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ARTICLES OF MERGER
OF
APOLLO SHIP CHANDLERS, INC.
a Florida corporation
INTO
APOLLO EXPORT WAREHOUSE, INC.
a Florida corporation

The following Articles of Merger arc submitted in accordarce with the Florida Business
Corporation Act, pursuant 1o section 607.1 103, Florida Siatutes.

l. The name and jurisdiction of the surviving corporation:

Name Jurisdiction Form/Bntity Tvpe

Apollo Export Warchouse. [nc. Florida 381481

2. The name and jurisdiction of the merging corporation:

Nainc Jurisdiction Document Number

Apollo Ship Chandlers, Inc. Morida 368741)

3. The Agreement and Plan of Merger (“Plan of Merger™) ts attached.

4. The merger shall become effective on the date these Articles of Merger are filed

with the Florida Secrctary of State.

Nl :OIHY 8- 9onv )

3. The Plan ol Merger was adopted by all of the shareholders of the surviving
corporation on August _8 2017,
6. The Plan of Merger was adopted by all the sharcholders of the merging
corporation on August _8 2017,
Dated this 8 th  day of August. 2017, T
Signatures of cach corporation: .,‘
| i
Merging corporaiion: Surviving corporation: whlz
-~ T Tz
Apotld Ship C‘hmldlt:rs, lnc. Apollo H.éqorl ‘.\".’Imbfmsc, lIne. o
-~ . R
i MY E
AN 7 . l -“5 —
By:_; 'ﬁ("‘“"‘) By: }C u'f btar— -
Narfe: Juse Ramon Barrera Ordoiiez Name? Josc Ramon Barrera Ordoficz
Titke: President Title: President

H50561900_v3
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AGREEMENT AND PLAN OF MERGER
OF
APOLLO SHIP CHANDLERS, INC.
(1 Florida corporation) I
INTO
APOLLO EXPORT WAREFHOUSE, INC,
(a Florida corporation)

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement™) is entered into as of
the 8th  day of August, 2017, by and between APOLLO SHIP CHANDLERS, INC., a Florida
corporation (the “*Merging Entitv™), and APCLLO EXPORT WAREHOUSE, INC., a Flarida
corparation (the “Surviving Entily™).

RECITALS:

WHEREAS, the Merging Entity is a corporation duly organized and existing under the
laws of the State of Florida.

WHIEREAS, the Surviving Enily is a corporation duly organived and existing under the
laws of the State of Florida.

WHEREAS. the Board of Dircctors and the Sole Sharcholder of the Merging Entity deem
it advisable and in the best interest of the Merging Entity, 1o meige with and into the Surviving
Entity pursuant 1o the Florida Statuoles.

WHEREAS, the Board of Directors and the Sharcholders of the Surviving Entity deem it
advisable and 1n the best interest of the Surviving Entity, that the Merging Enuty merge with and
into the Surviving Entity pursuant 1o the Florida Statutes.

WHEREAS, the Sole Shareholder of the Merging Entity and the Shareholders of the
Surviving Entity have approved the terms and conditions of this Agreement and direcied that the
proposcd merger be approved in aceordance with the terms and conditions hereinafter sct forth.

WHEREAS, the merger pursuant to this Agreement is intended to qualify as a tax-free
reorganization under Section 36&(a) of the Internal Revenue Code of 1986, us amended.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, provisions,
grants, warrantics, and representations contained in this Agreement. and in order to consummate
this transaction, as deseribed above, the Merging Entity and the Surviving Entily agree as
follows:

1. The Merging Entity and the Surviving Entity agree that the Merging L[Entily shall
be merped with and into the Surviving Entity, as a Florida corporation, upon the terms and
conditions of this Agrecment, and that the Surviving Entity shall conunue under the laws of the
State of Florida as the surviving corporation and they further agree as follows:

(({H17000209680 3}))
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a, The purpose, the registered agent, and the address of the registered office
of the Surviving Entity shall remain the same. From and after the Effective Date (as defined
befow), and until further amended, aliered. or restated as provided by law, the .[t\niclt,s of
Incorporation scparate and apart from this Agreement shall be and may be separately cemf‘ed as
the Arnticles of Incarporation of the Surviving Entity,

b. The Bylaws of the Surviving Eniity 1n effect on the effective Llutt: if any,
shall remin as the Bylaws of the Surviving Entity untii it shall be aliered, amended, or r&.p!au.d
or until new Bylaws are adopted as provided therein. ,

c. The otficers and Directors of the Surviving £Entity shall remain as the
officers and Directors of the Surviving Entity on the Eftective Date.

