved by resolution adopicd by
its Board of Directors on said date,

WHEREAS, A & C Distributors, Inc. is a business corporation of the State of Florida
with its principal office therein located at 601 Codisco Way, City of Sanford, County of Seminole; and

WHEREAS, the fotal number of shares of stock which A & C Distributors, Inc. has
authority to issue is 1,000, all of which are of onc class and of a par value of $1.00 each; and

WHEREAS, Coastline Distribuiion, Inc. is a business corporation of the State of
Delaware with its registered office therein located at 2711 Centerville Road, City of Wilmington, County of
New Castle; and

WHEREAS, the total number of shares of stock which Coastline Distribution, Inc. has
authority to issue is 1,000, all of which are of one¢ class and of a par value of $0.01 each; and

WHEREAS, the Florida Busincss Corporation Act permits a merger of a business
corporation of the State of Florida with and into a business corporation of another jurisdiction; and

WHEREAS, the Genoral Corporation Law of the State of Delaware permits the merger of
a busincss corporation of another jurisdiction with and into a business corporation of the State of
Delaware; and

WHEREAS, A & C Distributors, Inc. and Coastline Distribution, Inc. and the respective
Boards of Directors thereof declare it advisable and to the advantage, welfare, and best interests of said
corporations and their respective stockholders to merge A & C Distributors, Inc. with and into Coastline
Distribution, bac. pursuant to the provisions of the Florida Business Corporation Act and pursuant {o the
provisions of the General Corporation Law of the State of Delaware upon the terms and conditions
hereinafter set forth;

CHARIG78720_2 DE BC D-i{PLAN AND] AGREEMENT OF MERGER L/F F>D 07/98-1 {#542)



NOW, THEREFORE, in consideration of the premises and of the muiual agrecment of the
parties hereto, being thereunto duly entered into by A & C Distributors, Inc. and approved by a resolution
adopted by its Board of Directors and being thereunto duly entered into by Coastline Distribution, Inc. and
approved by a resolution adopted by its Board of Directors, the Plan and Agreement of Merger and the
terms and conditions thereof and the mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby determined and agreed upon as hereinafter in this
Plan and Agrecment set forth.

I. A & C Distributors, Inc. and Coastline Distribution, Inc. shall, pursuant to the
provisions of the Florida Business Corporation Act and the provisions of the General Corporation Law of
the State of Delaware, be merged with and into a single corporation, to wit, Coastline Distribution, Inc.,
which shall be the surviving corporation from and after the effective time of the merger, and which is
sometimes hereinafter referred to as the "Surviving Corporation”, and which shall continue to exist under
its present name pursuant to the provisions of the General Corporation Law of the State of Delaware. The
separate existence of A & C Distributors, Inc., which is sometimes hereinafter referred to as the
"Terminating Cotporation”, shall cease at said effective time in accordance with the provisions of the
Florida Business Corporation Act,

2. Annexed hereto and made a part hereof is a copy of the Certificate of Incorporation of
the Surviving Corporation as the same shall be in force and effect at the effective time in the State of
Delaware of the merger herein provided for; such Certificate of Incorporation shall continue to be the
Certificate of Incorporation of the Surviving Corporation until amended and changed pursuant to the
provisions of the General Comporation Law of the State of Delaware.

3. The present bylaws of the Surviving Corporation will be the bylaws of the Surviving
Corporation and will continue in full force and cffect until changed, altered or amended as therein provided
and in the manner prescribed by the provisions of the General Corporation Law of the State of Delaware.

4. The directors and officers of the Surviving Corporation in office at the cffective time of
the merger shall be the members of the first Board of Directors and the first officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until the election and qualification of
their respective successors or until their tenure is otherwise terminated in accordance with the bylaws of the
Surviving Corporation. ) '

5. Each issued share of the Terminating Corporation shall, at the effective time of the
merger, be cancelled. The issued shares of the Surviving Corporation shall not be converted or exchanged
in any manner, but cach share issued ag of the effective date of the merger shall continue to represent one
issued share of the Surviving Corporation.

