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THIS AGREEMENT, PLAN AND ARTICLES OF MERGER dated June.z’Z"zo*lz,""a;;,; %
by and batween ARCHITECTURAL PRODUCTS SALES, INC., a Florida corporation *y}:’;.;l«
("APS"), having s principal place of business at 1402 N, 25th St, Temps, Florda ‘2
33605, and WINDOW INVESTMENT GROUP, INC,, a Florlda corporation ("Window”),
having lts principal piace of business at 1402 N. 25th St, Tampa, Florida 33805, such
comporations béing herelnafter collectively referred to as the "Constituent Corporations.”

WITNEBSETH:

WHEREAS, APS [s a gomporation duly organized and axisting under the laws of
the State of Fiorlda, having bean formed on Aprll 4, 2011, and ls authorized to lssue
1,000 shares of commmon stock, no par value (the "Shares” of ARPS); and

WHEREAS, Window [s a corparation duly orpanized and axisting under tha laws
of tha State of Florida, having bean formed on Dacembar 13, 2000, and is autharized to

izsus 1,500 shares of common stock, par value $1.00 per share (the "Shares” of Win-
dow): and ,

WHEREAS, tha raspective boards of directors of APS and Window deam it ad-
visable and In the best Interesta of the Constituant Gorporations that Window ba merged
with and into APS as the surviving corporatioen, and such boards of directors have duly

approvad the exgcution, delivery and performeance of this Agreement, Plan and Articles
of Merger (this "Plan"},

- NOW, THEREFORE, In consideration of the pramises and the mutual covenants

and agresments hereln contained, the partiss hereto have agreed and do haeraby agree
as follows:

1, MERQER AND NAME OF SURVIVING CORPQRATION. At tha Effective
Date, as hereinatter defined, Window shall ba merged with and into APS which is here-

by deslgnated as the "Surviving Corporation." The Surviving Corporation’s name shall
be Architectural Products Sales, ino.

2.  TERMS AND CONDITIONS OF MERGER. The terms and conditions of
the merger are as follows:

{a) 'i'ha Constituent Corporations shall be a single comoration, which
shall be APS, the corporation deslignated hereln as the Suyviving Corporation.

() The saparate exiastance of Window shall cease.
(¢) The Surviving Coarporation shall posaess all tha rights, privileges,

powers. and franchiges, and be subject to all the restrictions, disabllities and duties of
each Constituent Corporation. All of the rights, privilages, powers and franchises of

H12000171553 3



07402/ 2012

15:03 (Fax)

P.003/005

H12000171553 3

sach Conatituent Corporation, and all property, real, personal, intellectual and mixad,
and a!l debts due to elther Conatituant Corparation on whatever account, belongling to
aach Caonatituent Corporation shall be vested in the Surviving Corporation, Al property,
rights, privileges, powers and franchiees, and ali and every cther Interest ghall be there-
after tha property of the Surviving Corporation just as they were of the respective Con-
stituent Corporations. Tha title to any real estate vested by deed or otherwise in elther
Constituent Corporation shafl not revert or be In any way impaired by roason of the
merger. All rights of creditors and al! liana upon any property of aither Constituent Cor-
poration shall be preservad unimpaired, All debts, llablities and duties of the respective
Constituent Corporation shall attach to the Surviving Corporation and may be enforced
against it to the same extent as if soid debls, liabiitles and duties had been Incurred or
contracted by it. Any action or proceeding pending by or against sither Conatituent
Carporation shall ba prosesuled as if the merger had net {eken piacs, or the Surviving
Corporation may be substituted In such action or procesding.

(d)  All acts, plans, policies, contracts, approvals and authorizations of
Window and its board of dlitectars, committees alected or appointed by the board of di
ractors, officers and agents, which were valld and effectiva immediately prior to the Ef-
fective Date shall be taken for all purposes as the acts, plans, policlas, contracts, ap-
provals and authorizations of the Surviving Corporation and shall be as effectwa and
binding thereon as tha same were with respaat to Window.

(e) The assets, liabllittes, reserves and accounts of each Conetituent

carporatton shail be racorded on the books of the Burviving Corporation at the amounts

at which they, respectivaly. shall then be carrled on the books af gush Constituant Cor-

paration subject to such adjustments as may be appropriate In giving affect to tha mer-
ger,

{y) The directors and officars of APS as of the Effective Date shall be
the directors and offisers of the Surviving Corporatlon,

a, NNER AND BASIS OF SHARES,

(@) Each lssued and outstanding Share of Window at the Effective

Date shall be convertad Into 0.1 Shares of APS without any actlon on the part of the
holder tharaof.

{b) Al igsued and outstanding Shares of APS into which Issusd and
outstanding Shares of Window shali have been convarted pursuant to this Plan shall ba
issued in full satisfaction of all ights peraining to such converiad Window Sharas.

(c) Each issued and outstanding APS Share at the Effective Date shall
remaln Iseued and outetanding.

4, ARTICLES OF INCOBEQMTIQN AND BYLAWS. The Articles of Incor-
poration of APS as existing and constituled immediately prior to the Effective Date shall

2
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be and constitute the Articles of Ineorporation of the Surviving Corporation until amend-
ed in the manner provided by law. The Bylaws of APS gs existing Immediately prior to

the Effactive Data shall be and constitute the Bylaws of the Surviving Corporation until
amended In the mannér provided by law.,

5  APPROVALS. This Plan was approved by the res?p gtive boards of direc-
tors and eharehalders of each Constituent Garporation on Juna.i 012, Tha number of

outstending Shares of APS Is 200, all of which votad for the Plan The numbear of out-

standing Shares of Window is 1,000, ail of which voted for tha Plan. No autstanding
Shares of either Gonstitusnt Corporation voted against the Plan.

8. EFFECTIVE DATE. The Merger shall become effactive on June 30, 2012.

The date on which such merger shall become effective (a8 hersin called the "Effective
Date." .

7. o PROVISIONS T TQ GER.

(a) This Plan may be terminated at any time prior to the Effective Date,
whether before or after action theraon by the boands of directors of the Conatltuent Cor-
porations, by mutual ¢onsent of the Constituent Corporations, expresged by action of
their respoctive boards of dlrectors.

(b} . For the convenlence of the parties and to facliitate the filing and re-
cording of this Plan, any number of counterparts hereof may be executed, and each
such eaunterpart shall be deemsd fo be an original instrument.

{6y This Plan and the legal relations between the partlas hereto shall
be governed by and construsd exclusively In accordance with the laws of the State of
Florida. Any matter arlsing out of this Plan shall be heard exclusively by a court of

- competent jurisdiction in Hillsborough County, Florda.

- (d) . This Pian cannot be altered or amended except pursuant to an -
strument in writing signed ot behalf of the parties hareto.
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IN WATNESS WHEREOF, the parties have hareunto set their hands and seals on

the date:stated abova.
ARCHITECTURAL PRCDUCTS WINDOW INVESTMENT GROUP, INC,,
SALES, INC, a Florlda corporation a Florida corporation
. - ' ﬁ N
By:_é"'—ﬁ_-—-‘— BY:_ B
Robert J. Clmino Robert J, Cimino .
President President

architeciDooslAgr, plan & rtioles of mergar-vndaw Inta aps
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