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SECRETARY 07 STAT
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STATE OF FLORIDA
ARTICLES OF MERGER

ALL AROUND WELDING, Ne. M ) 8§63 G
a Floride corporation
with aad into
RED HAWK INDUSTRIES, LLC,
a Colarade limited liability company

Pursuant to provision 607.1109 of the Florida Business Corporation Act, the
undersigned entitiea adopt the following Anicles of Merger.

An Agreement and Plan of Merger (“Merger Agrestmnont™) has been adopied by
All Azound Welding, Inc., a Floride corporation {the “Merging Fntity™), in accordance
with provision 607.1108 of the Florida Business Corporation Act. The Mepa
Agreement provides for the merger of the Merging Entity with and into Red Hawk
Industries, LLC, a Colorade limited liability company (“Red Hawk™), resulting in Red
Hewik being the surviving corporation. A copy of the Merger Agreement i uttached
heveto as Exhibit A.

1. As to All Around Welding, Inc., the Merger Agreement was approved in
accordance with the applicable laws of the State of Florida, including Section 607.1008
of the Florida Business Corporation Act, and by its comstituert documents.

a As to Red Hawk Industriss, LLC, the Merger Apreement was approved in
accordance with the applicable laws the laws of the State of Colorado and its constinient
documents.

3 Red Hawk Industries, LLC has iis principal office at 5960 DTC
Boulevard, Suite 100, Enplewoad, Colotedo 8011 1.

4. Red Hawk Industries, LLC is deemed to have appointed the Secretary of
State of Florida as its agent for services of process in a proceeding for enforcement of any
obligation or the rights of dissenting shareholders of ALl Around Welding, Ino. The
Secretary of State shall mail uny such process to the Red Hawk Industries, LLC a1 5960
DTC Boulevard, Suite 1 00, Englewood, Colorado 80111.

5. Red HMawk lodustrles, LLC agrees to promptly pay i the dissenting
shareholders of All Areund Welding, Inc. the amount, if any, to which they are entitled
under provision 607.1302 of the Flarida Business Corporation Act,

G. The merger shall become effective at 9:00 azan., Eastern time, omn
January 3, 2008,
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IN WITNESS WHEREOF, the entities sat forth below liave caused this centificate
of merger to be signed by awhorized officers as of the 20™ day of December, 2007.

RED HAWK INDUSTRIES, LLC,
a Colorado limited liebility company

W AT

_Jon MartinScretary and Authorized Signer

ALL AROUND WELDING, INC.,

s Florida corporation
By: \(j - 1_}
Jon Martin, Stgetary
DGSMANAGE_856750 3 (2.50C
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Exhibit A
AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this *Agreement™) dated as of
Deczeraber 20, 2007, is made and entsred into by and between RED HAWK INDUSTRIES, LLC,
a Colorado limited liability company (“Red Hewk™), and ALL ARQUND WELDING, INC., &

Florida corporation (the “Meraing Entity™).

RECITALS

The boards of directors of each of Red Hawk and Merging Ennty deem it advisable and
in the best interests of Red Hawk and Meaging Entity that Merging Eatity be merged with and
inte Red Hawk as suthorized by the Colorado Corporations and Associations Act and the Florida
Business Corporation Act (the “Agts™ upon the emns and subject to the conditions of this
Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, the mutual covenants herein
contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree that the Merging Entity shall be merged into Red
Hawk as set forth balow,

1. Partizs. The parties to the merger are Red Hawk Industries, LLC, a Colorado
Limited ligbility company, and All Around Welding, Inc., a Florida corporation.

2. Surviving Entity. The Merging Entity will be merged with and inte Red Hawk.
The merger shall be effective at 9:00 a.m., Eastern tlme, on January 3, 2008 (the “Effective
Time™. Red Hawk will be the surviving entity in the merger, and the separate existence of
Merging Emity will cease at the Effective Time, '

3. Anic izatiop 2 srating Apreement. Upon the Effective Time, the
Articles of Organizeton and Amended and Resated Operating Agreement (the “Qpemting
Agreerent™) of Red Hawk will be the Articles of Organization and Operating Agreement of the
surviving ¢ptity and will condnue in fill force and effect until thereafter amended in the manner
prescribed by the applicable provisions of the Colorado Limited Liability Company Act, and
such Articles of Organization and Operating Agreement.