2. This Agreement was submitted to the Board of Directors and the Sole Sharchoider
ot the Merging Entity and to the Board ot Directors and Sharcholders of the Surviving Entity for
their consent and approval, in accordance with Sections 6071103 and 07,1105 of the Flurida
Statutes, and 1t was adopted and approved in accordance with the luws of the State of Florida,
and this Agrcement, the appropriate Articles of Merger, and such other documents are necessary
to consummate the merger shall be signed, acknowledged, and filed pursuant to the laws of the
State ol Florida.

3. The effective date for all purposes herein of the merger of the Merging Entity
with and into the Surviving Entity shall be upon the filing of the Articles of Merger with the
Flonda Secretary of State (the “Effective Date™).

4. On the Effective Date, (1) zach share of the Merging Entity's common stock
issued and outstanding us of the date thereof will be cancelled without any consideration being
paid therefor, and (i) each share of the Surviving Emity's common stock outsianding
immediately prior 10 the Effective Date will continue to represent one share of common stock of
the Surviving Entity.

5. On the Effective Date, the trunsier baoks of the Merging Entity shall be closed
and no vansfer of shares of common stock shall be made or consummated thereafier.

6. Prior to and on the Effcetive Date, the Merging Entity and Surviving Entity shall
take all action necessary or appropriate in order 0 effectuate the merger. In case at any. time
after the Effective Date the Surviving kntity shall determine that any further conveyance,
assignment or other document or any turther action is nccessary or desirable 10 vest in the
Surviving Entity full title to all properties, assets, rights, privileges and franchises of the Merging
Entity, the ofticers and directors ot the Merging Entity shall exccute and deliver all instruments
and take all action the Surviving Entity may determine to be necessary or desirable in order to
vest in and confirm o the Surviving Entity title to and possession of all those propertics, assets,
privileges and franchises, and otherwisc to carry out the purposes of this Agreement.

7. On and afler the Eifective Date, the Surviving Entity shall succeed to and possess,
without further act or deed, all of the estate, rights, privileges, powers, and franchises, boih
public and private, and all of the property, real. personal, and mixed, of the Merging Entity; all
debis due to the Merging Entity of whatever account shall be vested in the Surviving, Entity; all

{{{H170002049680 3)))
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claims, demands, propenty, rights, privileges, powers, and franchisces, of cvery other interest of
cither of the entitics shall be effectively the property of the Surviving Entity; the title wo any eal
estate vested by deed or otherwise vested in the Mergtng Entity shall not revert or be in any way
impaired. by reason ot the merper, but shall be vested in the Surviving Entity: all rights of
creditors and all liens upon any property af either entity shall be reserved unimpaired. limited in
lien 1o the property affected by such lien as of the ctfective date; all debts, liabilitics. and duties
of the Merging Entity shall thenceforth attnch to the Surviving Entity and may be enforced
agmnst it to the same extent as if such debts, liabilities, and dutics had been incurred or
contractied by it

8. The principal office of the Surviving Entitv shall be 1775 NW 70" Avenue,
Miami, FL 33126.

u. This Agreement embodies the entire agreement between the parties with respect
to subject matter hercof.  There have not been and there are no agreements, covenants,
representations or warrantics between the parties othar than those expressly stated or expressty
provided for in this Agreement.

10. This Agreement 1s made pursuant to and shall be construed under the luws ol the
State of Florida, It shall inure to the benefit of and be binding upon the Merging Entity and the
Surviving Entity and their respective successors and assigns: nothing in this Agreement,
expressed or implied, is intended to confer upon any other person any fights or remedies upon or
by reason of this Agreement.

This Agreement may be executed in one or more counterparts, all of which together shall
constitute the same document, and facsimile signaturcs shall bave the same effect as orginal
signatures,

[Signatures un the fullowing page/
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NOW, THEREFORE, the Merging Entty and Surviving Entity have signed this
Agreement and Plan of Merger on the date first written above,

Merging Entity:

Apollo Ship Chandlers, Inc.,
4 Florida corporation
ol

Namey Jose Ramon Barrera Ordoez

i’resident

250561544 v5

Surviving Entity:

Apollo Export Warehouse, Inc.,
a Florida corporation

T )
\ / N

By: “Q}‘L'Cuu_‘)
\Idrm. Jose Ramon Barrcra Ordegez
Title:  TPresident
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