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ARTICLES OF MERGER
The following Articles of Meiger are submitted in appordance with the Florida Business
lorperation Act, pursuant to Seation 607.1105 E.5. o 2 .
\ =3 25
FIRST: The name and jurisdiction of the surviving corporation: = 2%,
& QT
Nane; Jurisdtetion Docinent Nunibser \ 2’__‘3{’“
T 2oe
(e i)
Southern Clear & Machine, Tno. Florida 204702 ’g %{%
W@ 2
'y Om
SECOND: The name and jurisdiction of each merging corporation: o A
Hame: Jugisdiction Docurment Numbar
£atlus Perez Grinding, hie. Florida
THIRD: The Plan of Merger is attached.

F90224
with the Florida Department of State.

FOURTH: The merger shall bo come effective on the date the Articles of Merger are ftled
corporation on Julysi 2003.

FIETH: The Plan of Mergsr was adopted by the board of directors of the swrviviag
earporasions on July s, 2003

BIXTH: The Plan of Merger was adopted by the bowrd of dirsstors of (be merging
SEVENTH: Signsivres for ench corporation
Name of Comparation

Y
ngnpjure

Erinted Name of ndiyidusi,
% '
Southern Gear 8 Machine, Ing.
Catlos Perez Grinding, Inc.

(.

Allan S, Avsh, President ang
Rirector

Allaa 8, Arch, President and
Director

Hageopys 23
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Flan of merger.

Plan of merger dated July 31, 2003, between SOUTHERN OEAR & MACHINI},
[NC., & Florida corporation, referred to as the surviving corporalion, and CARLOS PEREZ
ORINDING, TNC., a Florida corporation, referred to as the absorbed comporaiion.

STIPULATIONS

A. CARLOS PEREZ GRINDING, INC. ig a corporation organized and exlsting
uader the laws of the State of Florida, with its principal office at3c85 NW 106 Sueet,
Migml, FI1. 33147,

B. CARLOS PERBZ GRINDING, INC. has a capitalization of 1,000 autherized
shares of $1.00 par value commion stock, of which 1,000 shares are issued and cuistending.

C. SOUTHERN GRAR & MACHINE, INC., is acorporation orpanized and existing
under the laws of the Stato-of Florlda with Its principal office af 3685 NW 106 Steeet,
Miami, FL. 33147,

. SOUTIIERN GHAR & MACHINE, INC, has & capitalization of 20,000
authorized shares of $1.00 par value cormon stock, of which 16,998 shares are issued and
onistanding.

B. CARLOSPEREZ GRINDING, INC,, is a wholly owned subsidiary corpotation
of SOUTHERN GEAR & MACIHNE, INC.

F. The boards of directors of the constituent corporations deem jt desirable and in
the best business interests of the corpocations and their shareholders that CARLOS PEREZ
ORINDING, INC.., an Florida corporation, be merged into SQUTHERN GEAR &
MACHINE, INC,, a Florida corporation, pursuant to the provisions of Sections 607.1 {06
¢t seq. of the Florida Business Corporation Act,

In consideration of the wmutual covenants, and subject to the torms and conditiuns set
forth below, tho constituent corporations and the Stockholders agree as foliows:

Seetlon One. Merger, CARLOS PEREZ GRINDING, INC., a Florida cotporation
shall merge with apd iinto SOUTHERN GEAR & MACHINE, INC,, a Flarida corporation,
which shall be the surviving corporation.

