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FLORIDA DEPARTMENT OF STATE
Glenda E. Héod
Becxatary of Stats -
August 29, 2003

ATLANTIC MARINE PROPERTY HOLDING COMPANY, INC.
BEOQ HECKSCHEER DR.
JACRSONVILEE, FL 32226

SURJECY: ATLANTIC MARINE PROPERTY HOLDING COMPAMY, INC.
REF: PO3000093117

¥We recejved your mlectronically tranamitted documant. However, the
document has not been filed. Please make the following corrections and
refax the complete documant, including the electronic Iiling cover sheet,

The articles of merger you submitted were prapared in compliance With
section 607.1109, Florida Statutes. Articlesz of Merger batween two or
more domestic profit corporations are filsd purauant to section 607.1105,
Florida Etatutes.

The date of adoption and signing of the merger is not an sccepiable date.

Please return your document, along with a copy of thia letier, within 60
days or your filing will be conmidered abandoned.

If you have any questions concerning the filing of your document, please
call {850) 243-68835.

Teresa Brown FAX Aud. f#: HO30D0263468
Document Specialiat Ietter Number: 203A00048713

Division of Corporations - P.0. BOX 6327 -Tallabassee, Florida 82814
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ARTICLES OF MERGER OF R " 2o
ATLANTIC-AMI HOLDING COMPANY, INC. WITH AND INTO CE RS
ATLANTIC MARINE PROPERTY HOLDING COMPANY, INC. { «9%3‘

Pursuant to the provisions of Section 607.1108 of the Florida Business Corporation
Act, ATLANTIC-AMI HOLDING COMPANY, INC,, a Florida corporation {“AMI
Holding™), and ATLANTIC MARINE PROPERTY HOLDING COMPANY, INC,, a
Florida corporation ("Florida Properties™), hereby submit the folowing Articles of Merger:

1. The names of the corporstions that are parties to the merger are Ailantic-AMI
Holding Company, Inc. and Atlantic Marine Property Holding Company, Inc.  Atlantic
Marine Property Holding Company, Inc. is the surviving corporation.

2, A copy of the Plan of Merger between the parties hereto is aftached 1o these
Articles of Merger as Exhibit A and incorporated herein.

3. In accordance with the Plan of Merger, the effective date of the merger shall
be the date these Articles of Merger are filed with the Office of the Secretary of the State of
Florids.

4. The Plan of Merger was recommended to the sole Shareholder of AMI-
Holding by its Board of Directors and was approved by its sole Shareholder on September 2,
2003.

5. The Plan of Merger was recommended to the sole Shareholder of Florida
Properties by its Bosrd of Directors and was approved by its sole Shareholder on
September 2, 2003,

IN WITNESS WHEREQF, the parties hereto have caused these Articles of Merger
to be executed in their respective names by duly anthorized officers as of September 2, 2003,

ATLANTIC-AMI HOLDING ATLANTIC MARINE PROPERTY
COMPANY, INC, HOLDING COMPANY, INC.

By: ! :
B N. Thompsan, Jr. N. Thempson, Jr!
Secratary and Treasurer Segretary and Treasurer

00435137.1
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PLAN OF MERGER

This PLAN OF MERGER is entered into as of September 2, 2003, between
ATLANTIC MARINE PROPERTY HOLDING COMPANY, INC. a Florida
eorporation ("Florida Properties”), and ATLANTIC-AMI HOLDING COMPANY,INC,,a
Florida corporation ("AMI Holding™) (together, hereinafter referred to as the "Constituent
Corporations™).

STIPULATIONS

A, AMI-Holding is a corporation organized and existing undex the laws of the
State of Florida, with its pringipal office at 8500 Heckscher Drive, Jacksonville, Florida
32226, whose sole Sharcholder is Atlantic Marine, Inc., a Florida corporation. AMI-Holding
has a capitalization of 1,000 auihorized shares of common stock, $.01 par value per share, of
which 100 shares are issued and putstanding.

