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ETAS ID: TM357453

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/30/2011
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
AMERIMAX HOME 12/28/2011 CORPORATION: DELAWARE
PRODUCTS, INC.
RECEIVING PARTY DATA
Name: AMERIMAX FABRICATED PRODUCTS, INC.
Street Address: 5445 Triangle Parkway
Internal Address: Suite 350
City: Norcross
State/Country: GEORGIA
Postal Code: 30092
Entity Type: CORPORATION: DELAWARE
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark

Registration Number: |3003735

THE GUTTER SHINGLE

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

4048156555

404-815-6500

ftaylor@kilpatricktownsend.com
Kilpatick Townsend & Stockton
1100 Peachtree Street, Suite 2800

Attn: TM Administration

Atlanta, GEORGIA 30309-4528

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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ATTORNEY DOCKET NUMBER: 095679-0882515
NAME OF SUBMITTER: Tali L. Alban
SIGNATURE: /Tali L. Alban/
DATE SIGNED: 10/05/2015

Total Attachments: 12

source=American Home Products Certificate of Merger#page1.tif
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source=American Home Products Certificate of Merger#page2.tif
source=American Home Products Certificate of Merger#page3.tif
source=American Home Products Certificate of Merger#page4.tif
source=American Home Products Certificate of Merger#page5.tif
source=American Home Products Certificate of Merger#page6.tif
source=American Home Products Certificate of Merger#page?7.if
source=American Home Products Certificate of Merger#page8.tif
source=American Home Products Certificate of Merger#page9.tif
source=American Home Products Certificate of Merger#page10.tif
source=American Home Products Certificate of Merger#page11.tif
source=American Home Products Certificate of Merger#page12.tif

TRADEMARK
REEL: 005637 FRAME: 0792




Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"AMERIMAX BUILDING PRODUCTS, INC.", A DELAWARE CORPORATION,

"AMERIMAX FINANCE COMPANY, INC.", A DELAWARE CORPORATION,

"AMERIMAX HOME PRODUCTS, INC.", A DELAWARE CORPORATION,

"AMP COMMERCIAL, INC.", A DELAWARE CORPORATICN,

"BERGER HOLDINGS, LTD.", A PENNSYLVANIA CORPORATION,

"FABRAL HOLDINGS, INC.'", A DELAWARE CORPORATION,

WITH AND INTC "AMERIMAX FABRICATED PRODUCTS, INC." UNDER THE
NAME OF "AMERIMAX FABRICATED PRODUCTS, INC.", A CORPORATICN
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF
DECEMBER, A.D. 2011, AT 3:55 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF
DECEMBER, A.D. 2011, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TC THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey w. Bullock, Secretary of State .

08391988 8100M AUTHENTYCATION: 9264600

111345837 DATE: 12-30-11

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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State of Delaware
Secretary of State
bivision of Corporations
Delivered 03:55 PM 12/28/2011
FILED 03:55 PM 12/28/2011
SRV 111345837 — 0839198 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
AMERIMAX FINANCE COMPANY, INC.
AMERIMAX BUILDING PRODUCTS, INC.
AMERIMAX HOME PRODUCTS, INC.
AMP COMMERCIAL, INC.
FABRAL HOLDINGS, INC,
BERGER HOLDINGS, LTD.
WITH AND INTO

AMERIMAX FABRICATED PRODUCTS, INC.

Pursuant to Section 253 of the

General Corporation Law of the State of Delaware

AMERIMAX FABRICATED PRODUCTS, INC., a Delaware corporation (the
“Parent™), does hereby certify to the following facts relating to the mergers (the “Mergers”) of
AMERIMAX FINANCE COMPANY, INC., AMERIMAX BUILDING PRODUCTS, INC,
AMERIMAX HOME PRODUCTS, INC., AMP COMMERCIAL, INC., and FABRAL
HOLDINGS, INC., each a Delaware corporation {the “Delaware Subsidiaries™), and Berger
Holdings, Ltd., a Pennsylvania corporation (the “Penpsylvania Subsidiary” and, together with the
Delaware Subsidiaries, the “Subsidiaries™), with and into the Parent, with the Parent remaining
as the surviving corporation;

FIRST: The Parent is incorporated pursuant to the General Corporation
Law of the State of Delaware (the “DGCL”). The Delaware Subsidiaries are incorporated
pursuant to the DGCL. The Pennsylvania Subsidiary is incorporated pursuant to the Business
Corporation Law of the Commonwealth of Pennsylvania.

