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ARTICLES OF ME_gc;mgs BEC 27 i 3 27
SECRETARY OF STATE

A ~ )
MERGER oF | ALLAHASSEE FLOPIDA
WEKSLER GLASS TTTERMOMETER CORP, (a Florida corporatien)
INTO

WEKSLER GLASS THERMOMETER CORF. O VIRGINIA
{a Virginla corporation)

The undersipned corporations, in accordance with Secetion 607.1105 of the Florida
Business Corporation Act and Section 13.1-720 of the Virginia Stock Corporation Act, hershy
adopt the {ollowing Asticles of Merger:

ARTICLE [ PARTIES

The parties ip these Articles of Merger {hercin the “Articles of Merger™) are Weksler
Glass Thermometer Corp., a Florlda corporation gualified fo do business in Virginia (“Weksler
Florjda™), and Weksler Glass Theanometer Carp. of Virginia, a Virginia corporation (""Weksler
Virginia™), (collcetively, referred (o us the “Mesging Cortporations™, "

R . SURVIV B

. The corporation to survive the merger ts Wekster Glass Thermometer Corp. of Virginta, a
Virpinia corporation, which shall continue under e name of Weksler Glass Thermometer Corp. |
of Virginia. AP

ARTICLE I ARTICLES QF INCORPORATION

The Acticles of Incorporetion of Weksier Virginia shall not be changed by virtue of the
mICIgor,

ARTICLE IV: TERMS AND CONDITIONS

A, The plar of merger (ithe "Planr:.::f'_b}(me}gc?’) subinitted to the members of the board
of directors {the “Board of Directors™} and the shareholders (the “Sharcholders™) of the Merging
Corporations is attached herelo as Exhibit A, B

B. Those Articles of Merger and the Plan of Mupor were duly authorized and
unanimously adopted by the Sharcholders oft

{1) Weksler Florida on December 20, 2005, pursuant to Sections 667.1101 and
607.1105 of the Florida Business Corporation Act; and

{:‘?.} Welsler Virginia on December 20, 2005, pursuant to Sections 13.1-716 and
13.1-720 of the Virginia Stock Corporation Act,

HO50002592011
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ARTICLE V: ADOPTION

These Articles of Merger and the Plan of Morget were duly authorized and unanimousty
adopled by the Board of Directors ofs

{1)  Weksler Florida on December 20, 2005, pursuant to Scatjons §07.1101 and
607.1105 of the Florida Business Corporation Act; and

(2} Weksler Virginia on December 20, 2005, pursuant to Seetions {3.1-716 and
13.1-720 of the Virginia Stock Corporation Act,

ARTICLE VI: STA TO SHAR

The manper in which the issued sharey of Weksler Florida and Weksler Virginia will be
exchanged, clagsified or cancelled is ag follows:

A, LBach share of comnon stock of Weksler Florida ouwlandin%gnior to these
Articles of Marger shall be exchanged for five shares of common stoek of Weksler Virginia upon
the filing of these Articles of Merger

B, Bach share of common stock of Weksler Virginiz outstanding prior ta these
Articles of Merger becoming effective shall represent one share of common stock of Weksier
Virginia, a5 the surviving corporation.

ARTICLE ¥Vil: BFFECTIVE DATE
Pursuant to Section 607.1105 of the Florids Business Corporaiien Act and Section 13.1-

606 of the Virginia Stock Corﬂpomﬁon Act, the Certificaie of Merger shall become effactive at
11:59 p.m. on December 31, 2005. ’ ; .

- IN WITNESS WHERTIOF, the undersigned have caccuted and signed these Articles of
Merger this 20th day of December, 2005. - -

[SIGNATURE PAGE FOLLOWS]

H 05000293014
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WEKSLER GEASS THERMOMETER CORP.,
& Florida corporation

By
evin 8. Marks, President

WEKSLER GLASE THERMOMETER CORP. OF
VIR(GINIA, 2 Virginia corporation
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PLAN OQF MERGER
merging
WEKSLER GLASS THERMOMETER CORF.
{a Floxlda corparation)
to
WEKSLER GLASS THERMOMETER CORP. OF VIRGINIA
{a Virginia corporation}

The following plan of merger (hereinaficr the “Plan of Merger™) is hereby established in
accordance with Scetion 13.1-716 of the Virginia Stock Corporation Act and Seclion 607.1101
of the Florida Business Corporaiion Act.

