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ARTICLES OF MERGER OF \
BOB BILLA PLUMBING, INC. WITH AND INTO N

AMERICAN PLUMBING SOLUTIONS, INC,

The following Articles of Merger are submitied in accordange with the Florida Business
Corporation Act (the "FBCA") pursvant to Florida Siatutes Section 607.1109,

First; The namc, jurisdiction, and dogument number of the surviving corporation ("Surviving

Corporation™) js: -

R e

. N

Name Jurisdiction Dssma%_%ﬂm%
AMERICAN PLUMBING SOLUTIONS, Florida Posnoogig k452 =
NC. AR}

T

[ o
Second: The name, jurisdiction, and documsnt sumber of the merging corpomian;{;’ﬁergnzg
Corporation™ is: T D

'75:;: ()
Name Jurisdiesion Document Rumber
BOR Bli.LA PLUMBING, INC. Florida PO1000098987

Third: Effective on the Effective Date (a3 hersinafter defined), the Merging Corporation i3 merged
with gnd into the Surviving Company and the corparate eXistence of the Merging Corporation ahall
hereupon cease. A copy of the Plan of Merger is atached hereto as Exhibit "A* and incorporated by
reference and subminted in accordance with Florida Statutes Section 607.1101,

Fourth: The merger shall bscoma effective on January 1, 2007 (the “Effective Date™).

Fifth: The Plan of Merger was approved by the Board of Directors and the shareholders of the
Merging Corporation in accordance with the FBCA on December 28, 2006, by written consent.

Sixth: The Plan of Merger was adopted by the Board of Directors and shareholders of the Surviving
Company In accordance with the FBCA on December 28, 2006, by written consent.

IN WITNESS WHEREOF, the parties have executed and delivered these Articles of
Merger this ¢ day of December, 2006.

MERGING CORPORATION SURVIVING CORPORATION
EOR BIL.LA PLUMBING, INC., = Flarida AMERICAN PLUMBING SOLUTTONS,

corporation INC., n Elarida corporation
77 R i
Print Nathe: Robert A. %;ﬂﬁ, Ir. Print Name: Dayman T. Baker

Titte: Director Title: President and Diractor

a3l
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[Anached following this page is a copy of the Plan of Merger which has becn executed by the
Merging Corporation and the Surviving Corporation]

Page 2
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PLAN OF MERGER

By and Between
BOB BILLA PLUMBING, INC., a Florida corporation (“Moerging Corpdrutinn")
with and into

AMERICAN PLUMBING SOLUTIONS, INC., a Florida corporation ("Surviving
Corporation")

Dated a3 effactive as of January 1, 2007

(((FI06000304089 3)))
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PLAN OF MERGER

. THIS PLAN OF MERGER (hereinaficr called the “Agrecment™), dated effective es of
12:01 am. January 1, 2007, by and hetween BOB BILLA PLUMBING., INC_‘, the “Meyging
Corporation) and AMERICAN PLUMBING SOLUTIONS, INC., a Florida corporation

(“Surviving Compratiop™).
RECITALS

WHEREAS, on or about December 28, 2006, the sharchelders and the board of :.’_nir:ctors
of the Surviving Corporation and Merging Corporation detenmined that it is in the best imercsts'
of both entities for the Merging Corporation to roerge with and into the Surviving Corporation in
accordance with the provisions of Section 607,1103, Florida Stautes (the "Merger™);

WHEREAS, it is intender! that, for federal income tax purposes, the Merger shall qualify
gs & reorganization under the provisions of Section 363(a) of the Internal Revenue Code of 1986,
as smended, and the nules and regulations promulgated thereunder (the "Codg"): and

WHEREAS, the merger between the Surviving Corporation and Merging Corparation
shall toke place effective as of January 1, 2007, in accordance with this Plan of Merger.

NOW, THEREFORE, in consideration ol the promises, and of the representations, the
following Plan of Merger is adopted.

1. THE MERGER; CLOSING; EFFECTIVE DATE
L1 The Metger.

Upon the terms and subject to the conditions set forth in this Agreement, the
Merging Corporation shall be merged with and into 1he Surviving Corporation and the separate
corparate exisience of Merging Corporation shall thereupon cease, effective as of the Effective
Date (ns defined below). The Surviving Corporation shall be the sutviving corpotation in the
Merger, and the separate corporate existence of the SBurviving Corporation with all its righus,
privileges, immunities, powcrs and franchises shall continue unaffected by the Merger. The
Merger shall have the effects speeified in the Florida Business Corporarion Act {the “FBCA™).

1.2,  Effective Daie,

As soon as practicable, the Merging Corporation and Surviving Corporation will
eausc Articles of Merger reflecting the provisions aet forth in this Agresment (the “Anicles of
Megger”) to be executed by the Merging Corporation snd Surviving Corporation and delivered
for filing to the Department of State of the State of Florida (the “Flgrida Deparrment™) as
provided in Section 607.1105 of the FBCA. The Merger shall become effective as of January 1,
2007 (the “Effective Date™).