SECOND: The Parent owns all of the outstanding shares of each class of
capital stock of the Subsidiaries,

THIRD: The Board of Directors of the Parent, by the following resolutions
duly adopted on December 27, 2011, with respect to each of the Subsidiaries, determined to
merge each of the Subsidiaries with and into the Parent pursuant to Section 253 of the DGCL:

WHEREAS, the Corporation is the holder of all the outstanding
shares of each class of the capital stock of the Subsidiary; and

TRADEMARK
REEL: 005630 FRAME: 0298



WHEREAS, the Board deems that it is in the best interests of the
Corporation that the Subsidiary merge with and into Corporation,
with the Corporation surviving such merger (the “Merger™),
pursuant to and in accordance with the terms of the Plan of Merger
by and between the Corporation, the other parties thereto, and the

Subsidiary, substantially in the form attached as Exhibit A hereto.
NOW, THEREFORE, IT IS HEREBY,

RESOLVED, that the Board hereby approves, and declares the
advisability of, each of the Merger, the Plan of Merger, and the
Certificate of Ownership and Merger to be filed with the Delaware
Secretary of State substantially in the form attached as Exhibit B
hereto;

RESOLVED, that the Board hereby recommends each of the
Merger and the Plan of Merger to the sole stockholder of the
Corporation for its approval;

RESOLVED, that, conditional upon the approval of each of the
Merger and the Plan of Merger by the sole stockholder of the
Corporation, the Merger shall be effective as of 11:59 p.m. Eastern
Time on December 30, 2011;

RESOLVED, that the officers of the Corporation (the “Authorized
Officers™) be, and each of them hereby is, authorized to execute
and deliver the Plan of Merger on behalf of the Corporation;

RESOLVED, that the Authorized Officers be, and each of them
bereby is, authorized to execute and deliver and file the Certificate
of Ownership and Merger on behalf of the Corporation; and

RESOLVED, that the Authorized Officers be, and each of them
bereby is, authorized and empowered, in the name and on behalf of
the Corporation, to take such other action, and to execute and
deliver any and all other instruments and documents, which such
Authorized Officer deems necessary or appropriate to effect the
Merger and the transactions contemplated thereby.

FOURTH:  The Parent shall be the surviving corporation of the Mergers.

FIFTH: The Mergers are to become effective as of 11:59 P.M. Eastern
Time on December 30, 2011.
2-
8450665.2
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SIXTH: The certificate of incorporation of the Parent as in effect
immediately prior to the effective time of the Mergers shall be the certificate of incorporation of
the surviving corporation.

[Signature page follows]

8446696.2
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IN WITNESS WHBREOQF, the Parent has cauagﬂ this Cartificate of Ownership
and Merger to be executed by its duly authorized officer this28 — day of December, 2011.

AMERIMAX FABRICATED PRODUCTS, INC.

By SOSTAL T

Name: R, Scolt Vansant
Title: Vice President and Chief Financial
Officer

[Certificate of Ownership and Merger of Amerimax Rabricated Products, Inc.
(U.8. Restructuring — Stepx 4 thraugh 9)]
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Entity #: 648822
Date Filed: 12/29/2011
' Effective Date: 12/30/2011
Carol Aichele
Secretary of the Commonwealth

‘PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BURRAU
; Artioles/Certificate of Merger
; (15Pa.C.S)
[ Joomestic Business Corporation (§ 1926)
" {Z__)Domestiv Nonprofit Corporation (§ 5926)
i I ldmited Pastnorshlp (§ 8547)
'{
Narmo : | Doeamont will be returncd to the
i name snd sddresy you eutsr to
e 3 :ﬂluﬂ. :
Clly ) :
g !) Commonwealth of Pennsylvania
q m Gﬁ?k 7 50 4 5 ARTICLES OF MERGER-BUSINESS 8 Page(s)
A
Fee: $150 plus $40 additional for cach m l i " ! ! Hg LY il
Party in sdditional to two il “mn 200l447005 LY

