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MERGING:

FABRICATING ACQUISITION CORPORATlON a Florida cormoration S
P98000039222« ' :

INTO

MARLYN STEEL FABRICATING, INC., a Florida corporation, P96000000768

File date: May 1, 1998

Corporate Specialist: Annette Hogan

Account number: 072100000032 Account charged: 122.50 : -

Division. of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314 : -
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To the Secretary of State
of the State of Florida

The following Articles of Merger are executed for the purpose
of merging FABRICATING ACQUISITION CORPORATION, a Florida _
corporation (the "Merged Corporation"), with and intc MARLYN STEEL ’
FABRICATING, INC., a TFlorida corporation {(the "Surviving
Corporation") . .

1. The Plan of Merger for merging the Merged Corporation
into the Surviving Corporation was approved by Joint Action By

Written Consent of the Board of Directors and Stockholders of the S
Merged Corporation on April 30, 1388%8; and by Joint Action By L

Written Consent of the Board of Directors and Stockholders of the
Surviving Corporation on April 30, 199%8. o

2. The Plan of Merger is attached hereto as. Exhibit A.

3. The effective date of the merger herein provided shall be —_

May 1, 1998.
MART YN STEEL FABRICATING, INC.

Richard R. Jigﬂé
Pregident i

FABRICATING ACQUISITI@N CORPORATION
By : éféf??

Executed on April 30, 1998.

Richard R. J%ﬁés
President




STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged hefore me this zﬁzﬂﬁ
day of April, 1998, by Richard R. James, President of MARLYN STEEL

FABRICATING, INC., a Florida ¢orporation, who is personally known —

to me or who has produced lb/oi as identification.

st 1. Ooirs
&S/ng/ D éﬁff'&fw

49-“0% SHERYL D. CERRETA Print’ Name
(@ % COMMISSION # CC 688083
§ EPRESNOV 1S, 2001 Notary Public

or Pu‘ge ATLANTIC SONDING CO., INC.
My Commission Expifes: -

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH )

The foregoing instrument was acknowledged befoxe me this .f;Oﬁ‘(
day of April, 19928, by Richard R. James, President of FABRICATING

ACQUISITION CORPORATION, a Florida corporation, who is perscnally

known to me or who has produced /’L{/Ox _ as _ .

identification.

2O iz

RY¥Ay  SHERYL D. CERRETA /{j{ 7 D ﬂ T o
A% . ayi Lern o
= COMMISSION # CC 688083 4 T
% I EXPIRES NOV 15, 2001 Print’ Name '

@ BONDED THRU
OF RS ATLANTIC BONDING CO., INC, Notary Public

My Commission Expires:
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PLAN OF MERGER
by and among
MARLYN STEEL PRODUCTS, INC.
MARLYN STEEL FABRICATING, INC. and

FABRICATING ACQUISITION CORPORATION

THIS PLAN OF MERGER ("Plan") is entered into on April 30,
1998, among MARLYN STEEL PRODUCTS, INC., a Florida corporation =
("Products"), MARLYN STEEL FABRICATING, INC., a Florida ’ :
Corporation ("MSF*) and FABRICATING ACQUISITION CORPORATION, a
Florida corporation and a wholly-owned subsidiary of Products
(HFACII) .

WITNESSETH:

WHEREAS, Products, by its Certificate of Incorporatiocn,
which was filed in the office of the Secretary of State of
Florida on April 6, 1960, as amended, has an authorized capital
stock of 7,500 shares of .01 par value wvoting common capital
stock and 67,500 shares of .01 par value non-voting common
capital stock, of which 2,500 shares of voting and 22,500 shares
of non-voting are issued and outatanding on the date oﬁ the
execution hereof;

WHEREAS, MSF, by its Certificate of Incorporation, which
wag filed in the office of the Secretary of 8tate of Florida on
December 26, 1295, as sdmended, has an authorized capital stock
of 600 shares of $1.00 par value common capital stock, of whlch
600 shares are issued and outstanding on the. date of the
execution hereof; :

WHEREAS, FAC, by its Certificate of Incorporation, which
wags filed in the office of the Secretary of State of Florida on
April 30, 1998, has an authorized capital stock of 10,000 shares
cf $.01 par value common capital stock, of which 100 shares are
issued and outstanding on the date of'the execution hereof;

