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Division of Corporations

SUBJECT: Cws  Ac@uie 1rient Tpi,

Page 3
UL TV e ™ % ol ¥ T e LN

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing,

Please return all correspondence concerning this matter to following:

Dod G- CHAlLgon)

Contact Person

HMHAHD L ossgr - PLrs or?

Firen/Company

Lo Fodi, e Squpeg SLiITw S8

Address

CLEyg LA O Mo I-NNL(

City/State and Zip Code

' 67/6(:‘:1/“/53#\ {@/M/M/;fw, C V.

E-mail address; (to be used for fulure annual report notification)

For further information concerning this matter, please call:

Name of Contact Person Aren Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy Is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Cliflon Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301

lrrdid HO0IT 59 2300
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ARTICLES OF MERGER

(Profit Corporations)

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 kmown/ upplicable)

CWS Acquisition, Inc. Florida P12000057738

Second: The name and jurisdiction of each merging corporation;

Name Jurisdiction Document Number
{If known/ npplicable)
CWS Holdings, Inc. Maryland N/A

Third: The Plan of Merger is attached.

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

OR / / (Enter a specific date. NOTE: An sffective 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 adopied by the shareholders of the surviving corporation on At T 4,291
P/

The Plan of Merger was adopted by the board of directors of the surviving corporation on

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 L-( 9 2ot

The Plan of Merger was adopied by the board of directors of the merging corporation{s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)
{({H12000172259 3}))
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Seventh: SIGNATURES FOR EACH CORPORATION i

Name of Corpaation Signsture of an Offlcer or Typed or Printed Name of Individysl & Title
Dinwtor b

CWS Acquisition, inc. ,%/”' Kennath 8. :Thompson. President
CWS Holdings, Ine, A%/M Kenneth S. Thompson, Fresident

(((H12000172259 3)))
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Agreement of Merger and Plan of Reorganization

This Agreement of Merger and Plan of Rearganization dated ,ﬂﬂ-nc 29, , 2012 by
and between CWS HOLDINGS, INC., a Maryland corporafion (“CWS™) and CWS
ACQUISITION, INC., a Florida Corporation (“NEW CWS™),

RECITALS:

1. The Boards of Directors and Shareholders of each of CWS and NEW CWS have
approved and authorized that CWS be merged with and into NEW CWS pursuant to the General
Corporation Law of the State of Maryland and the Business Corporation Act of the State of
Florida into a single corporation existing under the laws of the State of Florida, and NEW CWS,
shall be the surviving corporation {the "Surviving Corporation") in a transaction qualifying as a
reorganization within the meaning of Section 368(a)}(1)X(F) of the Internal Revenue Code of 1986,
as amended,

2, The authorized capital stock of CWS consists of 1,000 shares of Common Stock
with a par value of $0.01 per share ("CWS Common Stock"), of Wthh 1000 shares are issued
and outstanding. .

3 The authorized capital stock of NEW CWS consists of 1,000 shares of Common
Stock with a par value of 30,01 per share ("NEW CWS Common Stock"),‘ 3 shares of which are
issued and outstanding.

4. The respective Boards of Directors and Shareholders of CWS and NEW CWS
have approved the merger upon the terms and conditions hereinafter set forth and have approved
this Agreement.

NCW, THEREFORE, in consideration of the premises and the mutual agreements,
provisions, and covenants herein contained, the parties hereto hereby agree that CWS shall be, at
the Effective Date (as hercinafter defined), merged (the "Merger™) into a single corporation
existing under the laws of the State of Florida, and NEW CWS shall be the Surviving
Corporation, and the parties hereto adopt and agree to the following agreements, terms, and
conditions relating to the Merger and the mode of carrying the same into effect.

1. Filings; Effects of Merger

1.1 Filing of Certificate of Merger; Effective Date. Articles of Merger shall
bc filed and recorded in accordance with the Florida Business Corporation Act and Articles of
Merger shail be filed in accordance with the Maryland General Corporation Law. The Merger
shall become effective upon filing.

