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ARTICLES OF MERGER DF ALLIED MARINE GROUP, INC. Oﬁf [E: RE R‘éﬁs\{: EC} Fr?_g%§g A

WITH AND INTO SEARDCR, INC. ITS SUBSIDIARY CORPDRATI

Pursusnt to fthe provisions of Seefion 607.1104 of the Fiorida Genersl
Comporations Act, the underxigned comporation adonts the fbllowing Articles of Merger
for the pinpose of merging 4 poont corporation into the undersigned subsidiary as the
surviving corporation:

1 'The nemca of the corporations which xre parties to the within muerger are
Alkisd Marige Group, Ioc, the Pareat Corpontion, and Searock, Inc., its Subsidiary.
Bearock, Inc. in the Suwviving Corporatdon.

2 ‘The Plan of Derger attached bzroio as Exliibit “A” wa approved by the
Bonrtd of Direciors of the undemmigned, st the Sutviving Corperation, in the mamner
prescribed by the Flovida Geneml Corporations Act.

3. The oumber of issued end ontsthading shates of Common Stock af the
Frrent Corporntion, and the number of such sharex of Cormnon Stock owned by the
Surviving Corporation, are as follows:

Parent Corporation: " Surviving Corporation:
Tamued Shares 1,568 Isguod Sharex 1,568

4. Waivers of the mailing ragquircmont and coneents to the Plmof Merger
have been obisinod from cach sharehnlder of the Pareat Corporation.

Dated: _Jraniivd Ly /22004
BEARDCK,

By



PLAN OF MERGER OF ALLIED MARINE GROUP, INC, WITH AND INTQ
SEAROCK, INC., ITS SUBSIDIARY CORPORATION

Plan of merger dated January 9, 2004, between Scarock, Inc., hersafter called the
surviving corporation, and Allied Marine Group, In¢., hereafier called the absorbed corpotation.

STIPULATIONS

A, Searock, Inc. is a corporntion-ot%mﬁzad and existing under the laws of the State of
Florida with its principal office at 1445 S.E. 14" Street, Fort Laudexdale, Florida 33316,

B, Searock, Inc, has 2 capitalization of Two Thousand {2,000) shares of Ten Cents
(8,10} par value Coynnon Stock, of which One Thousand Three Hupdred Fifty (1,350) shares
are jssued and ootstanding.

C. Alisd Marine Group, Inc. is 1 corporation org;mized and existing under the laws
of the State of Florida with its principal office at 1445 §.E. 16™ Strest, Fort Larderdale, Florida
i336.

D. Allicd Marine Group, Inc. has & capitalization of One Thousand Six Hundred
Sixty Bight (1,668) authorized shares of Ten Cents (3.10) par value Common Stock, of which
One Thousand Pive Hundred Sixty Eight (1,568) shares are issued and outstanding,

B. Ths boards of directors of the constituent corporationa deem it desirable and in
the best business interests of the corporations and their sharcholders that Allied Marine Group,
Inc., the parent corporation, be merged into Searock, Inc., its subsidiary, pursuant to the
provisions of Sections 607.1104 <t seq. of the Florida General Corporations Act in order that tho
ransaction qualify as a “reorganization” within the meaning of Section 363({x)(1)(A) of the
Internal Revenue Code of 1954, ag amended,

In consideration of the mutual covenants, and subject to the terms and conditions
hereafter set forth, the vonstituent corporations agree as follows:

-

Scction One. Merger. Allied Marine Group, Inc. shall merge with snd into Seaxrock, Inc.,
which shall be the surviving corporation.

Section Two. Neme Change. Searock, Inc. will amend its artisles of mcorporation to
change its name 1o Allied Merine Group, Inc.