1. Lastics to the Merger. Pursuant to Section 368(a){1XF) of the Internal Revenue
Code of 1985, s amended, and the relevant provisions of the Virginia Stock Corporation Act
and the Florida Business Corpotation Act, Weksler Glass Theonometer Corp., a Florlda
corporation qualified to do business in Virginia (hereinafier the “Flerida Corporation™), shall be
merged into Weksler Glass Thermometer Com. of Virginia, a Virginia cotporation, which shalt
be the surviving entity (hereinafier the “SBurviving Corporation™),

2. Terus a) onditio he

(A)  Dircetors. Kevin 5. Marks, a divector of the Floridz Corporation, shall
continue to bold office as the sols director of the Surviving Corporation until the Hrst zumual
meeting of the shareholders of the Surviving Corporation when his respettive successor(s) arc
elected or appointed i the manner provided in the By-laws of the Surviving Corporation. Upon
the effective date of the merger, Loren Levine shall resign as a director of the Florida
Corporation.

(B} Roard of Divectors Meeting, The iirst regular meeting of the Board of
Directors of the Surviving Corporation shall be held as soon as practicable after the effective

date of the merger.

1195000252011
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(C)  QlGeprs. Upon the effective date of merger, all persons who are exeentive
or administrative officers of the Florida Corporation shail resign and the officers set forth in
paragraph 2(133, below, shall be the officers of the Surviving Corporation subject to the By-laws
of the Surviving Corporation. The Beard of Oirectors or the president of the Surviving
Cozporation may elcct or appaint such additional officers as they may deem necessary, subject to
the By-Iaws of the Surviving Corporation,

()} MNames of Officers. The officers of the Swrviving Corporation who will
continue to serve are as follows:

President: Kevin 8, Marks

Treaswrer:  Kathryn Y. Marks

Secretary: Peter C. Marks

By  Effective Date of Merger,

(1)  This Plan of Merger shall be submitted to the respective directors
and shareholders of the constituent corpormtions as may be required by applicable law and the
governing corporate documents of the constituent corporations and shatl be adopted upon receipt
of such vote ag is required by applicable law and governing corporate documents.

{23  This Plan of Merper shall be deemced effective at such time ag may
Bbe pemitted by law and instructed by the Roard of Directors of the constituent corporations,

{Fy  Effect of Merger.

{1} Survivipg Comoration. The Surviving Corporation shall, withont
other iransfer, secede to and possass all of the rights, privileges, powers, imnunitics and
fronchises, both public and private, and shall be subject to all the restdctions, labilities,

obligations, disabilitics and duties of the Florida Corporation and all property, both real and

131050002520t 1
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personal, and all debts and liabilities due such carporztions, which shall be vested i the
Surviving Corporation.

(2}  Rights of Credilors, AH of the righis of creditors and all liens upon
any property of the Florida Corporation shall be preserved, unimpaired, lirniied to the property
affected by such licns at the time of merper, and all debts, liabilities, and duties of such
corporations shiall attach to the Surviving Corporation and may be entered against it to the same
exient as if said debis, Habilites, and duties had besn incurred or contracted by it

(3)  Delivery of Deeds and Tngtrumepts. From time to Hme, as
requested by the Surviving Corporation, or by its successors or assigns, the Fiorida Corporation
shall execute and deliver or cause in be executed and delivered all deeds and other instruments,
and shall take such other actions as the Surviving Corporation may deem neeessary and desirable
in order fo more fully vest in the Surviving Corporation, titde and possession of all of the
pronetty, rights, privileges, powers and franchises refesred to in this Plan of Mergert.

(&)  Expenses of Merger. The Florida Corporation shall pay all experises
associated with this Plan of Merger.

3. Manner and Bagis of Converting Shaves, The tanner in which the issued shares
of the Florida Corporation and the Surviving Corporation will be cxchanged, classificd ar
cancelled is as follows:

(A)  Enach share of the Florida Corporation stack gutstanding prior to the
cffcctive date of this Plan of Merger shall be exchanged for fivg shares of coramen stock of the

surviving Corporation upoen the effective date of the merger.

105000292011
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(B)  Each share of common stock of the Surviving Corporation outstanding
prior to this Plan of Merger becoming effective shall represent one share of common stock of the
Surviving Corporation.

4, Articles of Merger. The Florida Corporation and the Surviving Corporation shatl
cause their respective corporate officers to oxecute and file with the appropriate government
bodles Articles of Merger reflecting this Plan of Merger.

The following acknowledge that the abgve is a true snd correct copy of the Plan of
Merger adopted by the board of directors of Weksler Glass Thermometer Corp., a Florida
corporation, on December 20, 2003, nnd by the board of directors and sharcholders of Weksler

Glass Thermometer Carp. of Virginia, a Virginia corporation, an December 20, 2003,

ISIGNATURE PAGE FOLLOWS]
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WEKSLER GLASS THERMOMETER CORP,,

2 Florida corppghtion

-

B)’? A
Kevin &, ks, President

Dated: J‘Q‘A’g\ji a8 o

WEKSLER GLASS THERMOMETER CQRP, OF VIRGINIA,
a Virpinia ration

By:

Kevin 8. , President
Dated:

WEORM 454371
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