B. Florida Properties is a corporation organized and existing under the iaws of
the State of Florida with its principal office at 8500 Heckschet Drive, Jacksonville, Florida
32226, whose sole Shareholder is Atlantic Dry Dock Corp, a Florida corporation. Florida
Properties has & capitalization of 1,000 suthotized shares of common stock, $.01 par value
per share, of which 100 shares are issued and ocutstanding,

C. The Boards of Dirsctors of the Constituent Corporations deem # desirable and
in the best interest of the Constituent Corporations that AMI Holding be merged with and
into Florida Properties, pursuant to the provisions of Sections 607.1101 et seq. of the Florida
Business Corporation Act.

In consideration of the mutual covenants, and subject to the terms and conditions set
fotth below, the Constituent Corporations agree as follows:

1. Merger. AMI Holding shall merge with and into Florida Properties, which
shall be the Surviving Corporation.

2, Terms and Conditions. On the cffective date of the merger, the scparate
existence of AMI Holding shall cease, and Florida Properties, as the Surviving Corporation,
shall succeed 1o all of the rights, privileges, immunitics, and franchises, and all of the
property, real, personal, and mixed, of AMI Holding, without the necessity for any separate
transfer. The Surviving Corporation shall then be responsible aud lable for all liabilities and
obligations of AMI Holding, and neither the rights of creditors nor any liens on the property
of the absorbed corporation shall be impaired by the merger.

BOZON0263468 8
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i Conversion of Shares., The manner and basis of converting the shavesof the
absorbed AMI Holding into shares of the Surviving Corporation is as follows:

{a) On the effective date of the merger, each ountstanding share of stock of AMI
Holding shall eease to be outstanding and canceled, and no payment shall be
made nor consideration paid with respect thereto,

{b) Each issued and outstanding share of Florida Properties common stock shall
remain issued and outstanding after the effective date of the merger, and the
merger shall have no effect on any shares of Florida Properties commoen stock
that are issucd and outstanding.

4, Shareheolder. The cwrrent sole Shareholder of Florida Properties shall remain
as the sole Shareholder of the Surviving Comporation after the effective date of the Merger.

5. Changes in Articles of Incorporation. The current Articles of Incorpovation
of the Surviving Corporation shall continue to be its Articles of Incorpaatauon following the
effective date of the merger.

6. Chaoges in Bylaws, The Bylaws of the Surviving Corporation shall continue
to be its Bylaws following the effective dafe of the merger.

7. Directors and Officers. The current directors and officers of the Surviving
Corporation shall continue to be the diractors and officers of the Surviving Corporation for
the full spexpired terms of their offices and until their successors have been clected or
appeinted and qualified following the effective date of the merger.

8. Prohibited Transactions. Neither of the Constituent Corporations shall,
prior to the effective date of the merger, engage in any activity or transaction other than in the
ordinary course of business, except that the corporations may take all action necessary or
appropriaie under the laws of the State of Florida to consummate this mierger.

9, Effective Date of Merger. The cffective date of this merger shail be the date
when the Articles of Merger are filed with the Florida Department of State.

10.  Abandonment of Mergey. This Plan of Merger may be abandoned by action
of the Board of Directors of either the Surviving Corporation or the absorbed corporation at
any time prior to the effective date of the merger.

11,  Exeention of Apreement. This Plan of Merger may be executed in any
number of counterparts, and each counterpart shall constitute an original instrument.

HO3000263468 8 2
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IN WITNESS WHEREGQOF, the parties hereto have caused this Plan of Merger to be
executed in their respective names by their duly authorized officers as of the day and year
first above written.

ATLANTIC MARINE PROPERTY ATLANTIC-AMI HOLDING

HOLDING COMPANY, INC. COMPANY, INC.
Bym N. Thompson, Jr. Byrﬁx N, Thompson,%r ﬁé
Secretary and Treasurer Secretary and Treasurer

004351211
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