(((F106000304089 3)))
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2, ARTICLES OF INCORPORATION AND BYLAWS OF THE SURVIVING
CORPORATION

2.1, e Articles of tio

The articles of incorporation of the Surviving Corporation as in effect
immediately prior to the Effective Dare shall be the articles of ineorparation of the Surviving
Corporation (the “Atticles'™). until duly amended as provided therein or by applicable law.

2.2.  The Bylaws.

The bylaws of the Surviving Corporation in effect at the Effective Date shal_l be
the bylaws of the Surviving Corpurauon (the “Bylaws™), unti] thereafter amended ns provided
therein or by applicable law.

. OFFICERS AND DIRECTORS OF THE SURVIVING CORFORATION

3.]. Directors.

The directors of Surviving Corporation at the Effective Date shall, from and after
the Effective Daie, be the direetors of the Surviving Corporation until thejr snecessors have been
duly elected or appointed and quelified or until their earlier death, resignation ov mmaval in
sccordance with the Articles and the Bylaws as in effect from time to time.

3.2. Officers.

The officers of the Surviving Corparation on the Effective Daie shall, from and
afier the Eftective Date, be the officers of the Surviving Corporation until their successors haye
been duly elected or appointed and qualified or unti} their earlier death, resignation cr removal in
accordance with the Articles aud the Bylaws,

4. MERGER CONSIDERATION; EFFECT OF THE MERGER ON CAPITAL STOCK

41.  Meiger Consideration. All shares of the Common Stock, $1.00 par value, of the
Merging Corporation issued and outstanding immediately prior to the Effective Date shall be
converted into, and become exchangeable for six hurdred (600} fully paid and non-asscssahle
shares of Commeon Stack of the Surviving Carporation.

4.2,  Effect on Capital Stgek. At the Effestive Date, as a result of the Merger and
without any action on the part of the holder of any capiml stock of the Merging Corporation:

4.2.(a) Metging Comoratian, Each share of the common stock, par value $1.00
per share, of the Merging Corporation {ssued and outstanding immegdiately prior to the Effective
Date shall be cancelled and retired without payment of any consideration therefor and shall cease
10 exist

(06000304089 3)))
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4.2,(b) Supviving Corpemtjon. FXcept as otherwise provided under Section 4.1,
the Merger shall have no effect upon the shares of Commen Stock, par value $0.00 per share, of
the Sitrviving Corporation issued and oustanding immediately prior 1o the Effective Date.

4.3, Appraizal Rights, Notwithstanding Seciion 4,1, any shares ef Common Stock of
the Merging Comoration outstanding immediately prior to the Effective Dats (“Merging
Corporation Shares”) and held by a holder who has bot voted in favor of the Merger or consented
thereto in writng and who has demanded appraisal for such Merging Corporation Shares in
aceordance with Section 607.1302 of the FBCA shall not be converted into a right to regeltve the
Merger Consideration, unless such holder fails 10 perfect or withdraws or otherwise loses his
right 1o appraisal, [Cafier the Effective Date such holder fails to perfect or withdraws or lascs his
tight to sppraisal, such Merging Corporation 8Shares shall be treated as if they had been
convertad as of the Effective Date into a right to reesive the Merger Consideration. The Merging
Corporation shall pive Surviving Corporation prompt nolige of any demands received by the
Merging Corporation for appraisal of Merging Corporation Shares, and Surviving Corporation
shall have the right to participate in all pegotiations and proceadings with respect to such
demands, The Merging Corporation shall not, except with the prior written conscnt of Surviving
Corporation, make any payment with respaet 1o, or settle or offer o settie, any such demands.

3. TERMINATION
5.1, Terminatiop by Surviving Corporarion.

This Agreement may be terminaied and the Merger may be abandened at any time
prior 10 the Effective Date, whether before ar afler the appraval by the Board of Directors of the
Surviving Corporations, by written consem of the Surviving Corporation and by action of its
Board of Directors,

5.2. Effectof Terminatign and Absndonment.

In the event of termivation of this Agrecment and the abandonment of the Merper
pursuant Lo this Section 5, this Agreement shall become veid and of no effect with no liability on
the part of any party hereto (or of any of im ditectors, officers, employees, agents, legal and
finencial advisors or other representatives); provided, however, that except s otherwise provided
herein, no such termination shal) relieve any party hereto of any liability or damages resulting
fram any willful breach of this Agreement.

6. MISCELILANEOUS AND GENERAL
6.1. Modification or Amendment.

Subject 10 the provisions of applicable law, at any time priot to the Effective Date,
the parties hereto may modify or amend this Agrosment, by written agrsement executed and
delivered by duly authorized officcrs of the respective parties,

\TR253337:3)
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6.2,  Wajver of Conditigns.

The conditions to each of the parties’ obligations to consummate the Merger are
for the sole henefit of such party and may be waived by such party in whole or in part 1o the
extent permited by applicable law.