1n compliance with the requirorionts of ths spplicable provisions (relating to srilo)es of merger of consolidatlon), the
undersigned, desiring to effeot o merges, hezeby state thal;

1. The nams of the eotporsﬁonlll: pastnership surviving the morger is:
amerimax Fabricated Products, Inc., a Delaware corpoxation

2._Check and complets ons of thg following: . .
he surviving corporation/lisited partnorship Is & domestic bustnoss/monprofit vorporation/limited partncrahip sud
tha (a) scidross of Itz vurrent feglstored office in this Commenwealtls or (b) namo of ity commervial registored ofTico
provider and the vounty of vgnuu iy (the Dopartment s hereby authorized lo corrost the following {nformation to
conform to the reoords of the Department);
(&) Number and Stroet City Stato Zip County |

(b) Namio of Comamorcial Registered Offico Provider County
o .

[ZFhe surviving corporation/livhited pastnorship ls o qualified forgign businesa/sonprofit orporation Alimited
parinership incorporatod/forsiad under the laws of DE1AWAYE __ and the () addros of its vurrent regimngd
office in this Commenwealthior (b) name of Its commercial registered offioe providor and the county of venuc is {the
Departiment Is hereby authorized 1o correst the following information to conform to the records of the Dopartment):
(0) Number and Street j nty

Ci St 4} Cou
o35 malices stecet Paudlaltiid T4 1910 3-6

(b) Name of Commergial Registercd Office Provider County
oo CT Corporation 8ystem philadslphia

[ vto surviving corporation/ifmited partnership is & nonqualified foroign business/nonprofit corporation/limited
partnership incorporated/formed under the laws of and the address of It principal offics under the
laws of such domiciliary jurisdiction fe: :
Number and Streot Clty Swic Zip

PARES - VIV EC Y Eysiow Ouline

‘ ;;:2.‘ 35
i FA pre
i H :c‘vr'-":}::_‘ Iy T
', a7
Ol 1l —q = i,
2[ [SF2TEY I ‘;.“ 36
BANCRT Ar owrre
SAUERT OF graTe
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DSCB:135-1926/5926/8847-2 (

3. 'The name and the address of the rogistered offive fn this Commonwealth or nenio of its comimarcial registered office
provider and the counly of vienue of caoh othor dotestio busincsv/nonprofit sorporstion/limited partnership and
%m;lﬂﬁed forelgn business/ndnprofit corporation/Vimited portncrahlp which §s @ party to the plan of merger are #s
ollows: i

Namg Regisiered Offics Addrvss Comunorclal Regiatered Offios Provider Coun :
Berger Holdinge, Ltd., 805 Pennsylvaniamslvd., Peaptexville, %A 19047

Bucksa County

4, Check, and if appropriate colnplers, ons of the following:
(Z_IThs plan of mergor shall bd sffective upon iling these Artiolos/Cortificate of Merger In the Depastment of State.

mmplanofmrgorshallbq offoctiveom _12/30/11 at 11:59 p.m,
Dato Hour

i

i

S. The manner In which thc-plm;i of morger wes adopled by cavh domestlu corperition/limited partnorship ls es follows:’

Nan ! Mannor of Adapition
Berger Holdings, Ltd. - Adopted by th”ewlr)oar of directors of parent

pursuant to 1% PaJC.8.§81924 (0] (3).

6, Striks owi this paragraph | np forsign corporation/limited purtnership Is a party to the mergsr.,
The plan was authorized, adiwd ot approved, &5 the case may be, by tho forslgn busincss/nonprofit
with

ocorporation/limited p (or cach of the foreign business/nonprofit corporations/imiiod partnorships) party to
ths plan tn wccordance Taws of the jurisdiction in which it is Incorporsted/organized,
i

!
i

7. Check, and if appropriate complste, one of the following:
i
T2 he plan of meegor s vet fofth In fullin Exhiblt A aitsohed horeco snd made » part hereof.

