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COYER LETTER
TO: Registration Section
Division of Corporations
SUBJECT: Architectural Impors, LLC
Namg of Surviving Party

The enclosed Certificats of Merger and fee(s) are submitted for filing,

Pleast retum all correspondence concerning this malter 10!

Margaret C. (iVile
Centact Person
Ungaresti & Harris LLP
FirmfConypany
70 W. Mudison Street, Suite 3500
Address

Chicago, IL 60602
Clty, Stawe and Z1p Code

medivito@uklaw. com

E-mail addrosa! (10 Be Laed 167 TanIre snmeal repart noRncaion)

_For further informatlon congerning this matter, please call:

Margaret C. DiVito at{ Ny 911-9259

Name of Contuct Feruon Ares Code and Daytime Telophone Number

Certified copy (oprional) $30.00

STREFT ADDRESS: MAILING ADDRYSS:
Registration Section ) Registration Section
‘Division of Corporations ' Diviston of Corporations
Clifton Building F. 0. Box 6327

2661 Exacutive Center Circle Tallahasses, FL 32314
Tallehassee, FL 32301 )
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Certificate of Merger
For
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Compeny(ies) in accordance with s. 608.4382, Plorida Statutes.

FIRST: The exact name, form/entity type, und jurisdiction for each merging party are as
follows:

Name Jurisdiction {Enti
Architectural Imporrs, Inc. Florida Comperation
Architectural Imports, LLC Florida Limited Liability Company

SECOND: The ¢xact name, form/entity type, and jurisdigtion of the gurviving party ere
as follows:

Name Jurisdjction Form/Enti &
Aschiteetural Imports, LLC Florids Limited Liability Company

THIRD: The attached plan of merger was approved by each domestic corporation,
limited Hability company, partnership and/or limited partnership that is e party to the
rierger In accordance with the appliceble provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes. -
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FOURTH: The attached plan of merger was approved by each other business entiry that
18 @ party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated,

FIFTH: 1f other than the date of filing, the effective date of the merger, which cannot be
prior 1 nor more than 90 days after the date this document is filed by the Florida
Department of State:

Decembor 31, 2011

.

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as foliows: :

NiA

SEVENTH: [fthe survivor is not formed, organized or incorporated ynder the laws of
Florida, the survivor agrees 1o pay 1o any members with appraisal rights the amount, to
which such members are entitles under s5.608.4351-608.43595, F.S.

BYGHTH: Ifthe surviving party is an cut-of-state entity not qualified to transact
business in this state, the surviving entity:

&.) Lists the following street and mailing address of an office, which the Florida
Dopartment of State may use for the purposes of s 48.18t, F.S., are as folfows:

Street addregs: NA

Mailing address: WA
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b.) Appolats the Florida Secrotary of Stato s Jts agent for service of process in &
proceading to enforce obligetions of each Ymited Hability company that merged into such

enthy, Including any apprelsal rights of tts members under £9,608,4341-608.43595,
Florida Btatutes,

NINTH; Signature(s) for Each Pasty:

Typed or Printed
Name of Entity/Organization: Signature{s): Name of Individual;

Archifeaturel Iparts, Ing, 1O 3ERIT TR ER
mosad J Marntto

Arghitectural Imports, LLC

Corporations: Chairman, Vice Chairmen, President or Officer

(I no directors selected, rignatire of incorporator,)
General partnerships: Signature of o general parter of suthorized person
Florida Limited Partnershipa: Signarures of all genoral partners
Naon-Florids Limited Partnerghing:  Signature of & genera! partner
Limited Liability Companics: Signature of a momber or awthovized represcnitative

Fets: Foreach Limited Libitity Company: ~ $25.00

Far each Corparstion; 535.00

For oach Limlted Parenership: $52.50

For cach Genersl Parimenship: $25.00

For cach Other Business Entlty: $25.00

Certified Cogv (potignal): $30.00
Jof6
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PLAN OF MERGER

FIRST; The exact neme, form/entity type, and jurisdiction for each merging party ars as

follows:

Namg Jurisdiction Form/Entity Type
Architectural lmports, Inc. Flondy Corporation