6. In the event that this Plan and Agreement of Merger shall have been fully approved and
adopted upon behalf of the Terminating Corporation in accordance with the provisions of the Flornda
Business Corporation Act and upon behalf of the Surviving Corporation in accordance with the provisions
of the General Corporation Law of the State of Delaware, thesc corporations agree that they will cause to
be cxecuted and filed and recorded any document or documents prescribed by the laws of the State of
Florida and by the laws of the State of Delaware, and that they will cause to be performed all necessary
acts within the State of Florida and the State of Delaware and elsewhere to effectuate the merger herein
provided for.

CHARLWGTE720_2 DE BC D-:{PLAN AND] AGREEMENT OF MERGER L/F F» D 07/98-2 {#542)



7. The Board of Directors and the proper officers of the Terminating Corporation and the
Surviving Corporation are hereby authorized, empowered, and directed to do any and all acts and things,
and to make, execute, deliver, file, and record any and all instruments, papers, and documents which shall
be or become nccessary, proper, or convenient {o carry out or put into effect any of the provisions of this
Plan and Agreement of Merger or of the merger herein provided for.

8. The effective time of this Plan and Agreement of Merger, and the time at which the
merger herein agreed upon shall become effective in the State of Delaware, shall be 11:58 pm. on
December 31, 2002,

IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations partics thercto.

Dated: December 31, 2002,

COASTLINE DISTRIBUTION, INC.

Barry S. Logan; Vice President

A & C DISTRIBUTORS, INC.

By:

Barry g. Loﬁd’ﬁ, Vice President

CHARLWGTE720_2 DE BC D [PLAN AND] AGREEMENT OF MERGER LT F>D 07/98-3 (#542)



CERTIFICATE OF SECRETARY OF COASTLINE DISTRIBUTION, INC.

The undersigned, being the Secretary of Coastline Distribution, Inc., does hereby certify
that written consent has been given to the adoption of the foregoing Plan and Agreement of Merger by the
holders of all of the outstanding stock of said corporation, in accordance with the provisions of Section 228
of the General Corporation Law of the State of Dclaware

=

Barry S. Logan, Secretary of Coastline Distribution, Inc.

Dated: December 31, 2002,

CHARIN78720 2 DE BC D-{FLAN ANDB] AGREEMENT OF MERGER L/F F> D §7/98-4 (#542)
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STAIE OF DELAUARE
+SECRETARY OF STATE
TIVISION OF CORPORATIONG
. FILED £2:00 AR 11/08/1932
752314002 - 2375283

CERTIFICATE OF INCORPORATIOR

GF
CDS ACQUISRITION, INC.

I, ths undersigned, in order to form a carporstion for
the purposes hereinafter stated, under and pursuant to the
proviasiors of the Gunaral Corporation Law of the Statae of
Delaware, 4c hereby certify as follows:

FIRST: The name of the Corporation is:

CDS ACQUISITION, INC.

ELCOND: The ragistered office of the Corporation in the
State of Delaware is to he located at 32 Loockerman Squars, Suite
L-1060, Dover, Dalawars 19901, County of Xent. The nane of its
registared agant at that addyress L The Prantice-Hall Corporation
System, Inc.

TEIRD: The purposas of the Corporation is to engage in any
lawful act or activity for which corporations may be organired
undar the Gensrai Corperation law of Delaware,

FOURTH: The total numbar of ghares of stock which the
cgrporation ahall have suthority to issue ls One Thousand
£1,000}). The par wvalue of each of such ahares iz (.01

dollars. All such sharyea ars« of one class and are shares of

common shock.