T Jpursuant to 15 Po.C.5. § 1991/ 8547(b) (relating to omiselon of vortaln provisions from filed plans) the provisions,
{f any, of the plan of merger ihat smend or constitute the opsrtlve provisions of the Articles of
Incorporation/Cortificate of Limited Partnership of the surviving ourporation/iimited pustership as in ofTect
subsequent to the cffective fw of tho plan wro so¢ forth in firll in Exhiblt A attached heroto and mada a party horsof,
The fsll text of the plan of iorger s on filo at the prinuipal place of business of the surviving corporation/llmited
partoership, the addross of widoh is,

Number and stroct City State Zp County

PAD25 - SRCARILE T Lyvtern Ol
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DBCB: 15-1926/5926/8547-3

: IN TBSTIMONY WHEXEOF, tho undeniigned

! corporallon/limited partnorship has coused those

. Asticlss/Cortificate of Morgor to be signed by » duly
' authorized offfocr thersof this

— 388 _ayor December
% 2011
S —————————

Aterimax Fabricated Produots, Inc.
Name of Corporation/Limited Partnership

72
i Signutwe

R. 8cott Vansant, VP and CFO
Title

Berger Holdings, Ltd.
| Namw of Corporation/Limited Partnership

R. Scott Vansant, VP and CFO
Tile

I
t
PATS - TRAI0L L C T Lywee Onilm ¢
i
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4GREEMENT AND PLAN OF MERGER OF

AMERIMAX FINANCE COMPANY, INC.
AMERIMAX BUILDING PRODUCTS, INC.
| AMERIMAX HOME PRODUCTS, INC.

i AMP COMMERCIAL, INC,

: FABRAL HOLDINGS, INC.

i BERGER HOLDINGS, LTD.

? WITH AND INTO

AI:VIERIMAX FABRICATED PRODUCTS, INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”), entered into as
of this 30" day of Dedember, 2011, by and between Amerimax Finance Company, Inc., a
Delaware corporation (“AFC™), having its principal place of business at 5443 Triangle. Parkway,
Suite 350, Norcross, Gedrgia 30092, Amerimax Building Products, Inc., a Delaware corporation
("ABP"), having its prin‘bipal place of business at 5445 Triangle Parkway, Suite 350, Norcross,
Georgia 30092, Amerimjax Home Products, Inc., a Delaware corporation (“AHP”), having its
principal place of business at 5445 ‘Triangle Parkway, Suite 350, Norcross, Georgia 30092, AMP
Commercial, Inc.. a Delaware corporation ("AMP™), having its principal place of business at
5445 “Triangle Parkway, [Suite 350, Norcross, Georgia 30092, Fabral Holdings, Inc., a Delaware
corporation (“FH"), having its principal place of business at 5445 Triangle Parkway, Suite 3350,
Norcross, Georgia 30092, Berger Holdings, Ltd., a Pennsylvania corporation (“BH" and,
together with AFC, ABR, AHP, AMP and FH, the “Subsidiaries”), having its principal pla;e of
business at 5445 Triangle Parkway, Suite 350, Norcross, Georgia 30092, and Amerimax
Fabricated Products, Inci, a Delaware corporation (*AFP"), having its principal place of business
al 5445 Triangle Parkway, Suite 350, Norcross, Georgia 30092,

I

WHEREAS, each of AFC, ABP, AHP, AMP and FH is a corporation organized and
existing under the laws of the State of Delaware with its principal.place of business in Norcross,
Georgia; : .

WHEREAS, AFC has 100 authorized shares of common stock, par value $10.00 per
share, all of which are isjued and outstanding and held by AFP;

WHEREAS, ABP has 1,000 authorized shares of common stock, par value $1.00 per
share, all of which are issued and outstanding and held by AFP;

WHEREAS, Ale has 1,000 authorized shares of common stock, par value $1.00 per
share, all of which are isgued and outstanding and held by AFP;

WHEREAS, AMP has 100 authorized shares of common stock, par value $0.01 per
share, all of which are issued and outstanding and held by AFP; '
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WHEREAS, Fi has 1,000 authorized shares of common stock, par value $0. 01 per
share, all of which are 1ssued and outstanding and held by AFP;

WHEREAS, BH is a corporgtion organized under the laws of the Commonwealth of
Pennsylvania with its principal place of business in Norcross, Georgia;

WHEREAS, BH has 20,000,000 authorized shares of common stock, par value $0.01 per
share, all of which are issued and outstanding and held by AFP;

WHEREAS, Al-P is a corporation organized and existing under the laws of the State of
Delaware with its prmcxgal place of business in Norcross, Georgia, and.is the sole owner of all of
the issued and outstandnI g shares of each of the Subsidiaries’ common stock;

| , .
WHEREAS, each of the Subsidiaries and AFP desire to merge, with AFP being the
surviving entity of such ;,me-rger (the “Merger™).

