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' APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TRANSACT BUSINESS N FLORIDA

 IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTYES, THE
FOLLOWING IS SUBMITTED TO REGISTER A FOREIGN CORPORATION TO

THANSACT BUSINESS IN THE STATE OF FIL.ORIDA:

1. LLER JTHIES, ING,
{Nama oi corpatativn: must Includo thi word *INCOHPOFIATED", "COMPANY",

*CORPORATION® aor warda ur ubbroviations of fiko import In language as will cleardly indicate
that it 1 1 corporation instuad ol a natural parson or partnarship Il not 3o contuined in tho naima

at pranent.,)
2, DELAWARE 3, __Applicd For
(Stale or country undut the law of which It I3 incorparataed) {IFi21 Number, il appticnble)
4. JULY 27, 11016 Perpotual
(Dato of Incarpirution) (Duratlon: Yoar corp, will ccasa 1o uxist ar "perpofual®)
6. July 27, 1995
(Date lirst trancacted businesy In Florda. (San soctions 607.1501, 6071502 and 817.166,
F.S.)
7. c/o C T Comuratlon System

1209 Orange Street, Wilmington, Delaware 10801
{Current mailing addrass)

8. All_ Busingss Activitien
{Purpose(s) ot corparation authorized In homa state or country 10 be carried aut in the stale of

Florida)

9. Name and sirecl addross of Florlda ragistored agent:
Namsa; €T CORPORATION SYSTEM
Office Address: c¢/o G T Comporation System, 1200 South Pine [sland Road
Plantation .  Florida, 33324
{Zip Code)

10. Reglsterod agent aceeptlance:
: Having bean named as registered agent and fb accapt sarvica of procass for the above stated
! corporation at tha piace designated in this appication, 1 hereby scoopt the appointmen! as registarad
agent and agraa to acl in this capacity. | turther agraa to comply with the provisions of all atalules
relative lo the proper and complete perfarmance of niy duties, and 1 am familinr with and accep! the
=
~

: oiigations of my positon as registered agant.
f C T CORPORATION SYSTEM - O
§ ZA B e
I G2 W
{Registcred agent's signatura) {Olficer) A
Aecen) wndadl o
.fé'a-lé"mﬂb} , ééf) ALle Mo 5 )
(Type Nafe ang Titte Officar) o= Ty
ol B3
N olal
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1A 1 AMlschod is a cortiicate of exintenca duly authenticated, nat mora than 1§10 days prior to delivery
ul this appiication 1o the Departmont af State, by the Swcrutary of Stale or athor offictal having
cuntody of corparato records in the jurlsdiction under tha law of which Il is Inoerporalod.

12, Namos and addreon of oflicors and/or dirocturs:

A DINECTORS

Chairman: N/A

Addrocs:

Vice Chairmin: N/A

Addrank;
Dircetor: Wayna Doss
Addrans: cio CT Corporglia ] 08 OQyango Siresl, Wilimington, Dejaware
18801
Directar: Donald J. Herdrich
Address: ¢lo CT Comporation System, 1209 Orange Street, Wilmington, Delaware
10601
Director: $hillip A,_O'leily
Address: c/o CT Corporatio rtom, 1208 Orange Strest, Wilmingto lawar
Sen
19801 ',':_"m O
5=
t OFFICERS: 35:" = "ﬂ
President: Waynn Dass _;U::q P iy
M '
Address: c/o CT Corporation Systern, 1209 Oranqo Stroot, Wllmlmg?gm
Twv /5 -
19801 -f’?::,f - 7
S

Vice President: Fred Allen ]

Address: c/o CT Corporation Systam, 1209 Orange Streel, Wilminaton, Dolawarae

{FLA. 2189)
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19901
Sucrotary: Frod Allun
Addruss: ¢lo C1 Corpucatiop Systenm, 1404 Oranqo Stioet, Wimingion, Delawifo
11901
Troasurar: Lo Atlgn
Addrars: o GT Corparllon_Systern, 1209 Oranqu Siroet, Wiimington, Delawaro
10801