Arohitectural Imports, LLC Fiorida Limited Liabitity Company

SECOND: The exact name, form/entity type, and jurisdiction of the survlving pasty ave
&s follows:

Archivestuma! Impors, LLC Florida Limitad Lisbility Company

THIRD: The terms and conditions of the merger ars as follows:

5ep nttached Plan of Morger

{Aftach additional sheet if necessary)

dofb
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A. The manner and basis of converting the interosts, shaves, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is a5 follows:

Ses antached Plan of Merger

(Attach additional sheat I necessary)

B. The manner and basis of converting righty to acguire the interests, shares, oblipations

or other securities of each merged party into rights to acquire the interests, shares,
obligations or others securlties of the survivor, in whole or in part, into cash or other
proparty is as follows:

Ses sttached Plan of Morger

fAttach additional sheet if necessary)
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F[E_‘T_Ij‘ i Any statemcnts that are required by the laws under which each other business
entity is formed, orpanized, or incerporated are as follows:

NIA

{Attack additional sheer if necessary)

SEXTH: Other provisions, if any, velating to the merger are as follows:
NtA

{Ariach additional sheet if necessary)
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PLAN OF MERGER
OF
ARCHITECTURAL IMPORTS, INC,,
A FLORIDA CORPORATION,
WITH AND INTO
ARCHITECTURAL IMPORTS, LLC,.
A FLORIDA LIMITED LIABILITY COMPANY

This Plan of Merger is made as of December 29, ?.au, by and between
Architecturat Irmports, Inc., a Flerida corporstion (the “Florida Corp”) and Architectural
Imposts, LLC, a Flarida limited lisbility company (the “Florida LLCT),

WHEREAS, Florida Carp is the wholly-owned subsidiasy of E‘Ipuda LG

WHER.EAS.FiondaCarpmdFlondaLLCdamwmm Flmzda Comp with and
into Florida LLC with Floride LLC continuing as the surviving entity foliowmg the
Merger (25 defined below) under the name "Architecturs] Imports, LLC™ 3

NOW, THEREFORE, in cousideration of the sgreaments mumad herein and
intending to be legally bound, the parties hereto agroe a5 follows: :

. JTheMerger. At the Effective Time (as defined below),Florida Corp shall
be merged with and into Florids LLC (the *Merger™), sfier which Flonda LLC shall
continue as the surviving entity of the Merger (the "Sunviving Extin™).  From and afier
the Effective Time, the separsic corporate cxistence of Florida Corp shall ecase, and
Florida LLC as the Sunviving Entity shall posscss aad be vested wath all the rights,
powers, privileges, franchises and imumunities of cach of Florida Corpand Florida LLC,
all their property, real, personal and mixed, and all debis due or other things in sction
belonging either 10 Floride Corp or Florida LLC on whatever accogne, and all debts,
liabilities and duties of each of Florida Corp or Flotida LLC on whatevgr sccount, and all
debts, liabilities and duties of each of Florida Corp and Florida LLG shall thenceforth
attach 1o the Surviving Entity and may be eaforced againse it 10 the sarpe extent as if said
debts, lisbilities and dutics had been intwmed or coatacted by it, v

2, N ificate of Inco 1on and Bylaws,

()  The name of the Suwviving Comporation shaltbe “Architectura)
Imports, LLC* ;i
(i)  From and sfier the Effective Time, until such t:une 8s it may be

emeunded, the Ardcles of Orgenization of Florida LLC shal b: the Anicles of
Organization of the Surviving Entity.

() From and after the Effective Time, untl such ﬁ;f;i,‘,c as they roy be
smended, the Operating Agreement of Fiorids LLC that was in effect immodiarely prior
to the Effestive Time shall be the Opertting Agreemant of the Survivigg Eutity.
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3 Manager(s),  The manager(s) of Florde LLC st :hd E.ff«:tzvc Time shalf

be the manager(s) of the Surviving Entity efier the Effective Tunc, their saccesso(s)
have been duly elected and qualified. W

4. Cancellatiop of Shaves. MtheEﬂ'wnveTamcmhbha:cafﬂwcmm
stock of Floride Corp {the “Common Stock™), issued md omsmndlpg immedisiely prior

10 the Effective Time shall, by virtue of the Merger and without any actions on the part of
the bolders thereof, be cancelled. ‘1 ﬂm

