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ARTICLES OF MERGER ~ 1#F7h ey &1 29<
(Profit Corporations) SUCHITARY CF 80T
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The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicable)

CPS Products, Inc. Florida L = )79 ég

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)

Five Two One, Inc. Florida ?&c&z b&&@é070é

American Products International,Ing, Florida jc;\) / 70 9

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
Aprii 25, 2014 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
April 25, 2014 and shareholder approval was not required.

{Attach additional sheets if necessary)



- Seventh: SIGNATURES FOR EACH "CORPORATION? '

Name of Corporation

.CPS Products, inc.

Signature nfan Oi'ﬁccr or -l

Dlreclor

5
By iy -w,f s
. ’rf I‘L'r\w‘ e

Five Two One, Inc,

~

" American Products international, inc,

Michael P. Santoni, VP Finarice. .
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Michaél P. Santoni; VP Finance ~ = -
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PLAN OF MERGER .,/ ;o 25 1 9:53

(Merger of subsidiary corporation(s}) -

STCRETARY OF STili
| i i 1 H ; : : - Syareri TS
[he following plan of merger is submitted in compliance with section 607.11047 Floridd-Statutes; and in accordance

with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Name Jurisdiction

CPS Products, Inc. Florida

The name and jurisdiction of each subsidiary corporation:

Name Jurisdiction
Five Two One, Inc. Florida
American Products International, Inc. Florida

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

See attached Agreement and Plan of Merger

(Autach additional sheets if necessary)



[f the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

N/A

[f applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they compty with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating ta the merger are as foliows:

See attached Agreement and Plan of Merger
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ATTACHMENT

Agreement and Plan of Merger
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AGREE MENI‘AN]) PLAN OF ME RGER’ adopt he: ";*s Pmdum. In&a Floridd
- corporition (“CPS™); bv rcsoluuon of ils board of: dlrccmrs on Agm 25 2014,-and’ ‘adopicd. b)
Five Two One, Inc.; a: Honda corpomuon C llvcv Two.One; ) and“American’ Produc(s Inc.ma
Florida corporation (‘ ,-\Pl,' and together. with Five' “Two Onc ihu \‘on-Survmm. Carpomuons),
by. resolutions of their rwpc,uwu boards of’ dn’ccmrh on; Agrll b 32014, Ihe -name. of th
'«urwv:ng corporation  ino whu,h the - Non Survlvnm Corporalmns pian 10 mr.rge 18, iCPS
Producis, Inc. N : S

1. Punsuam lo ‘the plovmnn's of ihe Iaws uf l lor:da Bu5m0% Corporanon ‘\cl (1he.s
“Act”), the Non- Surviving Corporations shall be merged’ With: and in1o CPS;which shall:be the
surviving corporation, at. the effective time and date of the' mnr{,a 'CPS, which'is sometimes, _
hereinafier referred o' as th ‘Surviving Corporation,” shall- continue 1o exist as said Survmnn o T
Corporution under its pru;cm name pursuant to the provisions ofthe Act. The scparate exisience
of the Non-Surviving: C,orpomnons shiall ceage at, lhc, Lffu,uvc Mmeand. dalc of lhe mcru.r m _
accordance with the: ’\cl ) oo :A BT S e e

2. The Aniéles of Incorporation of the Surviving Corporation at the effective, time R
and date of the mérger shall continue to_be the Articles .of Incorporation of said- Suiviving
Corporation and said- Articles of - lncorpordlmn shull wnlmue in full fnrcu and effect _until KRR IS
. amended and changed in the manner prescribed by lhn provisions ot the: Act i B

3. As of the effective time and. d.ne of thc mcrgcr thé Bylaws:of the Sum\mu T
Corporation will continué 1o ‘be the Bylaws of the Survwm;; FUI‘pUI‘HllUHb and will cnmmuu inc ot e ey
full force and effect unui Lh.mz,Ld ‘altered, or .ann,ndcd as Ihcrun pmvldcd and n thc m'mnf: Iy '
prescribed by the prowslm]s of'the Act. B SN L SRR E ’

4. Upon the effective time and date of the mc.r;:cr Lht, omcm and dfrcuﬂrs oi the . Qo
- Surviving Corporation shall continue to be the officers and directors of the: Survivi ing (_t}rpomuon '
all of whom shall’ hold. their’ posmont; until thé “cleétion. and- quahhuhon of their respéctive -
successors or until theiritenure is otherwise terminated in. dccordancc with. the 'Aludcs of

o,
i

Incorporation and Bylaws of the Surviving Corporauon f_:; ‘- ‘ R e
-5 ach issued share of the Non-&urvwmg Ct:rpnmlmm shqil at: lhe eficcuw time ;

and date of the merger; bé cancelled without any consideration bung, 1<‘.su<_d or, ]Jdld lhuLlol A s
the effective time and date of the merger, all of the lrcaaur) stock. nf the Non Survwm;, ' IS
Corporations shaif be c..mcci!cd - ce ol

6. In the event that the merger of the Non- Survwmg, Corpomuom with -md into the
Surviving Corporation shall hfnc Been * duly dulhonzud in compimnc;., with the Acti the - - R
Non-Surviving Corporations and the Surviving Corporation in.rc.by supuiatc that they will cause. oy
to be executed and fited andfor recorded any document or documents prescribed by the Act and .

that they will cause to be performed all necessary acts: lhcrem and'eiscwh(.rc 10 cffectu.\lL the
merger. ‘

C v B et ——



8. The board. of dlrectorq'und?\hg oﬁ' cers of‘ the: Sumvmg, Corpor'mon are hcrcby g

authorized, empowered, and darc.clcd to do any and all; ac15 and lhmg.:s.,dnd to make, execute, . ¢
[deliver, file, and/or record.any” and’ aile} instrunients; papcrs. “and. documenu. o behalf ot’lhe
Surviving Corporation or the Non- ﬁur‘.m.'lme Corporauons which: shail bc or bccomc neéessary,
proper, or convenicni 10 Larry out or put into effedt i dl]\’ 01 tlu. pmvmmnb of lh!s AL,TLLI‘an and

Pian of Merger or of the’ merg:,r hx,rcm prcmdcd f'or. it '.: AR e »'

f

of the date first wnum above
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Name: M{chagl P. Santoni . - , L
Title: Vice President Finaice ‘ Co

AMLRICA‘Q I‘RODUCI S 1N Il R\IA I ]ONAL,_
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By:- _ ; . . ‘
Namc. Mlchnd P. Santoni'. -
CTide: Vicc_ Prcmdem I‘m.mcc
CPS-PRODUCTS, INC. : : .
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By: WAL - =
Name: Michae! P. Santoni ‘ :
Title: Vice President Finance: e
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