NOTE: If nacossary, you may attach an aderwum 1o the appiication listing additional officeis andfor

diroctors. ( Y\A— &( ('b))

chidont]

14, wavne Doss, Progldant
(Typed or printod namo ond capacity of person sighing application)

(Wayna [)o:m.
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)
State of Délaware

Office of the Secretary of .ate

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE SYTATE OF
DELAWARE, DO HEREDY CERTIFY “KELLER INDUSTRIES, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE THIRTY-FIRST DAY OF JULY,

A.D. 1995,
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE NOT BEEN ASSESSED TO DATE.
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Citfinid

Edward |, Freel, Secretary of State

AUTHENTICATION:
7592026

2523545 8300
DATE:
07~-31-95
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FLORIDA DEPARTMENT OFF STATIE
Sarlra B3, Mortham
Seeretaty ol Stale

ARTICLES OF MERGER
Merger Sheet

MERGING:

KELLER INDUSTRIES, INC., a FL Corp., #165994

into
KELLER INDUSTRIES, INC., a Dslaware corporation F85000003758

File date: August 3, 1995

Corporate Specialist: Susan Payne

— Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




DOMESTIC CORPORATION AND FORRIGN CORPORATION Thin
.  n Al -,
ARTICLES OF MERGER [l

>
‘The undersigned corporations, pursuant to Section 607.1107 of the Florida
Husinuss Corporation Act herehy exceute the following Articles of Merger:

FIRST: The names of the corporations proposing to merge and the names of
the states under the luws of which such corporations are organized are us follows:

Nume of corporation State/countey of incorporution
Keller Industries, Inc. Florida
Keller Industrics, Inc, Delawnre

SECOND: The laws of the state under which such foreign corporation is
organized pennit such merger and such foreign corporation is complying with thosc laws in
cffecting the merger.

THIRD: ‘The forcign corporation, Keller Industrics, Ine., 8 Delaware
Corporation, complics with Scction 607.1105 F.S, of the Florida Businesy Corporation Act
and the domestic corporation, Kcller Industries, Inc,, a Florida Corporation, complics with the
spplicable provisions of Scctions 607.1101 - 607.1104 F,S. of the Florida Business
Corporation Act.

FOURTH: The plan of merger is as follows:

(1) KELLER INDUSTRIES, INC,, a cotporation organized under the law of
the State of Delaware, shall merpe with and into itsclf and assume the liabilities and
obligations of KELLLER INDUSTRIES, INC., a corporation organized under the laws of the
Statc of Florida. The name of the surviving corporation is KELL™™ INDUSTRIES, INC,

(2) Each share of stock of KELLER INDUSTRIES INC,, {(a Florida
Corporation), the merging corporation, which shall be outstanding on the effective datc of the
merger and all rights in respect thereof shall be changed into share(s) of stock of the
surviving corporation.

After the cffective date of this merger, cach holder of an outstanding certificate
represcting shares of stock of Kelier Industries, Inc. ( u Florida Corporation), the merging
corporation, shall surrender the same of the surviving corporation, and cach holder shall be
cntitied upon such surrcnder to reccive the number of shares of stock of the surviving
corporation on the basis provided herein. Until so surrendered the ontstanding shares of the
stock of the merging corporation which are to be converted 1o the stock of the surviving
corporation as provided herein, may be treated by the surviving corporation for all corporate

208" 39ud ol v 1L Wod4 2v:2l s&, 1C ANf




purposcs ps cvidencing the ownership of shares of the surviving corporation as though said
* surrendet and exchange had taken place,

(3)  The Atticles of Incorporation of Keller Indusuries, Inc,, (a Deluware
corpomtion), shall be the Articles of lucorporation of the corporution surviving the merger,
No changes or amendmenty shall ba made to the Articles of Incorporation because of the
merger,

(#)  The by-laws of Keller Industrics, Inc,, (& Delaware Corporation), shall
be the bylaws of the corporation surviving the merper,

(5)  ‘'The dircctors and officers of Keller Industries, Ine., (a Florida
Comporation), shall be the direclors and officens of the comporation surviving the merger and
shall serve until their successors are selected.