1.2 Cenain Effects of Merger. On the Effective Date, the separate exislence
of CWS shall cease, and CWS shall be merged into NEW CWS which, as the Surviving
Corporation, shall possess all the rights, privileges, powers, and franchises, of CWS, and be
subject to all the restrictions, liabilisies, and dutics of CWS; and all and singular, the rights,
privileges, powers, and franchises of CWS, and all property, real, personal, and mixed, and all
debts due to CWS on whatever account, as well for stock subscriptions and all other things in

({(H120Q00172259 3)})
47610051
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action or belonging to CWS, shall be vested in the Surviving Corporation; and all property,
rights, privileges, powers, and franchises, and all and every other interest shali be thereafter the
property of the Surviving Corporation as they were of CWS, and the title to any real estate vested
by deed or otherwise, under the laws of Maryland or Florida or any other jurisdiction, in CWS,
shall not revert or be in any way impaired; but all rights of creditors and all liens upon any
property of CWS shall be preserved unimpaired, and all debts, labilities, and dutiecs of CWS
shall thenceforth attach to the Surviving Corporation and mey be enforced against it to the same
extent as if said debts, liabilities, and duties had been incurred or contracted by it. At any time, or
from lime to time, after the Effective Date, the last acting officers of CWS or the corresponding
officers of the Surviving Corporation, may, in the name of CWS, execute and deliver all such
proper deeds, assignments, and other instruments and take or cause to be taken all such further or
other action as the Surviving Corporation may deem necessary or desirable in order to vest,
perfect, or confirm in the Surviving Corporation title 10 and possession of all CWS8's property,
rights, privileges, powers, franchises, immunities, and interests and otherwise to carry out the
purposes of this Agreement,

2. Name of Surviving Corporation; Certificaie of Incorporation; By-Laws

2.1  Name of Surviving Corporation, The name of the Surviving Corporation
from and afier the Effective Date shall be CWS Holdings, Inc.

2.2 Cenificate of Incorporation. The Articles of Incorporation of NEW CWS
as in effect on the date hereof shall from and afier the Effective Date be, and continue to be, the
Articles of Incorporation of the Surviving Corporation until changed or amended as provided by
law.

2.3 By-Laws, The By-Laws of NEW CWS, as in ¢ffect immediately before
the Etfective Date, shall from and after the Effective Date be, and continue to be, the By-Laws of
the Surviving Corporation until amended as provided therein.

3. Status and Conversion of Securities

The manner and basis of converting the shares of the capital stock of CWS and the nature
and amount of securities of NEW CWS which the holders of shares of CWS Common Stock are
to receive in exchange for such shares are as follows:

3.1 CWS Common Stock. Each one share of CWS Common Stock which
shall be issued and outstanding immediately before the Effective Date shall, by virtue of the
Merger and without any action on the part of the holder thereof, be converted at the Effective
Date into one fully paid share of NEW CWS Common Stock, and outstanding certificates
representing shares of CWS Common Siock shall thereafter represent shares of NEW CWS
Common Stock. Such certificates shall be exchanged by the holders thereof afier the Merger
becomes effective for new certificates for the appropriate number of shares bearing the name of
the Surviving Corporation.

32 NEW CWS Common. All issued and owstanding shares of NEW CWS
Common Stock held immediately before the Effective Date shall, by virtue of the Merger and at
the Effective Date, cease to exist and certificates representing such shares shalt be cancelled.

2
4761005.1 (((H12000172259 3)))
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4.1

(({H12000172259 3)}))

This Agreement of Merger may be tenmnatecl and the proposed Merger

abandoned at eny time before the Effective Date of the Merger,

42

For the convenience of the parties hereto and 16 facilitate the fi ling of this

Agreement of Merger, any number of counterparts hereof may be executed; End each such
counierpart shall be deemed to be an otiginal instrument.

IN WITNESS WHEREOQFT, this Agreement hus been exscuted ’by CW3E and NEW CWS
ay of the date first above wrillen,

e mm/

Jamgs R. Nugent, Jr.
8 4.

{(SEAL}

ATTEST:

R. Nugent, Jr.

tary

(SEAL)

Areils.1

CWS HOLDINGS, INC.

Pres:dent

CWS ACQUISITION, INC.

President

({(H12000L72259 3)))