WHEREAS, the Board of Directors and all shareholders of the
parties hereto have duly approved and authorized the merger of _ .
FAC with and into MSF (the "Merger") in a reorganization o
pursuant to Section 368 (a) (1) (A) of the Internal Revenue Code of
1986, as amended {(the "Code"); -

WHEREAS, the Board of Directors and all shareholders of the
parties hereto have duly approved and authorized this Plan and
the execution and £filing of same with the Secretary of State of
Florida in the manner prescribed by the laws of the State of
Florida; and

WHEREAS, the stockholders of MSF will receive capital stock
of Products in exchange for their capital stock of MSF.




NOW, THEREFORE, in consideration of the premises the Merger
of FAC intoc MSF shall be accomplished as follows:

#

ARTICLE I
THE MERGER

(a) Upon the terms and subject to the conditions of this
Plan, on the Effective Date (as hereinafter defined) FAC shall
be merged with and intc MSF in accordance with the provisions of _
the Florida Business Corporation Act § £07.1101 and the separate
existence of FAC shall thereupon cease. MSF shall be the
surviving corporation in the Merger and shall continue to be
governed under the laws of the State of Florida and the name of
MSF shall remain "Marlyn Steel Fabricating, Inc." Without
limiting the generality of the foregoing, and subject thereto, - _
at the Effective Date of the Merger: [

(1) MSF shall possess all assets and property of
every description, and every interest therein, wherever _
located, and the rights, privileges, immunities, powers, ’
franchises and authority, of a public as well as of a
private nature, of MSF and FAC;

(2) all obligations belonging to or due each of MSF ) oL
and FAC shall be vested in, and become the obligations of R
MSF without further act ox deed; - .

(3) title to any real estate or any interest therein
vegted in MSF or FAC shall not revert or in any way be -
impaired by reason of the Merger; :

(4) all rights of creditors and all liens upon any
property of MSF or FAC shall be preserved unimpaired; and’

{5) MSEF shall be liable for all of the obligations of
MSF and FAC as may be prosecuted to judgment with right of
appeal, as if the Merger had not taken place.

(b) The Merger shall become effective on May 1, 1998 (the .- N
"Effective Date").

ARTICLE IXI ’ .
THE SURVIVING CORPORATION RS

{a) The Articles of Incorporation of MSF as in effect , ;
immediately prior. to the Bffective Date shall be the Articleg of —
Incorporation of the MSF after the Effective Date, until duly
amended in accordance with the terms thereof and applicable law.

(b) The By-laws of MSF in effect immediately prior to the
Effective Date shall ke the By-laws of MSF after the Effective T L
Date, and thereafter may be amended in accordance with their -
terms and as provided in the Articles of Imcorporation of MSFE
and applicable law.




(c) The directors of MSF at the Effective Date shall, from
and after the Effective Date, be the directors of MSF until
their successors have been duly elected or appeointed and
qualified or until their earlier death, resignation or removal
in accordance with MSF’s Articles of Incorporation and By-laws.

(d) The officers of MSF at the Effective Date shall, from
and after the Effective Date, be the officers of MSF until their 4
successors have been duly elected or appointed and gualified or -
until their earlier death, resignation or removal in accordance
with MSF’s Articles of Incorporation and By-laws.

(e) If at any time after the Effective Date, Products
shall consider that any further deeds, assignments, conveyances,
agreements, documents, instruments or assurances in law or any
cther things are necessary or desirable to vest, perfect,
confirm or record in MSF the title to any property, rights,
privileges, powers and franchises of MSF to be acquired by MSF
by reason of, or as a result of, the Merger, or otherwise to
carry out the provisions of this Plan, the Board of Directors
and officers of MSF last in office shall, to the extent then
permitted so to do by applicable law, execute and deliver upon.
Product’'s reasonable request, any and all deeds, dssignments,
conveyances, agreements, documents, instruments or assurances in R
law, and do all other things necessary or proper to vest,
perfect, confirm or record title to such property, rights,
privileges, powersg and franchises in MSF, and otherwise. carry
out provigions of this Plan.

