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TERCEA BYRD MORGAN

Corporate Records Bureau
Division of Corporations
Secretary of State

Post Office Box 6327
Tallahassee, Florida 32314

Gentlemen:

Enclosed is original and copy of Articles of Merger between
Industrial Marine Painting Corporation and Industrial Painting
Corporation, with Industrial painting Corporation to be the
surviving corporate entity.

Pleage file the original Articles of Merger, certify the _
copy and return the certified copy to us, Our check in the sum O
of $122,50 to cover the filing fee and cost Oof the certified copy e
is also enclosed.
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FLORIDA DEPAR NT OF STATE
Sandra B. Mortham
Secretary of State
January 9, 1997

S. Austin Peele ]

Darby, Pesls, Bowdoin & Payne
P.Q, ¥)rawer 1707

Lake City, FL 32056

SUBJECT: INDUSTRIAL MARINE PAINTING CORPORATION
Ref. Number: 635609

We have recsived your document for INDUSTRIAL MARINE PAINTING
CORPORATION and your check(s) totaling $122.50. However, the enclosed
document has not been fited and is being retumed for the following correction(s):

The articles of merger must contain the provisions of the plan of merger or the
Plan of merger must be attached.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

"933’“ have any questions conceming the filing of your document, please call
(S04) 487-6508.

Steven Harris
Corporate Specialist Letter Number: 497A00001136

Division of Corporations - PO BOX 6327 -Tallahassee, Florida 32814
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HERBERT 7. DARBY, P. A.
5 AUSTIN PEELE, M A,

W, RODERICHK BOWDOIN, P A
M. BLAIR PAYNE
THOMAS J. KENNON, IX
TERESA BYRD MORGAN

ORAWE

January 13,° 1997

Division of Corporations
Florida Department of State

Post Office Box 6327
Tallahassee, Florida 32314

Re: INDUSTRIAL MARINE PAINTING CORPCRATION
Ref. Number: 635609

Gentlemen:

Enclosed is original and copy of Articles of Merger to which
has been attached the Plan of Merger as Exhibit "B" thereto.

We apologize for the oversight in neglecting to attach this
to the Articles of Merqger when originally filed. Please file
them, certify the copy and return it to us at your early

convenience.

Thank you.
Very truly yours,
M QuitinlPocley
S. Austin Peele
For the Firm
SAP/wh
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ARTIGLES OF MERGER
_-Moerger. Sheet

MERGING:

lslgts)gOSQTHIAL MARINE PAINTING CORPORATION, a Florida corporation,

INDUSTRIAL PAINTING CORPORATION, a Florida corporation, 483709

File date: December 27, 1996, effective Dacember 3, 1996
Corporate Speciallst Steven Harris .
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ARTICLES OF MERGES e
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INDUSTRIAL MARINE PAINTING CORPORATION, a Florida co
INDUSTRIAL PAINTING CORPORATION, a Florida corpora

THESE ARTICLES OF MERGER between INDUSTRIAL MARINE PAINTING
CORPORATION, and INDUSTRIAL PAINTING CORPORATION, both Florida
corporations, made effective the day herein specified:

WITNESSETH:

WHEREAS, pursuant to Fla. Stat. §607,1105, INDUSTRIAL MARINE
PAINTING CORPORATION and INDUSTRIAL PAINTING CORPORATION adopt the
following Articles of Merger:

1. The Agreement and Plan of Merger was duly approved by and
recommended to the: shageholders by: the: Board’ of Directors of each of
the corporations by- appropriate actioh“taken on Decémber 16, 1996,

2. The Agreement and Plan of Merger dated December 16, 1996,
between INDUSTRIAL MARINE PAINTING CORPORATION and INDUSTRIAL
PAINTING CORPORATION was approved by the shareholders of each
corporation by written unanimous consent of said share-
holders as shown. on Exhibits A-ﬂl and R-2 attached hereto and
incorporated herein by referénce:

3. Pursuant to’ the’ tPlan of, Merger, alln:.ssued and outstand- ing
shares of the common ¢apital stock of INDUSTRIAL MARINE PAINTING.
CORPORATION will be acquired by means of a merger of INDUSTRIAL
MARINE PAINTING CORPORATION into INDUSTRIAL PAINTING CORPORATION, and
INDUSTRIAL PAINTING CORPORATION will be the surviving corporation.

4. The Plan of Merger is attached hereto as Exhibit "B" and
incorporated by reference herein -as if fully set forth.

5. Pursuant to Fla. Stat. §607. 1105(1) (b), the date and time of
the effectiveness of the merger shall be December 31, 1996,

IN WITNESS: WHEREOF, the parties have executed these Articles of
Merger this /% _ day of December, 1996.

mnus'rnmr mnm PAINTING o 'INDUST‘RIAL PAINTING CORPORATION
By: e ﬁ—\f’ e . By: aJ L
. .- 'A. Buie, Jr., President..

