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Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Docutnent Number
(If known/applicable)
A.C.A. Industries, Inc. New York N/A

Third: The Plan of Merger is ettached.

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

Fifth: Adoption of Merger by gnrviving corporation.

The Plan of Merger was adopted by the sharcholders of the surviving corporation on Auguat 15,
2014,

Sixth: Adoption of Merger by merging corporation(s)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on August
15,2014,

/ H [4D>114 2)

. No.3732 P2
9. 2014 11:24AM  GERALD WE! NGER :
- (10009~ 1141 "3
—f
oo
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The following articles of merger ate submitted in accordance with the Florida Business m;
Corporation Act, pursuant to section 6071105, Florids Statutes, ) P
ol 2L
First; The name and furisdiction of the surviving cotporation: 2%
Name Jurisdicti Document Number -
(If known/applicable)
A.C.A. Industries, Inc. Florida P 14000044314
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Sceventh: SIGNA S FOR EACH CORPORATIO

Name of Corporation Si cer or Ditector Typed or Printed Name
of Indivi & Title

A.C.A. Industries, Inc.,

& Florida corporation _@/ C @ Alexander C. Alex, Pregident
A.C.A. Indusgtties, Inc

a New York corporation d(//c 4’ Al der C, ident

S (I 40211 16 D)
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PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes,
in accordance with the laws of any other applicable jurisdiction of incorporation.

First; The name and jurisdiction of the gurviving corporation:
Name Jurisdictio
A.C.A. Industries, Inc. Florida

Second: The name and jurisdiction of each merging corporation:
Name Twisdiction
A.C.A. Industties, Inc. New York

Third: The terms and conditions of the merger are a8 follows;

3.1 At the Bffective time (as hereinafier defined), A.C.A, Industries, Ino., a New York
corpotation, shall be merged (the “Merger”) with and into A.C.A. Industries, Inc., &
Florida corporation (the “Surviving Cotporation™), pursuant to the provisions of the
Florida Business Corporation Act and the New York Business Cotporetion Law, and
A.C.A. Indystries, Inc., a Florida corporation, shall be the “Surviving Corporation™,

3.2 The date and hour on which the Metger occurs and becomes effective is hereinafter
referred to as the “Bffective Time”. The Merger shall oecur and be effective on the
hour and on the date that a Certificatn of Merger bas been filed with the Secretary of
State of the State of New York as provided in the New York Laws, and Articles of

 Merger have been filed with the Secretary of State of the State of Florida, as

" provided in the Florida Laws, each of which shall take place as soon as practicable
following the approval of thiz Agreement by the shareholders and directors of the
Surviving Corporation and the shareholders and divectots of the Merging
. Corporation,
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3.3 From and after the Bffective Time:
(n) The name of the Surviving Corporetion shall be: A.C.A. Industries, Inc.

(b) The current Articles of Incorporation of A,C.A., Industries Inc., 2 Florida corporsation,
shall be the Articles of Incorporation of the Surviviag Corporation.

(c) The current Bylaws of A.C.A. Industries, Inc., s Florida corporation, shall be the Bylaws
of the Burviving Corporation.

{(d) The Directors and Officers of A.C.A. Industries, Inc,, a Florida corporation, at the
Effective Time shall be unchangsd aud remain the directors and officers from and after the
Effective Time uati) the expiration of their current terms and untll their snccessors are elected
and qualify, or prior resignation, removal or death, subject to the Articles of Incorporation
mng Bylaws of the Surviving Corporation,

3.4 On the Effective Date, A.C.A. Industries, Inc., & Florida corporation, shall succeed
Maerging Corporation in the manner more fully set forth in Florida Laws and in New
York laws and specifically as follows:

(2) The ssparate corporate exisience of Merging Corporation shall cease, and the
Surviving Cerporation shall possess all the rights, privileges, powers and franchises
of a public and private nature, and be subject to all the resirictions, liabilities end
duties, of Merging Cerporation;

(b) All and singular rights, privilepes, powers and franchises of Mezging Corporation and
all property, resl, personal and mixed, and all debts due to Merging Corporation on
whatever account, as well as for share and note subscriptions and all other things in
action or belonging to Merging Corporation shall be vested in the Surviving
Corporation;

