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ARTICLES OF MERGER
Merger Sheet

GLASSWALL, INC., a Florida corporation, document number P94000032905

INTO.

GLASSWALL & DOORS INC., a Florida entity, P92000110841

File date: October 14, 2002, effective October 31, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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GLASSWALL & DOORS INC.,, a Florida corporation (the "Swrviving Enn/%@'md
GLASSWALL, INC., a Flonida corporation {the "Non-surviving Entity™), hereby stafe and
certify as tollows, for the purposes of effecting an agreement and plan of merger between them,
pursuant to the requirements of Sections 607.1105 of the Florida Statutes:

L Attached as Exhibit “A” is the Agreement and Plan of Merger between the Non- | ox
swrviving Entity and the Suyviving Entity, which is hereby incorporated by such reference as if M
fully herein set forth (the "Plan of Merger™).

2. The merger of the Non-surviving Entity with and into the Surviving Entity shall
become effective on October 31, 2002 (the "Effective Date").

3. The Plan 6f Mérger was duly and unanimonsly authorized, approved and adopted
by the shareholders and the Board of Directors of the Non-surviving Entity by Written Consent
thereto dated as of September 30, 2002 in accordance with the applicable provisions of Chapter
607 of the Florida Statutes.

4, The Flan of Merger was duly and unapimously authorized, approved and adapted
by the sharebolders and the Board of Directors of the Surviving Entity by Written Consent
thereto dated as of September 30, 2002 in accordance with the applicable provisions of Chapter
607 of the Florida Statutes.

IN WITNESS WHEREQF, the undersigned have exeouted these Articles of Merger
effeetive as of the Effective Date set forth above.

SURVIVING ENTITY:

GLASSWALL & DOQORS INC., a Florida
corporation

NON-SURVIVING ENTITY:

GLASSWALL, INC., a Flovida corporation
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Exhibit A

Plan of Merger
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AGREEMENT AND PLAN OF MERGER

This Agresment and Plan of Merger (this "Agreement™) relates to the merger ol
GLASSWALL & DOORS INC.., a Florida corporation (the "Surviving BEntity") and
GLASSWALL, INC., a Florida corporation (the *Non-surviving Entity"),

WITNESSETH:

WHEREAS, the Non-surviving Entity and the Swrviving Entity wish 1o enter into a
merger agreement according fo which the Non-surviving Entity wili merge with and inta the
Surviving Entity, and the Surviving Entity will be the surviving entity.

NOW, THEREFORE, in consideration of the premises and the mutual covenants gel forth
below, the pariics agree as follows:

1. The Merper. On the Bffective Date (as defined below), the Non-surviving Entity
shall merge with and into ike Surviving Entity (the "Mezger”). Tmmediately following the
Merger, the Surviving Entity shall continue as the surviving entity, and the separate existence of
the Non-surviving Enitity shall cease.

2. Terms and Conditions, The Merger shall become effective on October 31, 2002
(the "Effective Date™) pursuant to Section 607.1105 of the Florida Business Corporation Act (the
"Act"), and shall have the effects set forfh in Section 607.1106 of the Act,

3. Cancellation of Shares. At the Effective Date, by virtue of the Merger and
without any action on the part of the Surviving Entity or the Non-surviving Bntity, all
outstanding capital stack of the Non-surviving Entity shall be cancelled and gll outstanding
capital stock of the Surviving Entity shall remain. Al outstandine debt instuments and
obligations of the Non-surviving Entity shall convert to debt instruments and obligations of the
Surviving Bntity.

4, Termination. This Agreement may be terminated at any time prior to the
Effective Dale, whether prior to or after approval by either party's sharcholders at any time with
the wrillen consent of the Surviving Entj ty and the Non-surviving Entity.

5. Effect of Termination. If this Agrcement is terminated as provided i Section 4,
this Agreement shall forthwith become void and have no offect, without liability on the parl of
the Surviving Bntity and the Non-surviving Entity and their respective directors, officers,
shareholders or members.

6. Amendment. This Agreement may not be amended except by an instrumemt
signed by each parly hereto.

7. Entire Agreement. This Agreement contains tho entire agreement between the
parties with respect to the subject matter hereof and supersedes all prior agreements, written or
oral, with respect ihereto.

V721 111163484 4 560064 v 3
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8. Govyerning Law. This Agreement is governed by the laws of the Stats of Florida.

9. Binding Eifecl; No Assignment. This Agreement is binding upon and shall inure
to the benefit of the parties and their respective successors and permitted assigms.  This
Agreement is not assignable without the prior written consent of the otlier party hereto,

10.  Section Headings. The headings contained in this Agresment are for reference
putposes only and shall not affect the meaning or interpretation of this Agreement.

11. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, and all of which together shall constitute one and the
game instrument.

IN WITNESS WHEREQF, the ondersigned have executed this Agreemcnt as of
September 30, 2002.

SURVIVING ENTITY:

GLASSWALL & DOORS INC., a Florida
corporation

By: 5 2
Name? :
Title: ye s lolea 2=

NON-SURVIVING ENTITY:

GLASSWALL, INC,, a Florida sorporation

WV/%W
Nanfe'

Title: VL Ci G
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