6.3. Copnterparis,

Thia Agrecment may be cxecnted in any number of coumerparts, cach.such
counterpart being deemed 1o be an original ipstrument, and all such eounterparts shall wgether
constimte the same agreement,

6.4. (overning Law and Venne, Wai ial,

This Agreement shail be deemed to be made in and in all respects shall be
interpreted, construed and govermned by and in accordance with the Jaws of the State of Florida
without regard to the conflict of Jaw principles thereof. The parties hereby itrevocably submit to
the jurisdiction of the courts of the State of Florida and the Federal courts of the Uniied States of
America located in the State of Florida solely in raapect of the interpretation snd epforcement of
the provisions of this Agreement and of the documents referred 1o in this Agreement, and in
respeet of the transactions contemplated hereby, and hereby waive, and agree not to asssrt, as 8
defense in any acrion, suit or proceeding for the terpretasion or enforcement hereof or of any
such document, thet it is not subject thereto or thet such aciion, suit or proceeding may wot be
‘brought or is not maintainable in said courts or that the venue thereof may not be appropriate or
that this Agreememnt or any such document may not be enforced in or by such couns, and the
parties hereto irrevacably agree thar all claims with respaet to such action or proceeding shall be
heard and determined in such a State of Florida or Federal court. The parties hereby consent to
and grant any such court jurisdiction over the person of such parties and over the subject matter
of such dispute and agree that mailing of process or other papers in conpeciion with any such
action or praceeding in the manper provided in Section 6.5 or in such other manner as may be
permitied by law shail be valid and suffieicnt service thercof.

6.5. DNotices

Any notice, request, instruetion or other document to be given hersunder by any
party to the others shall be in writing ond delivered personally or sent vig registered or cenified
mail, pustage prepaid, or by facsimile:

if 1o Surviving Corporation:
Dayman T. Baker

President

American Plumbing Solutions, Inc.

10740 Banfield Drive
Riverview, Florida 33569

Pana 4 (((FI06000304089 3)))
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if 1o the Mergin tian:

Robert A, Biila, Tr.

Direetor

Bob Rilla Plumbing, {ne.

1505 North Lake Drive

Sun City Center, Florida 33573

or (o such other persons or addresses as may be designated in writing by the party 1o receive such
notice as provided above,

6.6. No Third Party Beneficiaries.

This Agreement is not intended to confer vpon any Persont other than the pardes
hereto any rights or remedies hereunder.

6.7.  Severability.

The provisions of this Agreement shall be deemed severable and the invaliclity or
unenforecability of any provision shall not affect the validity or -enforceability of the other
provisions hereof. (f any provision of this Agreement, or the application thereof to any Petson or
any circumstancs, is ipvalid or unenforceable, (2) a sviiable and eguitable provision shall be
substituted therefor in order w carry out, so far as mey he valid and enforceable, the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and
the application ol such provision to other Persons or circumstances shal| not be affected by such
invalidity or unenforceability, nor shall such ipvalidity or unenforceability affect the validity or
enforceability of such provision, or the application thereof, in any other jurisdiction.

68. Inempretation,

The table of coments and headings herein are for convenience of reference only,
do not constitute pest of this Agreement and shall not be deamed to limit or otherwise affect any
of the provisions hereof. Where a reference in this Agreement is made to a Section or Exbibit,
such reference shall be 10 a Section of or Exhibit to this Agreement unless othcrwise indicated.
Whenever the words “include," “includes™ or “including” are used in this Agrecment, they shall
be deemed to be followed by the words “without limitation."”

6.9, cte ent: Sunercede.

This agreement contdins the entire agreement between the partics hereto with
respect to the ransactions contemplated by this Agreement and supersedes all previous oral and
written end all contemporaneons oral negotiations, commitments, writing and undersiandings,
including and without limitation, that certain “Commercial Merger Agreement” cntered into on
October 13, 2006 which is herehy terminated in its entirety ab inifio.

Pana ¢ (06000304089 3)))
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6,10 Legal Represenigtjon fljer ai\;er.

This agreement has been prepared by Akerman Senterfitt and George Hunter,

P.A., as counsel 10 American Plumbing Solutions, Ine. (“Counzel™), with the congent of cach
parly to this agreement. Counsel in no way represents Bob Billa Plwnbing, Inc. or any of the
individua! sharehofders and directors of either entity with respect to the preparation of this
agraement and has not provided any advice or representations to either of them regarding the tax
consequences of this agreement. The parties further acknowledge that each party has been
encouraged and afforded the oppartunity to scek the advice of indepcndent counsel and hereby
waives any such conflicts in connection with the preparaton of this agreement or any related

agrecment,

IN WITNESS WHEREOVF, this Plap ol Merger has been duly executed and delivered by
the duly authorized officers of' the Merging Corporation and the Surviving Corporation. effective
as lanuaty 1, 2007.

Surviving Corporation;

AMERICAN PLUMBING SOLUTIONS,
INC.

DTl
Nameé: Dayman 7, Baker
Title: President

Merging Corporation:
BOB BILLA PLUMBING, INC,

o Lsliptz ey

Nam Robert A”BillaZfr,
Title: Director }ﬁ

- —_— -

Paam (((H106000304089 3)))
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