ARTICLE IIT
CONVERSION OF SHARES

(a) ©On the Effective Date, by virtue of the Merger and
without any action on the part of any holder of any capital
stock of the MSF:

(1) Each share of common stock of FAC issued and
outstanding on the Effective Date shall be converted,
without any further action, into and be one share of common
stock of MSF. ' S T - o

{2) Each share of common stock of MSF issued and
outstanding on the Effective Date, subject to the terms and }
conditions of this Plan, shall be converted, without any
further action, into the right to receive, and become -
exchangeable for, .63 shares of fully paid and non- -
assessable voting cowmmon stock of Products and 5.67 shares
of fully paid and non-assessable non- votlng stock of
Products.

(3) As promptly as practicable after the Effective o
Date, the stockholders of MSF shall surrender their : ]

certificates which represent their interest in MSF prior to
the Effective Date, and shall be entitled upon such

3




surrender to recelive in exchange therefor certificates
representing the number of shares of voting and non-voting
common stock of Products into which the common stock of MSF
theretofore represented by the certificate or certificates
so surrendered shall have been converted as set forth in
paragraph (a) (2}, above. Until surrendered and exchanged,
each certificate theretofore representing outstanding
commen stock of MSF shall be deemed for all purposes
(corporate or otherwise} to represent solely the right to
receive commonh stock of Products as herein provided and
shall not be considered to represent shares of capital
stock of MSF.

(b} Each share of common stock of Preoducts issued and
ocutstanding on the Effective Date shall remain issued and
outstanding thereupon and shall not be converted or the terms
thereof mcecdified in the Merger.

ARTICLE IV
TERMS AND CONDITIONS

The terms and conditions of this merger and the mode of
carrying it into effect are as follows:

{a) The first annual meeting of the stockholders of MSF to
be held after the Bffective Date shall be the annual meeting
provided by the bylaws of MSF.

{b) The first regular or annual meeting of the Board of
Directors of MSF to be held after the Effective Date may be
called or may convened in the manner provided in the bylaws of ;
MSF. o : -

(¢) Products shall pay all expenses incident to this
merger. S -

(d) Wone of the parties hereto shall issue or sell or , -
iggsue rights to subscribe to any shares of its capital stock, or
shall declare any dividends on its capital stock, prior to the
Effective Date.

(e) None of the parties hereto shall incur, prior to the
Effective Date, any cobligations not within the express
contemplation of this Plan of Merger, whether by contract or
otherwisge, except pursuant to existing agreements and
arrangements and except in the ordinary course of business, nor
dispose of any material portion of its business or property.

ARTICLE V
APPROVAL OF MERGER

The parties doc hereby acknowledge and confirm as follows:




(a) This Plan of Merger has been duly adopted and approved
by written consent dated April 30, 1998, by the Board of .
Directors and the shareholders of MSF pursuant to Sections :
£07.0821 and 607.0704, Florida Statutes, and the undersigned
officers of MSF have been authorized and directed to execute
same. ' )

(b} This Plan of Merger has been duly adopted and approved ._._
by written consent dated April 30, 1998, by the Board of .
Directors and the shareholders of FAC pursuant to Sections

607.0821 and 607.0704, Florida Statutes, and the undersigned
officers of FAC have been authorized and directed to execute

same., o i . '

(c) This Plan of Merger has been duly adopted and approved
by written consent dated April 30, 1998, by the Board of .
Directors and the shareholders of Products pursuant to Sections -
607.0821 and 607.0704, Florida Statutes, and the undersigned
officers of Products have been authorized and directed to
execute same.

IN WITNESS WHEREOF, the parties have caused this Plan to be

executed by their duly authorized cfficers effective the day and
yvear first above-written. : -

MARLYN STEEL PRQDUCTS, INC. -
Byv: iﬂfffj<il*“_‘““_—*“ .
Richard R.'Jazéé :
President
Attest: ) i

Gty f Do -

EvelynfK. Jémes, Secretary

*Products?

MARLYN STEEL FABRICATING, INC.

Richard R. Japfes o

President
Attest: :
Regi%ald C. James, Secretary 7 -z
n MSF o
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FABRICATING ACQUISITION
CORPORATION -

Richard R. Jaﬁzﬁl President

Attest:

(D

EvélynOK. Jdames, Secretary
L] FAC 1]