Section Two. Terms and Conditions. On the effective date of the merger, the separate

piFaoRny 623/
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existence of the absorbed corporstion shall cease, and the surviving corporation shali
succeed to all the rights, privileges, immunities, and franchises, and a%l the property, resl,
personal, and mixed of the absorbed corporation, without the necessity for any separate
teansfor. The surviving corporation ghall then be responsible and li able for all liabilities and
obligations of the ebsorbed corporation, and neither the rights of creditors nor any Heas on
the sroperty of the absorbed corporation shall be impaired by the mexger,

Scetion Three, Conversion of Shares. The mapner and basis of converting the shares
ot the absorbed corporatton into shares of the surviving corporation is as follows:

{a) All of the shares of stock of CARLOS PEREZ GRINDING, INC., are ownet by
SOUTHERN GRAR & MACHINE, INC., the surviving corporation, Therefore, upon the
offective date of the merger, all of the shares of ihe stock of CARLOS PEREZ GRINDING,
INC., shall be canceled without exchange therefore of any sheres of the surviving
carporalion, :

(b} The conversion shall be effected as follows: After thaeffective date of thamerger,
each holder of certificates for sharez of common steck in the absorbed corporation shall
surfender thern to the strviving corporation or its duly sppointed agent, in the manner that
the surviving corporation shall legally require. On receipt of the share cestificalas, the
surviving corporation shall cancel the certificates for shares of the commeon stock in the
absorbed corporation. :

Section Four. Changes in Artieles of Incorporation. The articles of incorporation of
the surviving corporation shall continue to be it3 articles of incorporation following the
effective dato of the mergor,

Scction Five. Changes in Bylaws. The bylaws of the surviving corporation ghatt
continue to be ita bylaws following the effective date of the merger.

Section Six. Dircctors and Officers. The directors and officers of the swrviving
corporation on the effective dats of the merger shall continue a5 the directors and offivers
of the surviving corporation for the full unexpired terms of thelr offices and wnttl their
successors have been elected or appointed and qualified.

Scction Seven. Prohibited Transactions. Neither of the constituent corporations shill,
prior to the effective date of the merger, engage in any activity or transaction other than in
the ordinary conrse of business, except that the absorbed end surviving corporations may
tnke all action necessary orappropriste under the [aws of the State of Florida to consummate
this merger.

Scution Bight. Effcctive Diate of Merger. The effeciive dale of this merger shall be

FERXEY EX3/
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the date when articles of merger ste filed by the Florida Departinent of State.

Section Nine. Abandopment of Merger. This plan of merger may be absndoned by
action of fhe bostd of directors of elther the surviving or the absorbed corporation at any
time prior to the effective date. I, in the judgment of the board of directors of either the
surviving or the sbsorbed corporation, the merger wovld not be in the best interests of either
comporation,

Section Ten. Execution of Agreement, This plan of merger may be execated in any
number of cotmlerparts, and each counterpart shall constitute an origingl instrument.

Section Bleven., The shareholdors of CARLOS PEREZ GRINDING, INC., why,
except for the applicability of §607.1104 of Florida Statuteg would ba entitled to vate and
who dissent from the merger pursuant to §607.1320 of Florida Statutes may be entitled, if
thay comply with the provisions of Chapter 504 of the Florida Statotes regarding the rights
of dissenting shaveholders, to be paid the fajr value of their shares.

Txecuted on behalf of the constituent corporations by their officers, sealed with their

corporate seals, and attested by thelr respective secretarios pursuant to the sufliorizalion of
their respective boards of dircotors and by the Stockholders on the date first above written.

SOUTHERN GEAR & MACHINE, INC.

[Corporate seals] )
Attest: By: —"

Allan S, Arch, President
Ohsan (et
o Lo,
Susan Arch, Secrotary *

CARILOS PEREZ GRINDING, INC.,

Attest: By:_%“’
Allan 8. Arch, President

Susan Arch, Secretary —

This Plen of Merger Is bereby approved and adopied by the Direciors of the

pa et o hd v lg
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comstitaent cotporations and the officers of the Constitoent corporations are authorized and
direccted to execuie all documents and take any further action or may be degined necessary
advizsable to cary out and accomplirh dio Plan of Merger,

SOUTHERN GRAR & MACHINE, INC.

“Allan 8, Awch, Director

CARLOS PEREZ GRINDING, INC.

B)’L‘%J
ltan 8, Arch, Pircelor

HedFoomd YR

P, f