5. Tesenlati W i := :\
I

8 an_qal_ Foreachundwgnedpmytotmqﬂammhth!hc
other party to enter into this Plan, Floride Corp and Florids LG (individuslly, the
“Party,” ¢ollectively, the “Partics™) covenant that the representiags set forth i this
Section §, with respect to Florids Corp and Flerds LLC, respeetively, are true and
correet on the date of this Plan and will be ouc and comect at theEﬁ'qc:zi\c Time,

b. Authonty, Therﬁhavetbcﬁzﬁmaaadanhmtytocmw
into this Plan, 10 consummate the transactiops cotemplated mtiusﬂun.andwcomply
with the provisions of this Plan. [_‘

<. No Breach, The Parties’ execution. dclw:rqupd peformance of
ity duties vnder this Plea will not confliet with, will not resultin thgqrpchormmmuon
of, and will not constitute a default under any lease. agreement, contrict. commitment or
other instrument or any order, judgment or decree o which cither Berty is o pasty or o
which either Party is bound. The cancellation of Common Stock will not constitne a
breach of any law, mle or rcguletion of any court or govtrmuxm! department,
commission, board, agency or instumentality.

d Litigation, Thern are uwo judicial or cdup.mmve BCTIONS,

3 or investigations pending, or to the Parties' bmbw'lngrdrwmcd.mu

qucsuonthcvahdﬂyoﬁhlsPlanoranvacnonwhxchdte!’mha\tmbmmm
with this Plan.

£, Suyvival of Represemstions and W_A_m'gg.“ ‘Flornda Corp and
Floride LLC covenant that the representsions and warrantiss m.ade l:wzm. i all respecs.
shall survive the closing in perpetuiry.

6. Approval and Adoption. MdesofDmmpfﬁcmdaCorpmdthc
Managers of Florids LLC have spproved the merger of Florids Copp and Flonda LLC
wpon the terms and conditions set forth herein, both in the manner ;-emwdod in Secdon
§07.1103 of the Florids Business Corporation Act, e amended (the "FBCA™) and
Section 608.438 of (Gie Florida Limited Lishility Company AcGias smended (the
“FLLCA™. The Plan was adopted by the sharcholders of Flondy Corp by wrinen
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consent, in eccordance with Section 607,0704 of the FBCA
Florida LLC by written consent, in eccordance with Section 608.43

7. Bffective Time. The parties shall promptly prepare(s
‘Certificate of Merger”) i

2 Cerificate of Merger (the “Certific £ in ag
608.4382 of the FLLCA. 'The parties shall make all appropriate acti
shal} become cffective at the close of business on December 31, 20
being referred to herein as the “Effective Time"). .

any tims prior to the Effective Time by cither Party through the ¢
Board of Directors or Managers. :

9.  Futher Action. Florida Corp and Florida LLC

Whatever action may be necessary or desirable to cansummate the|]

d:present for filing

ce with Section
so that the Memgser
(the date and time

T
Sl
8. Teouipating. ‘This Plan maybetmmhMmdtheMcrgaabmdonedﬂ

ent of such Party's

Eas:mtotake
crger.  If, at any

time after the Effective Time, the Surviving Entity shalf consider-gibe gdvised that eny

further assignments or assurances in law or any other acts are neceg

%ﬁ. its rights, titde -

(a)‘vm, perfect or confinm, of record of otherwise, in the Surviving §
or tmterest in, to or under any of the rights, prapertics or assets of Fl

or desirable o

Carp zequired

or to be acquired by the Surviving Entity as & result of, or in connegty

with, the Merger,

or (1) otherwise carry cut the purposes of this Pan, Florida Corp agdl its proper officers

and directors shall be deemed 10 have grented to the Survivi

ity an imevocable

power of attomey to exeoute and deliver all such proper dqetﬁ assignments and

assurances in law end to do ail acts necessary or proper to vest, peiie
and posssssion of such rights, properties ar assets in the Surviving

to camry out the purposes of this Plan; and the proper managers
Surviving Entity are fully authorized in the name of Florida Corp or g
and all such actions. '

[signature page follows)
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shove.

Architectural Imports, Tnc.
a Florida corporation
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