NOW, THEREFQRE, for and in consideration of the premises and the representations,
warranties, covenants and agreements contained herein, each of the Subsidiaries and ATP do
represent, warrant, covenant and agree as follows:

1. Parties to Merger and Surviving Company. Each of the Subsidiarics shall
merge with and into AFP, pursuant to the laws of the State of Delaware and the Commonwealth
of Pennsylvania, as applicable. After the consummation of the Merger, AFP will be the surviving’
corporation. The name of the surviving corporation will be Amerimax Fabricated Products, Inc.,
a Delaware corporation, and its principal office will be 5445 Triangle Parkway, Suite 350,
Noreross, Georgia 30092,

2. Terms of Merger. The terms and conditions of the Merger are set forth in this
Agreement, Upon satisfdction of all the terms and conditions set forth _herein, the ﬁAerger shall be
effective as of 11:59 pn1I (Eastern Time) on December 30, 2011 (the “Effective Time™).

b
) . .
3. Effect of the Mergers. Upon consummation, the Merger shall have the following

effects:

(8) AFP, hs the surviving corporation, shall upon the effective date -
of the Merger and the Effective Time and thereafter, possess all the rights, privileges, immunities
and contracts of each of the Subsidiaries and AFP.

i

(b) All pr{)perty, real, personal, and mixed, and all debts due in whatever amount,
and all choses in acuop and all and every other interest belonging to or due cach of the
Subsidiarics, shall be tuken and deemed to be transferred to and invested in AFP without further
act or deed; and the title to any rcal estate (which shall be documented with a confirmatory
deed), or any interest thérem vested in each of the Subsidiaries, shall not revert nor be in any
way impaired by reason pf the Merger.

|
|

i
i

8451163.2
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IN WITNESS WHHREOI‘ Amerimax Finance Company, Inc., Amerimax Building Products,
Ing., Amcrimax Home Przﬁucts, Inc., AMP Commercial, Inc., Fabral Holdings, Inc., Berger Holdings,
Ltd, and Amerimax Fabrichted Produus Inc. have caused this Agreement 1o be executed and their sculs
affixed by their corporate ¢fficers and members hersunto duly suthorized.

AMERIMAX FINANCE COMPANY INC.,
a Delaware corporation

By: /’?W———?—

Name: R. Scot! YVansant
Title:  Vice President and Chief Tmancm]
Officer

AMERIMAX BUIL.DING PRODUCTS, INC,,
# Delaware corporation

vy O AL T

Name: R. Scott Vansant
Title: Vice President and Chief Financial .
Officer

'AMBRIMAX HOME PRODUCTS, INC.,
a Delaware corporation

| By: /?ﬁ%béf—?*

Name! R. Scott Vansant
Title:  Vice President and Chief Finuncial
Officer

AMP COMMERCIAL, INC,,
8 Delaware corporation -

By: /? W

Name: R. Scoft Vansant
Title:  Vice President and Chief Financial
Officor

(Signatura page to Agreement and Plan of Merger —~ Marger of ARC, ABP, AHP, AMP, FH and BH Inta AFP
i (U.S. Restructuring ~ ~Steps 4,5,6,7, 8and 9)
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FABRAL HOLDINGS, INC,,
a Delaware corporation

By: /’PW

Name: R. Scott Vansant
Title:  Vice President and Chief Financial
QOfficer

BERGER HOLDINGS, LTD,,
4 Pennsylvania corporation

‘ By: /?W

Name: R, Scott Vansant .
Title: Vice President and Chief Financial
Officer

AMERIMAX FABRICATED PRODUCTS,
INC,,
a Delaware corporation

By: />W

Name: R. Scott Vansani
Title;  Vice President and Chief Financial
Officer

{Signature page 10 Agreem'enl and Plan of Merger — Merger of AFC, ABP, AHP, AMP, FH and BH into AFP
. (U.S. Restructuring — Steps 4, 5, 6, 7, 8 and 9)

E
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