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THIS AGREEMENT, PLAN AND ARTICLES OF MERGER dated
2011, by and bewween ARCHITECTURAL PRODUCTS SALES, INC., u Fluilud corpbra-
tion ("APS"), having its principal place of bupiness at 1402.N. 28ih St,, Tampa, Florida
33605, and BO CIMINO SALES, INC., @ Fiorids comporation ("BCS"), heving its principal
pteca of businass at 1402 N. 28th Bt.. Tampa. Florida 33805, such corporations belng
hereinafter collectively rafarrad lo as tha "Constituent Corporatlons.”

WITNESSETH:

WHEREAS, APS Is a corporation duly erpanized and existing under the laws of
the Stale of Florida, having been formed on April 4, 2011, and Is authorized to issue
1.000 shares of common stock. no par value (the *Shares” nf APS): and

WHEREAS, BCS s a corporation duly organized and axisting under the laws of
the Slafe of Florida, having been formed on June 21, 1993, and is authorized to Isaus
10,000 shares of comman siock, no par valua (thre "'Shares™ of BCS); and

WHEREAS, the respaective boards of directors of APS and BCS deam it advisa-
blo and in the best Intarasts of the. Constituant Corporations that BCS be merged with
and Imo APS as tha surviving corporalion, and -such boards of direclors have duly up-
proved the execulion, delivery and performance of this Agreement, Plan and-Articles of
Merger (this "Plan*).

NOW, THEREFORE, in tonsideratlon of ihe premises and the mutusl covenants
and agreements herein containad, the parties hereto have agreed and do hareby agree
as follows. ‘

o AME OF SU ORFORATION. Attha Effectiva
Dale, as hersinafier defined, BCS shall be merged with and into APS whlich is hereby
designaled. a3 the "Surviving Corporation.* The Supviving Corporation’s name shall be.
Architectura! Products Sefes, Ing,

s 2 NO_CONRITIONS. OF MERGER. The terms and conditions of
the merger are as lollows:

(a) The Constliuent Corporations shall be s single corporation, which
shall be APS, the corporation designaled herein as the Surviving Corporation,

(b}  The separale exlstence of BCS shall ceass.

{c}  The Surviving Corporatlon shall possess all the rights, privileges,
powers and franchises, and be-subject to all the restriclions, disabilltios and duties of
eech Conatliuent Comporatian. Al of Ihe rights, privileges, powers and franchises of
each Constiluent - Corporation, ‘and all property, real, personal, Intellectual and rixeo,
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and all debls due to either Conslituent Corporation on whalever accounl, belonging to
each Constituent Corporation ghall be.vasted in the Surviving Corporation. All property,
rights, privileges, powers and franchises, and alt and evary other interest shall be there-
aher the propeny of the Surviving, C:orporuunn just as they warne of the respective Con-

stituent Corporalions. The tille to.any real estale vesled by deed or otherwise ‘in. either
Constituant Corporation shall not revent or be in any way Impaired by reason of the
marger All rights «f creditors and all llens upon any properly of either Constituent Core
poration shall be precerved unimpalired, All debts, liabilities and duties of the respectiva
Conslituent Corporation shell ettach to the Surviving Corporation and may be enforciad
against It to the same extent as If said debls, Habilities and duliss hed been incuired o
contracted by i, Any actlon.or proceeding pending by or against elther Gonstituent
Corporation-shall be prosecuted. as if the marger had not taken place, or the Surviving
Corporation may be substituled in such action or proceeding

(d) Al acls, plans, policies, contracts, approvals and aythorizations of
BCS and ita board of directors, eommiitaes slectad or appoinied by the board of dires-
tors, officers and agents. which were velld snd effective immeadiately prior to ihe EHec-
tive Date shall be taken for 8! purposes as the acts, plans; policles, coniracts, approvals
and authorizations of the Surviving Corporation and shall be as efisclive: and binding
thareon e= the same weare with respect to BCS,

(8) The assets, lebilities, reserves and accounts aof each Constituent
Oorporatlun shall be sacorded on the books of tha Surviving Corperation ot the amounts
et which they, respectivaly, shall then be carried on tha books of such Constituent Cor-
poration subject to such adjustmems as may- be appropriate-in giving effect to the mer-

oer,

()] Thea.directors and officers of APS s of the Effeclive Date shall be
the directors and officera of the Surviving Corporation,

3. MANNER AND BASIS OF CONVERTING SHARES,

{a) Each Issued and outstanding Sharé of BCS st the Efeclive Date
shall be converled into 0.01 Shares of APS without any action on the part of the holder
thareof.

, (b)Y Al tssued and outstanding Sherea of APS into which issued and
outgtanding Shares of BCS shall have been converiad pursuant to this Plan shall be is-
sued in full satlsfaction of all rights partalnfng to such converted BCS Shares.

()  Eachissued and outstanding APS Share at the Effactive Data shall
ramaln {ssuad and outstand!ng.

4. C PORATION : . The Articles of lncor-
.poration of APS a5 ‘ex|sting and constttuted immediataly.prior to the Efettive Date ghall
be and constitite the Articies of Incorporation. of the.Surviving Corporation untll amand-

2
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ed in the manner provided by law, The Bylaws of APS as exisling immedlately prior {0
tha Fffective Date shall be end constitute the. Bylaws of the Surviving Comporation untii
asmended in the manner provided by law.

&. PPng' LS. This Plan was approved by the r 8 ectw hoards of direc-
tors and snareholders of wach Constituent Corporalion on . 2011, The

number of oulstanding Shares of AFS ia 100, all of which voted r the lan, The number
of aulstanding Shares of BCS is 10,000, al) of which votad for the Plan. No oculstanding
Shares of elther Constituant Comporation voted against the Plan,

6. EFFECTIVE DATE. The Mergar sheli bacome effactive upon the filing of
this Agresmant, Plan and Articles of Merger with the Floride Secretary of State In sc-
cordance with the Florlds Business Corporation Act. The date on which such merger
ghall become effective is herein ealled the "Effectiva. Data.*

7. THE v RES TO MERGER.

(@  This Plan may be terminated at any time prior 1o the Effective Date,
whether before or after action thareon by the boards of directors.of the ‘Consiituent Cor-
porations, by mutual consent of the Constituent Corporations. exprassed by aclion of
thair reapective boards of directors,

(b)Y  For the copvenience of the parties and to factitets the filing and re-
cording of this Plan, any number of counterparts hereof may be exscuted, and each
such counterpart shall be deemed to be an eriginal Instrument.

{c)  This Plan and the legal relations betwesn the parties: hereto shall
ba governed by ant consirued exclusively in accordance with-the laws of the State of
Flotida. Any matter arising out of this Plan. shall be. heard exclusively by a court of
competsnt Jurlsdiction in Hillsborough County, Florida,

(d)  This Plan cannot be aiterad or amendad axcapt purauant 1o an In-
strument In writing signed on behalf of the parties hereto.

H11000301837 3



1272742011,

13: 15 (FAX)

P.005/005

H11000301837 3

IN WITNESS WHEREOF, the partlas have hereunto éel thelr hands end seals on

tha data statad sbove, .

ARCHITECTURAL PRODUCTS BO CIMINO SALES, INC.,
SALES, INC. & Florida corparation & Florida corporation
¥ -
]
By: By: /?""—-‘"«_..
Robert J. Cimine Robart J. Cimine

Prasidant President

BT eCIDOCNAGH, plan & aticies 0 margor
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