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ARTICLES OF MERGER
Merger Sheet
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MERGING:

PERMGCO PAINTING, INC., a nonqualified New Jersey corp.

INTO

PERMCO PAINTING, INC., a Florida entity, PO1000000596

File date: January 2, 2001

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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“ARTICLES OF MERGE]

(Profit Corporations) .

The following asticles of merger are sibmitted in accordance with the Flerida Business Corporation Act,
pursuant to section 607.1105, F.S.

Name

First: The mame and jurisdiction of the surviving corporation:

Jurisdiction
PERMCO DPAINTING, INC.

Florida Eg\ :
| E
Seeond: The name and jurisdiction of each merging corporation: =% b
_ B
Name Turisdiction T =
co @
PERMCC PAINTING, INC. New Jarsey 2 =
- Bm ©
=g

Third: The Plan of Merger is attached.

Department of State

/ {

Fourth: The merger shall become effective on the date the Articles 6t Mefgér ara vilad with the Fority
OR_

Fifth:

(Bater 4 specific date. NOTE: An effective dats cannat be prior to the date of filing or more
than 90 days in the futurs,)
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

L2/27700

and shareholder approval was not required.
Sixth: Adoption of M

erger by merging corporation(s) (COMPLETE ONLY ONE STATEM
The Plan of Merger was adopted by the shareholders

ENT)
of the merging corporation(s) on
The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

12/27/00
and sharcholder approval was nat required.

(Attach additional sheets if necexsm{y)
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" Seventh: SIGN |

S_? d e of Individ
PERMCO PAINTING, INC. /‘/;%" Doug Smith

(Ihe Florida Cwrporation
PERMCO PAINTING, INC. /ﬁ/ﬂﬁg Doug Smivh

{Tha New Jersey Corporazion)

(((¥101000000233 6)) |
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| PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607 .1101, P.8. and in accordance
. with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the sut;vl_vi_ng corporation:

Napme Jugisdiction
PERMCO PAINTING, INC. : Florida

. Second: The name and jurisdiction of each merging corporation:

Mame Jurisdictiont
PERMCO PAINTING, INC. 7= ¥ew Jersey

Third: The terms and conditions of the merger are as follows:

SEE EXHIBIT A

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation of any other corporation or, in whole or in part, into cash or other
property and tha menner and basis of converting rights to acquire shares nf each enrporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
_ into cash or other property are as follows: :

(Attach additional sheets if n gcessary)
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g EXHIBIT A
The Merging Corporation and the surviving Corporation ghall
be merged into 2 gingle corporation, in accordance with applicable
provisions of the applicable state laws, by DERMCO DAINTING, INC.
(The New Jersey Covporation) merging into. PERMCO PATNTNG, INC, (The
Florida Corporation) which shall be the Surviving Corporation.

Thig merger shall be effective on the dtate of filing.

1. The two Constituant Corporations shall be a single
corporation, which ehall be the Surviving Corporation, and the
separate existence of the corporaticns shall cease except to the
extent provided by law in the case of a corporabion after its
merger into ancther coyporation.

5. The Surviving Corperation ghall thereupon and thereafter,
posgess all the rights, privileges, immmities and franchises, as wall
of a public as of 2 private nature, of the Merging Corporatlon; and
all property, xeal. perscnal and mixed, and all debts due on vhatever
account, and all other choses action, and all and every ‘othexr
interest of, or belonging te, or due to the Merging Corporation,
shall ke taken and deemed to be vested in the Surviving Corporation
without further act or deed.

3, The Surviving Corporation shall thenceforth e regpon-
sible and lisble for all of the lisbilities and cbligations of the
Merging Corporaticn; and any claim exxlsting or action or proceeding
pending by or against the Merging Corporation may ke prosecuted to
judgment or, if deemed necessary the Surviving Coxporation may ke
substituted in its place, and neither the rights of creditors nor any
liens upon the propexty of any of the Constltuent Corporations ghall
be impaired by the mergex;

4. The aggregate amount of the net assets of the Con-
stituent Corporaticms which was available for the payment of divl-
dends immediately prior to the merger, to the extent that the value
thereof ig not transferred to stated capital by the issuance of chares
or otherwise, shall contimie to be avallable for the payment of divi-

dends by the surviving Corporation.

5. The By-Laws of PERMCO PAINTING, INC. {The Florida
Corporation as existing constituted irmediately priox to the
effective date of mexrger chall ba and constitute the By-Laws of
the Surviving Corporation;

g. The Boaxd of Directors, and the members therect, and
the officers, of the Surviving Corporaticn immediately prioxr to the
effective date of merger shall be and constitute the Board of
Directore, and the nexbers thereof, and the ocfficers of the Surviving
Corporation.

7. The Articles of Tncorporation of the surviving Corpora-
tion filed with the Secretaxry of the gtate of Floprida on December
2gth, 2000 shall be the articles of Incorporation of the Surviving
Corporation on the effective date of this merger.
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EXHTBIT A (continued)

8. The marner and basis of converting the shares of each of
the Congtituent Corporations into shares of the Surviving Corporation
is as follows:

(a) The assets and liabilities of the Merging Corporation
ehall be transferred to the Surviving Corporation. The gharcholders
of the Merging Corporation shall surrender their sharemr and they
shall be cancelled.

{b) The shares of the Surviving Corporation shall be
unaffacted by the merger.

(c) After the effective date of the merger, only those shares
held by the shareholders of the gurviving Corporation shall be valid
shares.

The Surviving Corporation, shall pay all expenses of carry-
ing this Agreement of Merger into effect and accomplishing the merger
hersin provided fox.

' If at any time the Surviving Corporation shall considsr or
be advised that any further assigrment or assurance in law is
necessary or desirable te vest in the Surviving Corporation the title
to any property or rights of the Merging Corporaticn, the proper
officery and directoxs of the Merging Corporaticns shall, and will
execute and make all such proper assignments and agsurances in law
and do all things necessary or proper to thus vest guch property oxr
rights in the Surviving Corperation, and otherwize to carry out the
purposes of this Plan and Agreement of Merger.

This plan and agresment involves a statutory merger of a
corporation referred to in Section 368(a) (1) (A) of the Intermal
Revernue Code of 138§, as amended, and this plan and agreement ig
adopted to satisfy the requizements of said gection of the Internal
Revenue Code pertaining to non-recognition of gains and losses, It
is the intention of this plan and agreement to cowply with the
requirements of said section of the Intermal Revenue Code of 1986,
as amended. ’
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