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ARTICLES OF MERGER
OF . BARRY GIBSON & ASSOCIATES, INC,
INTO COMMERCIAL DRYWALL & PLASTERING, INC.

Pursaant to Section 607.1105 of the Florida Statutes, the undersigocd
corporstions, C. BARRY GIBSON & ASSOCIATES, INC., @ Florida corporation, and
COMMERCIAL DRYWALL & PLASTERING, INC,, 2 Florida corporation, do hereby adopt
the following Amicles of Merger for the pwpose of mmging C. BARRY GIBSON &
ASSOCIATES, INC. inte COMMERCIAL DRYWALL & PLASTERING, INC.:

ARYTICIEX
PLAN OF MERGER

A Plan of Merger eetting forth the terms md conditions of the merger of C, BARRY
GIBSON & ASSOCIATES, TNC. imte COMMERCIAL DRYWALL & PLASTERING,
INC. i attached hereto and incorporated hevein by reference.

ARTICLETX
ADOPYION OF PLAN

The aforesaid Plan of Merger was approved by unanimous congent of the shareholders of -
C. BARKY GIRSON & ASSOCIATES, INC,, on the % day of L‘g&ﬁ_d 2008, and
by unasimous consent of the sharehoiders of COMMERCIAL DPRYWALL & PLASTERING,

INC. on the 43 dayof _Degpefor - ,2003. - £CIVE BATE:

ARTICLE IO . ,J—\JJ(-Q}'&”"
EXFECIIVE DATE

10l Am,  The 15t day of Tnvusky, 2004,
The Plan of Mrsger shall be effective arFadipom EST, x

IN WITNESS WHEREOF, each of the mdersigned corporations bas cansed thesg, G2 54
Articles o be signed by its duly suthorized officers this .3 _day of Sgegadeers 2003, 5,

TE O =
COMMERCIAL DRYWALL & C.BARKY GIBSON & ASSOCIATES, 73 B
PLASTERING, INC. . 2 <
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER {(aereinafier calied this “Plag™), is
made 204 entered by and between COMMERCIAL BRYWALL & PLASTERING, INC,, 2
Floride corporation {“CDP”), amd C. BARRY GIBSON & ASSOCIATES, INC,, g Florida
corporation (“CBG™), effective as of 12:01 am EST, the 1st day of Jamuary, 2004 (the “Effective
Date™).

WHEREAS, the hoard of divectors of CDP has determined that it is advisuble and in the
best interest of CDP and its shaveholders, and the bosrd of directors of CBG hag defermined that
it iz advisable and In the best interest of CBG sad ity sharsholders, that CBG be merged into
CDP on the terms herein set forth;

WHERF.AS, the board of directors of CDP, by resolutions duly adopted, has adopted this
Plan sod recomgmended it to the shareholders of CDP for approval, and the shareholders of CDP,
by resclutions duly adopted, have approved this Plan; and

WHERLAS, the board of directors of CBG, by resolutions duly adopted, has adopted
this Pisn and recommended it 1o the shareholders of CBG for approval, aud the shareholders of
CBG, by resolutions duly adepted, have approved this Plang

NOW, THEREFORE, CDP and CBG, in considerstion of the premisss and of the
mufual provisions, sgresments and covenants herein cm;tamcd and in accordapce with the
appiicable statuies of Florida hereby agree as foilowa

1. Cerporate Existence of Sorviving Corporation. As of the Effective Date, CBG
shall be merged with and into CDP, and CDP shall be the surviving corporation (such mexger
being hareinsfter sometimes refared o a8 the “Merger™).  The corporate identity, existencs,
prrposes, powers, franchises, rights and immuuities of CDP (hereinafter sometines referred to 25
thc“SuermgCozpamaoc"}s}ml} comtinue onaffected snd unmimpaired by the Merger. the . |
corporate identity, existence, purposes, powers, fanchises, ights and bmmunities of CBG shall
be merged into the Snm'mg Corporation; snd the Swviving Corporation shall be flly vested
therewith, The saparate existence of CBG, except incofir as otherwise specifically provided by
law, shall ceass as of the Effective Date, whereupon (BG and the Surviving Corperstion shall be

and become one single corporation.
2. Articles of Incorporation of Suyviving Corporation. Subject to the amendment

provided in Paragraph 3 hereof, he articles of incorporation of CDP, s in offect immediately
prior to the Bfective Date, shall continue in full Hurce and eftct as the articles of incorporation
of the Surviving Corporation.

f 3 is . Upon the
ﬁ‘ecnvc Datc, the name of the Surviving Cmpmnmn shail 'be: changad to GIBSON
CONSTRUCTION SERVICES, INC.

-
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4, Bylaws of Sutviving Qorporation. The bylaws of CDP a5 in effect immediately
prior to the Effective Date, shall continue in full foroe and <ffect as the bylaws of the Surviving
Corporation uniil amended in accordance with taw,

3. Directors and Officers of Surviving Corparatign. The duly qualified and
acting directors and officers of CDP immediately prior w the effective time of the Merger shall
be the directors and officers of the Surviving Corporation, each such directer or officer to hold
office until the term for which he has previously besn elected shall expire and umif] his swccessor

has been clected and gualified,
A, Conversion and Exchenpe of Shares, The manner of comverting and

exchenging the shaves of each of CBG md CDP shall be 23 foliows:

A, As of the Effective Date, each holder of outstanding shares of common
stack of CBG shall surrendar the same to CDP, or ity desigmated agent, mnd each such
holder shall be entitied upon such survender to receive in sxchange therefor Bighty-Eight
One-Himdredths {0.88) shares of commor stock of CDP fr each shars of CBG stock

. surrendered by sech holder,

" B.  The Merger shall effect ae chenge in any of the outstanding shares of
common stock of the CDP and none of i1s shares shall be changcd or converted &3 a resuit
of the Merger.

7. Eprned as of C The sarnsd surphus of the Surviving
Corporation shell equal the aggregate of the earned surpluses of CDP and CBG nnmedmtciy
prior to the Effectve Date. The exrned surplus defermined as above provided shall continus to
be available for payment of dividends by the Surviving Corporation.

N WITNESS WEEREOF, cach of the mmdersigned corpopstions has caused these '
jgﬁég, , 2003; Lo

Articles to be signed by its duly suthorized officers this 275 day of
COMMERCIAYL DRYWALY & C. BARRY GIBSON & ASSOCIATES,
PLASTERING, INC. INC.

oy L

C, Barry C@fscn, Pregident
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