Section Three. Terms and Conditions. On the effactive date of the merger, the ssparate
axisience of the absorbed corporation shall ceast, and the surviving cofporation: shall sucoeed to
all the rights, privileges, immunities, and franchises, and all the property, real, personal, and
mixed of the absorbed corporation, without the necessity for eny separate transfer. The surviving
corporation shall thercafter be responsible and liable for alt liabilities and obligations of the
sbeorbed corporation, and neither the rights of creditors ror any liens on the property of the
absarbed corporation shall be impaited by the merger.
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Section Four, Conversion of Shares. The maammer and hasis of converting the shares of
the absorbed cerporstion into shares of the surviving cotporation is as follows:

(@)  Each share of Common Stock of Allied Marine Group, Inc., with & par vajue of
Ten Cents ($.10) per share, issued and outstanding on the effective date of the merger shall be
converted into one share of Common Stock of Semrock, Inc., with a par value of Ten Cemis (5.10)
per share, which shares of Common Stock of the surviving corporation shall therenpon be issued
and outstanding. However, in no event shali fractional shaxes of the surviving corporation be
issued.

(6}  The conversion shall be cffected as follows: Afier the effective date of the
merger, each holder of certificates for shares of Common Stock in the absorbed corporstion shall
sarrender them to the surviving corporation or jts duly appeinted agent, in such manner as the
surviving corporeiion shall legally require. On receipt of such share certificates, the surviving
corporation shall issuc and exchange thersfore certificstes for shares of Common Stock in the
surviving corporation, representing the number of sharcs of such stock to which such holder is
entitled ax provided above.

(¢)  Holders of certificates of Common Stock of the absorbed corporation shall not be
entitled 1o dividends payable on shares of stock in the surviving corporation until certificates
- have hegn issned 1o such sharcholders. Thereafier, cach such sharchoelder shall be entitled to
receive any dividends on shares of steck of the surviving corporation issushle to them when such
dividends are declared.

Section Five, Changes in Articlet of Incorporation. The articles of incorporation, and
" amendments thereto, of the surviving corporation, Searock, Inc., shall continue to be its articles
of incorpuration following the cffective date of the merger. :

: Scction Six. Changes in Bylaws. The bylaws of the surviving carporation shall continue
to be ita bylaws following the effective date of the merger.

Scctiou Seven. Directors and Qfficers. The dirsctors and officers of the surviving
corporation oni the effective date of the merger shail continue as the dirsctors and officers of the
surviving eorporation and until their successors have been slected or appointed and quatifi=d by
the Board of Directazs.

Section Bight. Prohibited Transactions. Neither of the constituent corporations shall,
prioe to the effective date of the merger, engage in any eotivity or transaction other than in ihe
* ondinary course of business, except that the abaorbed and surviving corporations may take all
ection nocessary or appropriate under the laws of the State of Florida to consummate this merger.

Section Nine. Approva] by Sharcholders. This plan of merger thall be submitted for the
approvel of the shareholders of the coustituen! corporations in the manner provided by the
applicable laws of the Stats of Florids.

Scction Ten. Effective Dale of Merger. The effactive date of this merger shall be the
date when articles of merger are filed by the Florida Department of Statz which shall be filed
upon receipt of the waiver of mailing requiretnent and consent to Plan of Mcrger from all of the



shariholders of Allied Miarine Growy, Ine, and Sewock, Tne., snd thie tegolutions by the Boand of
Dircetors of Allied Matina Group, Int. and Scarock, Ins. to adopt the Plan of Morger,

" Seetion Eleven. Excculion of Agroemznt. Tiss pian of mergee may be executed i any
number of cowsterpariy, sod eech such connteypart sha)l congtituie an origimal instnumest.

Exectned on behalf of the panios by their olficers, sealed with their coporsze vaaly, and
saagted by their rupectve secretazies parumt te fic aslwrization of Hwir respective boards o
ditactors on the duts it shove writien,

ALLIED MARINE GROUP, INC. SRAROCK, INC.
ez 1) 13 [0 puet:__thinfaq_
' B 1 1

By:_%dl_ By
FRANK RZI]
I VicePresident By President
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By: PATRICK 1 BRANARD By: CAROL 5. WAKLER

Tis: Asgistanl Seorwtary Ity Seoretary