NO. 3421 P /s o
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FIFTH; The name and the malling address of the Bcle

incorporater is:

Name 43iling Address

K.5, Mays 5670 Wilshire Blvd., Ste. 75¢
ixos Angeles, Ch 90036

SIXTH: The number of diregctors of the Corporation shall be
the number from time to tims fixed by, or in the manner provided
in, the bylaws of the Corporation. Elections of directors need
not be by ballot unlese the bylaws of the corporatiorn shall se
provide.

BEVENTH: In furtherance and not in limitation of the powers
conferred upon the Board of Directors by law, the Board of
Directors shall have power to make, adept, alter, amand and
repeal from time to time the bylaws of the Corporation, subject
to thas right of the stockholgers entitled to vobte with respect
thereto to alter and repeal bylaws made by the Board of
Directors.

EIGHTH: whenever a compromise or arrangement is proposed
betyveen this Corporation and its c¢reditors or any class of then
ard/fer betwveen ths Corporaticon and its stockholders Or any claas
of them, any court of equitable jurisdiction within the State of
Delavare may, on the application in a summary way of this
Corperation or of any creditor or steckholder thereof or on the
application of any racesivar or receivers appointed for this
Corporation under the provisions of Section 291 of Title & of the

Delaware Code or on the applicaticn of trustees in dissolutien or
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of any receiver of recelvers appointed for this Cerporation under
the provisions of Section 279 of Title 8 of the Delaware Code

order a meeting of the creditors or class of crediters, andj/or of
the stockholders or class of stockholders of this Corporation, as
the case may be, tc be summoned in such manner as the said court

directs. If a majority in number representing three-fourths in

value of the creditors or class of creditors, and/or of the
stockholders or class of stockhelders of this Corporation, as ths
case may be, agree to any compromise or arrangement and to any
reorganization of this Corporation as a consequence of such
compromise ox arrangement, the maid compromise or arrangsment and
the said recrganigation shall, if sanctioned by the court ¢
which the sald application has been made, be binding on all the

creditors or clags of creditors, andfor onh all the stockholders

or class of stockholders, of this Corpsration, as tha case yay
be, an¢ aleo on this Corporation.

WINTH: The Corporation reserves the right to amend, alter,
change or repeal any provisions contained in this certiflicate,
and to add or insert other provisions authorized by the laws of
the State of Delaware at the time in force, in the manner now or
hereafter prescribed by law, and all rights and powers conferred
herein on ghareholderse, directors and officers are granted
subject to this reservation,

TENTH: A director of thie Corperation shall not be
personally liable to the Corporaticn or ite stockholders for
nonetary damages for breach of fidyciary duty as a director,

except for liability (i) for any breach of the director's duty of
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loyalty to the Corporation or its stockholders, {il} for acts or
onisaicns not in good faith or which involve intentional
misconduct or 3 knowing vioclation of law, (iii) under Section 174
of the General Cerporation Law ¢f Delaware or (iv) for any
trangaction from which the director derived an improper personal
venefit. The Corporation shall, to the fullaest extent permitted
by Sectien 145 ¢f the General Corporatien Law of Delaware, as the
#game may be amended and supplemented, indepnify any and all
persens whom [t shall have pewer to indemnify under sald section
Trom and against any and all of the expensas, liabilities cr
other natiers referred to in or coverad by saigd mection and, =s
provided in sald section, shall advance expenses, including
reasonahle attorneys’ feeg, of any and all such persons, and the
indemnification and advancement of expenses provided for herein
shall not be deemed exclusive of any other rights tc which a
peraon sseking indemnification or advancement of expenses zmay be
entitled under any bylaw, agraement, vote of stockholders or
disinterested directors or otherwise, both as to actien in his or
har official capacity and as to action in another capacity while
helding such office, and shall continue as to a person who has
ceaged to be director, coffice, employee or agent and shall inure

to the benefit of the heirs, executors and administrators of such

person.
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IN WITHESS WHERECF, I have hereunto sst my hand this sth day

KA Mg

K.S. Mays, Incorporater

of November, 1952.