(6) The officers of cach corporation party 1o the merger shall be and hereby
arc authorized to do all acts and things necessary and proper to cffect the merger,

FIFTH: The cfTective date of the certificate of merger shall be the date of
filing of the articles of merger.

SIXTH: The plan of merger way adoptod by the sharcholders and the Board of
Directors of Keller Industrics, Inc,, a Florida corporation, on the 31st day of July, 1995, and
was adopted by the sharcholders and the Bourd of Directors of Keller Industries, Inc., o
Delaware Corporation, on the 31st duy of July, 1995.

Signed this 31st day of July, 1995.

Keller Industries, Inc., a Florida Corporation

By ( L_)(_\xém Ll(‘ ns/

President

Wayne Doss

President

By L%é(/ Q’C”f»)

Sceretary

A
Fred Allen

Secrctary
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ACGREBEMENT OF MERCOER

AGREEMENT OF MERQUR, datcd this 31st day of July, 1995, pursuant o
Section 252 of the Genernl Corporation Luw of Delaware, between Keller Industries, Inc., 4
Florlda comporation und Keller Industeies, Inc., s Delaware corporation,

WIINESSETH that:

WIIEREAS, ull of the constituent corporations desire to merge into a single
corporation; and

NOW THERRFORE, the corporations, partica to this Agreement, in
consideration of the mutual covenants, agreements and provisions hercinafter contained do
kerchy preseribe the terms and conditions of said merger and mixie of carrying thc same into
cffect us follows:

HIRST: Kcller Industries, Inc., n Florida corporation, herchy merges into
Keller Industrics, Inc., 8 Delaware corporation, which shall be the surviving corporation.

SECOND: The Certiticate of Incotporation of Keller Industrics, Inc,, o
Delaware corporation shali continuc in full force and effect as the Centificute of Incorporation
of the corporation surviviny this merger.

THIRD: The manncr of converting the outstanding sharcs of the capital stock
of cach of the constituent corporations into the shares or other sceuritics of the surviving
corporation shall be as follows:

(a) Bach sharc of Prcforred stock and cach share of common stock of the surviving
corparation, which shall be issucd and outstunding on the cffective date of this Agreement,
shall remain issued ond outstanding,

(b) Each sharc of common stock and cach share of preferred stock of the merged
corporation which shell be outstanding on the cffective datc of this merger, and all rights in

respect thercof shall forthwith be changed and converted into the same shares of common
gstock and the same shares of preferred stock of the surviving corporation,

G T9TO00 LI NOSTRNTIN CRT -4 011/ 42 1pm
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(c) ANcr the effective date of this merger, each holder of an outstanding eerlificate
reprosenting shares of common or proferred stock of the merger corporation shall surrender
the same to the surviving corporation anid ench such holder shnll be entitled upon such
surrender to receive the number of shares of common or preferred stock of the surviving
corporntion on the basis provided hercine Until so surrendered, the outstanding shares of the
stock of the merger corporation o be converted into the stock of the surviving corporntion as
provided hereln, may be trened by the surviving corporation for all corporation purposcs as
ovidencing the owncerslip of shares of the surviving corporation ns though said surrender and
exchange has tuken place, After the effective date of this Aprecment, cach registered owner
of any unceriificated shares of common ond proferrad stock of the merged corporation shall
have said shares cancelled and said registered owner shall be entitled t the number of
common and preferred shares of the surviving corporation on the busis provided hercin,

FOURTH: The terins and conditions of the merger are as follows:

(n) ‘The byluws of the surviving comporation as they shiall cxist on the effective date of
this merger shall be and remuin the bylaws of the surviving corporation until the samo shall
be nlterod, amended or repealed as therein provided.

(b) ‘The directors and officers of the surviving corporation shall continue in office
until the next annual meedng of stockholders and unti] their successors shall have been
clected and qualificd,

(c) ‘This merper shall become effective upon filing with the Sceretary of State of
Dclawure.