H. A, Buie, Oy _President
(conponn'rs SEAL) -~ (CORPORATE SEAL)




UNANIMOUS CONSENT OF SHAREHOLDERg
OF INDUSTRIAL PAINTING CORPORATION
TO PLAN OF MERGER

The undersigned, as the sole shareholder of INDUSTRIAL
PAINTING CORPORATION ("the Company") unanimously agrees, adopts,
consents to and otherwise approves the following:

1. The Plan of Merger attached hereto as Exhibit "A"
between the Company and INDUSTRIAL MARINE PAINTING CORPORATION,
in accordance with its terms and conditions:

2. The actions of the Board of Directors of the Company in
approving and adopting the necessary plan and authorizing execu-
tion of the Agreement of Merger and delivery and jmplementation
of the Agreement and Plan of Merger:;

3. The authorization to the appropriate officers of the
Company to execute such agreements of merdger, articles of merger,
and other documents or instruments necessary to effectuate the
merger in accordance with the terms stated in Expipit "A"
attached hereto.

IN WITNESS WHEREOF, the undersigned, as the sole share-
holder of INDUSTRIAL PAINTING CQORPORATION, has executed the
foregoing statement of consent for the purposes gtated therein as
of the day of December, 199¢.

= =2

H. A. (AL) BUIE, JR,

EXHIBIT "A-1"




UNANIMOUS CONSENT OF SHAREHOLDERS
OF INDUSTRIAL MARINE PAINTING CORPORATION
TO PLAN OF MERGER

The undersigned, as the sole shareholder of INDUSTRIAL
MARINE PAINTING CORPORATION ("the Company") unanimously agrees,
adopts, consents to and otherwise approves the following;

l. The Plan of Merger attacheq hereto as Exhibit wpr
between the Company and INDUSTRIAL PAINTING CORPORATION, in
accordance with itg terms and conditions;

2. The actions of the Board of Directors of the Company in
approving and adopting the hecessary plan and authorizing execy-
tion of the Agreement of Merger ang delivery and implementation
of the Agreement and Plan of Merger;

Company to eéXecute such agreements of merger, articles of merger,
and other documents or instruments necessary to effectuate the
Merger in accordance With the terms Stated in Exhibit A

7.

- A. (AL) BUIE, JR.

Exhibit "a-2n
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AGREEMENT AND PLAN ‘OF MERGER
(INDUSTRIAL MARINE PAINTING CORPORATION
AND INDUSTRIAL PAINTING CORPORATION)

This Agreement and Plan of Merger dated December 16, 1996,
by and between INDUSTRIAL MARINE PAINTING CORPORATION, a Florida
corporation, (herein "Marine"”) and INDUSTRIAL PAINTING CORPORA-
TION, a Florida corporation, (herein "IBC"), both of whose
principal offices are located in Lake City, Columbia County,
Florida, and both of whose mailing addresses are Post Office
Box 541, Lake City, Florida 32056-0541;

WITNE $SE.TH:

WHEREAS, the parties desire that Marine be merged into .IPC,
("the Merger") with IPBC being the surviving corperation, all as
more particularly set forth hereinafter; and

' WHEREAS, the Merger shall be consummated pursuant to and in
accordance with the terms and conditions set forth in this
agreenment.

NOW, THEREFORE, in consideration of the premises and the
nmutual covenants set Forth herein, the parties agree as follows:

1. The plan of merger between the parties is as follows and
is incorporated herein by reference:

PLAN OF MERGER

This plan of merger is betweeen Industrial Marine
Painting Corporation, a Florida corporation, ("Disappear-
ing Corporation"} and Industrial Painting Corporation, a
Florida corporation ("Surviving Corporation"] and is being
effected pursuant to this Plan of merger ("the Plan") in
accordance with Florida Statutes §607.1101, et seq., of the

Florida Business Corporation Act ("the Act").

1. The Articles of Incorporation of Sur-
viving Corporation as Previously amended and in
effect immediately prior to the effective date
of the Merger ("tha Effective Date") shall,
without any changes, be the Articles of Incorpor-
ation from and after the Effective Date until
further amended as permitted by law,

2. Upon the Effective. Date, each ten (10)
shares of Disappearing Corporation's commen stock
issued and outstanding at that time shall be
converted into and exchanged for one (1) share

S




of the common stock of Surviving Cérporation’
accordance with the Plan. Each share of Sur-
viving Corporation's common stock issued and
outstanding on this Effective Date shall continue
as outstanding shares of Surviving Corporation.

3. All shares of Surviving Corporation
stock into which shares of Disappearing Corporation
stock shall have been converted and become exchanged
with, pursuant to the Plan, shall be deemed to have
been paid in full satisfaction of such converted
shares, provided no fractional shares will be
issued. Former holders of stock of Disappearing
Corporation who would be entitled to receive frac-
tional shares of stock of Surviving Corporation
on the Effective Date shall receive, in lieu
thereof, cash payment based upon the current
book value of Disappearing Corporation's stock
on the Effective Date.