(¢) All property, rights, privilepes, powers and franchises, and all and every other interest
ghall be thereafter as effectually the property of the Surviving Cotporation as they
were of Merging Corporation, and the title to any req] estate vested by deed or
otherwise under the Jaws of the State of Florida or the State of New York, or of eny
of the other states of the United States, in Metging Corporation shall not revert or be
in any way impaired by reason of the Merger; burt all rights of creditors and all liens
upon any property 6f Merging Corporation shall be preserved unimpaired;”
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(d) All debs, liabilities and duties of Merging Corporation shall thenceforth sttach to the

Surviving Corporation and mey be enforced against it to the same extent a3 if such
debts, liabilities and duties had been incurred or contracted by it;

() All corporate acts, plans, policies, agreements, artangements, approvals and

authorizations of Merging Corporation, ity sharcholders, Board of Directors and
committees thereof, officers and agents that were valid and effective immediatcly
priot to the Effective Time shall be taken for all purposes as the acts, plans, policies,
agreements, arrangements, epprovals and authorizations of the Surviving Corporation
and shall be as effective and binding on the Surviving Corporation as the same were
with respect to Merging Corporation;

(f) The Surviving Corporation shall be subject to suit, and the Surviving Corporation

hereby agroes that it mey be sued, in the State of New York for a9 long as any
liability ternains outstanding in the State of New York for:

(i)  sny prior obligation of Merging Corporation; and
@i  eny obligation thereafter incurred by the Surviving Corporation including

any obligation to one or more dissenting Marging Cotporation
shareholders;

() The Surviving Corporation hereby irrevocably appointy the Secretary of State of the

State of New York as its agent to accept service of process in any action for the
enforcement of any obligation specified in this Plan of Merger, including taxes, in the
same manner a8 provided in New York Business Corporation Law;

(h) The employees and agents of Merging Corporation shall become the employess and

agents of the Surviving Corporstion and continus to be entitled to the same rights and
benefits which they enjoyed as employees of Merging Corporation, except to the
extont that the laws of the State of Florida shalt preclude or allow greater or lesser
such rights and benefits, and as detormined from time to time by the Board of
Directors of the Surviving Corporation.

Fourth: The manner and basis of converting the shares of each corporation into shares,
obligations, or cther securities of the Surviving Corporeation or, in whole or in part, into cash or
other property and the manner and basis of converting rights to acquire shares of each
corporation into rights to acquire shares, obligations, or other securities of the Surviving
Corporation ot, in whole or in part, into cash or other property are as follows: at the Bffective
Time, by virtue of the Merger and without any action on the part of the holdet thereof, (1} each
share of Merging Corporation common stock outstanding immediately prior to the Effective

¢ #H Husp > YT 3)
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Time shall be cancelled and no additional consideration shall be issued to the holder as part of
the Merger; and (2) each share of Surviving Cotporation common stock outstanding immediately
prior 1o the Effective Time shall continue to remain issued and outstanding,

Fifth: From time to time, when and as required by the Surviving Corporation or its successors
and assigns, there shall be exeouted and delivered on behalf of Merging Corporation such deeds
end other ingtriments, and there shall be taken or caused to be taken by or on behalf of Merging
Corporation such further and other actlon, as shall be sppropriate or necessary to vest, perfect or
confirm, of record or otherwise in the Surviving Corporation, the titls to and possession of all the
property, interests, assets, rights, privileges, immunities, powers, franchises and suthority of
Merging Corporation, and otherwise to carry out the purposes of thiy Agreement, and the officers
and the direstors of the Surviving Corporation are fully anthorized by and on behalf of Merging
Corporation to take any and all such action to execute and delivery any and all such deeds and
other instrurnents.

Sixth: Subject to applicable law, this Agreement may be amended by written agreement of the
parties hereto at any time prior to the Effective Time. Subject to applicable law, this Agreement
may be terminated by the Board of Directors of the Surviving Corporation or the Board of
Directors of the Merging Corporation at any time prior to the Effective Time.

Seventh: Fer the convenience of the parties and to facilitate any filing and recording of this
Agresment, any number of counterparts hereby may be executed each of which shall be deemed
to be an otiginal of this Agreement bt all of which topether shall constitute one and the same

- ingtrument,
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