4, Directors and Officers, The hoard of directors and officers of Red Hawk at the
Effective Time will, from and after the Effective Time, be the board of directors and afficers of
the esurviving entity, and will bold their positions until the election or appointnent and
qualification of their respective successors or until their senure is -otherwise tezminated in
acoordance with the Articles of Organizalion and Operating Agreement of the surviving entity,
or as otherwise provided by applicable law. The board of directors of Red Hawk constitute the
managers of the surviving entity. The names and business addresses of the board of directors
are:

#B15434.2

d400 1O §194222858 85:81

L0BZ/T12/21




Name of Director Business Address

Harotd Folsom 9 Farm Springs, Farmington, CT 06034
Antonio Cintra O Farm Springs, Farmington, CT 06034
Rahul Ghai 9 Farm Springs, Farmington, CT 06034

5. Effect of Merggr. Upon the Effective Time, all property, real, personal and
mixed, and all debts dus to Merging Entity, as well as ell other things and causes of aerdon
belonging to Merging Eatity, will be vesied in Red Hawk, and will thereafter be the property of
Red Hawk as they were of Merging Entity, and ell debts, liabilities and duties of Merging Entity
will thereafter sttach to Red Hawk and may be enforced against Red Hawk to the same extent as
if such debts, liabilities und duties had been incurred or contracted by it,

6. Conversion of Shares. At the Effective Time, by virtue of the merger angd without
any action on the part of any ather person or entity (i) all of the shares of stock in Merging Entity
that are outstanding immediatety prior to the merger shall cease to be outstanding and shall be
deemed cancelied and (i) all of the membership interests in Red Hawk that are outstanding
immediately pricr 1o the merger shall remain outstending.

7. Cettificate of Merper/Articles of Merger. Promptly after the approval of this
Agreement by the board of directors and member of Red Hawk and the board of directors and

stockholders of Merging Enity, the respective board of dirsctors will cause a duly authorized
officer of its respective entity to make and execite Articles of Merger and Statement of Merger,
or other applicable certificatss or documentation effecting this Agreement, and shall cause the
same to be filed with the Secretary of State of Florida and the Seeretary of State of Colorado, as
applicable.

8 Miscellaneous, -

a Apresment.  An executed copy of this Agreement will be on file at the
principal place of business of the surviving catity at 5690 DTC Boulevard, Sulte 100,
Englewood, Colotado 80111, and, upon request and without cost, a copy thereof will be
furnighed to any member of Red Hawk or shareholder of Mérging Entity.

b. Saverability. If any teomn or other provision of this Agreement is invalid,
illegal or unenforceable, all other provisions of this Agreement shall remain in full force
and effect so lang as the legal substance of the transactions contemplacd hereby is not
affected in any manner matertally adverae 160 any party.

c. Further Assurances. From time 1o time, a3 and when required by Red
Hawk or by its successors and assigns, theve shall be executed and delivered on behalf of
Merging Entity such deeds and other instraments, and there shall be taken or caussd to be
teken by it such further and other action, as shall be appropriate or necessary in order 1o
vest or perfect in or to confirm of reeord or otherwise, in Red Hawk the tile to and
possession of all the property, interests, assets, rights, privileges, immunities, powers,
franchises, and authority of Merging Entity and otherwise o carry out the purposes of
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this Agreement, and the officers and directors of Red Hawk are fully authorized in the
name and on behalf of Merging Entily or otherwise to take any and all such action and to
execute and deliver any and all such deeds and other instrurnents,

d.  Amendment. The board of directors of Red Hawk and the board of
directors of Merging Entity roay amend this Agreemeat at any time prior to the Effective
Time, provided that an amendment made subsequent to the approval of the merger by the
members of Red Hawk and stoclkholders of Merging Exntity may not (i) alter or change
the amount or kind of shares, securities, cash, property and/or rights to be received in
exchange for or in conversion of membership interest of Red Hawk and shares of
Merging Entity, (ii) alter or change any term of the Articles of Organization and
Operating Agreement of the surviving entity 1o be effected by the merger, or (iii) alter or
change any of the temms and conditions of this Agreemeant if such alterations would
adversely affect the holders of any class of stock or Merging Entity or membership
interests of Red Hawk.

€. Termination. At any time before the Effective Time, this Agreement may
be terminated and the merger may be terminated by the board of directors of Red Hawk
or the board of directors of Merging Entity, notwithstandipg the approval of this
Agreement by the members of Red Hawk and the stockholders of Merging Entity.

f. Counterparts.  This Agreament may be executed in any number of
counterparts, each of which shall be deemed to be an ariginal, ’

IN WITNESS WHEREQF, the parties hereto have caused this Agreement and Plan of
Merger to be duly executed by their respective authorized officers as of this 20" day of
December, 2007,

RED HAWEK INDUSTRIES, LLC
a Colorado limited liability compeany
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