4. On the Effective Date, the separate
existence of Disappearing Corporation shall cease
and Surviving Corporation shall be fully vested in
Disappearing Corporation's rights, privileges,
immunities, powers and franchises, and- subject to
its restrictions, liabilities, disabilities and
duties as more particularly set forth by law.

5. If, at any time after the Effective Date,
the Surviving Corporation has determined that any
further conveyances, agreements, documents, instru-
ments and assurances, or any further action, is
necessary or desirable to carry out the provisions
of the Plan, the appropriate officers of Surviving
Corporation or Disappearing Corporation, as the
cése may be, whether past or remaining in office,
shall execute and deliver, upon the request of
Surviving Corporation, any and all proper convey-
ances, agreements, documents, instruments and
assurances, and perform all hecessary or proper
acts to vest, perfect, confirm or record such
title thereto in Surviving Corporation, or to
otherwise carry out the provisions of the Plan.

6. Upon closing, as provided in the agreement
of merger of which the Plan is a part, Disappearing
Corporation and Surviving Corporation shall cause
their respective Presidents to execute Articles of
Merger in form required by law, and upon such execu-
tion, the Plan shall be deeded incorporated by
reference into the articles of herger as fully as
Lf set forth therein and shall become an exhibit
Lo such articles of merger. Thereafter, such
articles of merger shall he delivered for filing
by Surviving Corporation to the Florida Department




Of State. In accordance with:Section 1
the Act, the articles of merger all'specit
effective date, which shall be De ember 31, 1996,

7. Any of the terms or conditions of the
Plan may be waived, amended or modified in whole
Or in part at any time by appropriate action by
either or both of the parties, as may be otherwise
Fequired by law, so long as the same is in aceord-
ance with law. At any time before the effective
date, the Plan may be terminated and the Merger
2bandoned by mutual consent of the Boards of
Directors of both of the parties, notwithstanding
favorable action by the shareholders of the parties,

2. Closing shall take place at Lake City, Florida, on
December 17, 1996, (the "Closing Date") or at such other time or
date as may be mutually agreed upon by the parties. Closing
shall be consummated by the executive and acknowledgment by the
parties of articles of merger in accordance with the provisions
of Fla., sStat. §3607.1105 and other applicable law. The articles
of merger shall be delivered for filing to the Florida Department
of State as promptly as possible after clesing.

3. The parties are fully informed as to the capital
structure, ownership of the shares, organization and good
standing of both Marine and IPC. Each represents to the other
that the execution, delivery and performance of this agreement
has been duly and validly authorized by all requisite corporate
action, and this agreement has been duly and validly executed and
delivered and is a legal and binding obligation of each of the
parties, enforceable in accordance with its terms.

4. The parties agree that, pending closing, the business of
. both Marine and IPC shall be conducted only in the ordinary
course, consistent with past business Practices, and each party
shall make available to the cther all records pertaining to their
respective business activities.

5. At closing, IPC shall assume, perform and be bound by
all outstanding obligations and contracts of Marine and shall
discharge the same in accordance with their respective terms and
conditions. All applicable taxes, rental payments, and other
expenses and revenues of the business activities of the parties
shall be prorated at the Closing Date,.

6. At closing, Marine shall deliver to IPC all necessary
documents rquired to consummate the merger, including delivery of
stock certificates fepresenting all outstanding common stock of
Marine, duly endorsed in blank or accompanied by duly executed
Stock powers with all requisite transfer tax stamps attached,
which shall be subsequently cancelled. Marine shall execute ang
deliver such other and further documents at closing, or there-
after, as may be necessary or required to carry out the intent
and purpose of this agreement.




7. This agreement constitutes. th
the parties and empodies all terms
between them with peference to the' g
all previous agreements, representa
between the Parties, whether written or oral.
not be assigned by either part with
other,

8. This agreement shall be Construed and enforceqd in
accordance With the laws of the State of Florida.

IN WITNESS WHEREOF, the parties

: have eXxecuted this agreement
the date and yYear first above writtan

a
.

Signed, sealed and delivered  INDUSTRIAL MARINE PAINTING

ipthe preséence or. CORPq
. ' By:ﬁ___é\f{

ess ) ident
Isq STEWAR T rest
{(Type or Print Namg)

- »,. Z . (CORPORATE SEAL)
Witness
Macse D Bue

{Type or Print Nama)

Witnesses as to Industrial Marine
Painting Corporation

Sigred, sealed and delivered

ess
A Srewaer
(Print or TYPe Namg)

' . . (CORPORATE sgar,)
Witness %. . ' )

{Print or TYPe Name)

President

Witneses as to Industrj,; Painting
Corporation.