(d) Upon the merger becoming effective, all the propenty, rights, privileges,
franchises, patents, tradcmurks, licenses, registrations and other asscts of every kind and
description of the merged corporution shall he transferred to, vested in, and devolve upon, the
surviving corporation and the merged corporation shall be oy effectively the property of the
surviving corporation ag thcy werc of the surviving corponition and the merped corporation
respeclively, The merged corporntion hereby aprecs from time to time, as and when
requested by the surviving corporation or by its succcssors or assigns, to exccutc and deliver
or causc to be excouted nnd delivered all such deeds and instruments and to take or cause to
be taken such furiher or other action ay the surviving corpomtion may deem necessary or
desirable in order to vest in and confirm to the surviving corporation title to and posscssion of
any propcrty of the merged corporation aequired or to be acquired by reason of or as n result
of the merger herein provided for and otherwisc to carry out the interest and purposes hercof
and the proper officers and dircctors of the merged corporation and the proper officers and
directors of the surviving corporation arc fully suthorized in the name of the merged
corporation or otherwise in take any end all such action,

FIFTH: Anything herein ar clsewhere to the contrary notwithstanding, this

Agreement may be terminated and abandoned by the Board of Directors of any constituent

DAY ROOUAWIZIN SATANLIN) CRT
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corporation at any lime prior to the dute of {iling the Agrecment with the Secretary of Statc,
provided than an amendment matle subsequent to the adoption of the Agreement by the
stockholders of any constitnent corporntlon shall not (1) alier or chanpo the amount or kind of
shares, sccuritics, cush, property and/or rights 10 be received in exchange for or on conversion
of all or any of the shares of nny clusy or series thereof of such constitucnt corporation, (2)
alter or chango any term of the Centificate of tncorporation of the surviving corporation to be
effected by the merger, or (3) alter or chunge uny of the terms and conditions of the
Agreement if such alteration or change would adverscly affect the holders of any ¢lass or
serics thereof of such constituenl corporation,

IN WITNESS WHEREQF, the partics to this Agreement, pursuant to the
approval and authority duly given by resolutions sdopted by their respective Uoards of
Dircctors have cuused these presents 1o be exccuted by Wayne Doss, President and by Frcd
Allen, Secretary of Keller Industries, Inc., a Delaware Corporation hereto a8 the respective
act, deed and agreement of cach of said corporations, on this 31st day of July, 1995,

Keller Industrics, Inc., 1 Delawarc corporation

By: ( 1 L1 @-(Cfb’)
President cV

Wayne Doss

President

By: jﬁ(ﬁ&-)

Secretary
Fred Allen
Scerctary

SO ROON AL NG TANY O CRT '6‘ OIS 4:1)pm
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1, Fred Allgn, Scoretnry of Keller Industries, Inc,, a corporation organized nnd
existing under the laws of the State of Delnwnre, herehy certify, as such Scorctury, that the
Agrecment of Merger to which this Certificate is attnched, sfier having been first duly sipned
on behalf of the snid corporation und having been sipned on behalf of Keller Industrics, Ing,,
a corporation of the State of Floridn, was duly adopted pursuant to subseetion (f) of scction
251 of the General Corpomation Law of Delaware, without any vote of the stockholders of the
surviving corporation; and that the Agreement of Merger does not mmend in any respect the
Certilicnte of Incorporation of the surviving corporntion, nnd cach share of stock of Koller
Industries, Inc., a Delaware corporation, outstanding immediately prior to the cffective date of
the merger, is to be an identical outstanding or treasury sharc of the surviving corporation
after the effective date of merger, and no shures of common stock of the surviving
corporation and no shares, sccuritics or oblipations convertible into such stock nrc to be
issucd or delivered under the plan of merger; and that the outstanding sharcs of the
corporation were such as to render subsection {f) of section 251 of the General Corparation
Law of Dclaware applicable; and that the Agreement of Mcrger waxs thereby adopted by
action of the Board of Dircctors of said Keller Industries, Inc., 2 Delaware corporation, and is
the duly adoptcd agrecement and act of said corporation,

WITNESS my hond on this 31st day of July, 1995,

e (o~

Fred Allen
Sccretory
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