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ARTICLES OF MERGER - =
OF o £
ARCH ALIMINDUM & GLASS CO., INC,, & Florida corporation "g-‘ o
and SRS

ARCH OHIO, INC., a Florida Corpoation

Puzsuant to the provisionz of Section £07.1105 of the Florida Business Corporstion Act
(the *Act™, ARCH ALUMINUM & GLASS CO., ING, (“ARCF™), a Florida corporation, and
ARCH OEIO, INC, (“ARCH OHYO™), a Florida corporation, de hereby adopt the following
Articles of Merger:

1. The names of the ions which are parties to the merger contemplated by
these Articles of Merger (the YMerger”) are ARCH ALUMINUM & GLASS CO., INC,
“ARCH" md ARCH OHIO, INC, {"ARCE DHIO™.

2.

ARCH OHIQ is hereby merged with and into ARCH and the corpomte existence

of ARCH OHIO shall cease. ARCH is the sueviving corpoyetion in the merger. A copy of the

mafwwg« Is attached hereto as Exhibit A and made a part hereof by veforence g if fully set
herein.

3. The Plan of Merger was adopted by the Bonrd of Directors and the sole
Shareholder of ARCH by written consent in lien of holding special meetings dated Decamber
227, 2004, pursvant ko Scedona 6070821 and 607.0704 of the Act.

4, The Plan of Merger was adopted by the sole Director and the Sole Sharshalder of
ARCH DHIO by written consent in {iew of holding special meetings dated December 22, 2004,
prrsimt i Sections 667 0821 and 607.0704 of the Aot

5. The Merger shall become effective an December 31, 2004 at 11:59 pm.

The pariies have caused these Articles of Merger to be executed on Docember 29, 2004,

ARCH ALUMINUM & GLASE CO., INC., 2
Florids corporntion

By: %

Name: Leon J. Silverstaln
Title: President

ARCH GHIO, INC,, 2 Florida carporadon

By: LL,HU

LZ:% "ri;)-’?/'
Mome: L=on I, Stlverstsin ;
MR- Tiele: FPyreaident

HO4000255340 =
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EXHIRET A"

EXLAN AND) AGREEMENT GF MERGER ‘
THIS PLAN AND AGREEMENT OF MERGER, mada this A7%4ny of Decersher,
2004, by and berwen Arch Alvminum & Glase Co., Inc., s Florida corporstion (heveinafter
referrad to a8 "Avch™) and Arch Ohio Inc,, a Floride corporation thereinafier referred io as
“Arch Qhio™) {collectively being hereinafier referved to an the "Companies”), '
WIINESSBTH: |
WHEREAS, Arch is a corporation duly organized snd existing under the laws of the '
State of Florida, having been incorporated on October 13, 1983 g
WHEREAS, 100 sharas of tha capital stock of Arch are izsucd to AAG Holdings, Inc,
and constitute all of the cutstanding shares of Areh;
WHEREAS, Arch Ohio is 2 corporetion duly nrganized and exdsting under the laws of
the State of Florida, having been incorporated on Docember 10, 2001;
WHEREAS, Arch Ohio Is a whally owned subsidiary of Arch having muthorized capital
stock consisting of 1,000 shaves of Common Stack all of which are issued 1o Arch;
WHEREAS, the Board of Directors and sole Shareholder of Arch and the sole Director
and sole Sharsholder of Arch Ohio have this day determined it fo be in the best interests of the
Companies that they be marged.
NOW, THEREFORE, the pavties hereto, in congidaration of the mutus] covenattis and
condivions herein contained, and for otber good and valuable consideration, receipt and

sefficiency of which is hereby acknowledged, end intending to bs legally bound, do hexeby apres
as follows:

1. Mérger. Awch Ohio shall be mergad with and into Arch on the effective dute
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hereinaftsr set forth, in acenrdance with the spplicabls Jaws of the State of Florids, including !
without Himitation Scction 607.1104 of the Florida Business Carporatind Act, and on the terms

ang conditdons set forth in this Plan and Agreement of Mevger. Frons and after such effective

date, Arch shall be the surviving party (tha "Surviving Corporation”) and shall continue o do

business a8 & corporation organized and existing under the laws of the State of Florida,

upaffected and unimpaired by the merger, with all righta, privilegss, immunities and powers, and f
subject to 2] the duties and liabilities of & coyporation organizad and exdsiing under the laws of
the State of Florida.

2. Articlas of fncamporatioy of Sprviving Comparation.  The Articles of Incorporation of
Axeh in force on the pffective dets of the merger, chall te the Articles of Ineorporation of the
Surviving Corporation unil altared, amendad or appesied.

3. By-Laws of Surviving Corporstion. The By-Laws of Arch in force on the sffective
date af the marger shall be the By-Laws of the Surviving Corporation until ajtered, emended or
repesled.

4. Dizeptors and Officers.

(&) The Directors of Arch shal] be the Dircctora of the SBurviving Corporation.

(b) The officers of Arch siall be the officars of the Surviving Corporation.

5. 8hares of Constifuent Companiag.

(ay Bach share of capital stock of Arch ouistanding on the effective date of the merger
shall thercupan, without fupther action, be and continue to be ons (1) share of the capital stock of
the Surviving Corporation.

(b) All of the authorized and cutstanding shares of the capitai stock of Arch Qhio and alf

Tights and yespects thereof, shall be cancelied forthwith as of the effestive date of the rmerger.
e
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AD ceydficases evidencing the ontstanding shares of stock of Arch Ohio shall be sizrendered and

eancelled, withowt copsideration,

6. Effoctof Meyger, Upon this merger becoming cifsctive:

{8) The separste existence of Arch Ohio shall terminate and Arch shall become the
owmer, withot other transfec op Ruther act or dead, of sll of the rights, privileges, pawers,
property, franchises, emtates and intevests of every kind of Arch Ohio, 88 effectuaily as the

property of the Surviving Corporation as they were of Arch Ohio; and Arch shall be subject to alt

debis and liabilities of Arch Chio in the same manner as if Arch had irself incumred shem; and
Axch shall be subject to all of the restrictions, dissbilities and duties of Arch Ohio, which shali
no} revert or be in any way impaired by season of this merger; and rights of creditors and lens
upon any property of any of the Companics shal) he preseyved unimpaired.

(b) The assets and Eabilities of Arch Ohfo shall be taken up on the books of Arch in the
amovpts ax which thoy shall at thar time be carrisd on the bnoks of Arch Qhio.

7, Bffoctive Date of Mereer. Thiz Plan md Agreement of Merger shall be effective s
11:59 pan. on December 31, 2004,

{signatures on following page]
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IN WITNESS WHEREOF, the Companiss have caused this Plan and Agreement of
Merger to bs extewtad 35 of the day and year first above written.

ARCH ALUMINUM & GLASS CO., INC.,

p Flarida corpormtion
By: ﬁ/

1.eon 1. Bflveystein
President

ARLCH QHIO, INC.,
a Finrids corporstion

>

By:

Leon 1. S{ivaratein
President
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