Division of Co tions

t - hitps:/efile.sunbiz.orgfscr

.

Electronic Filing Cover Sheet

Nota: Please print this page and use it as a covar shast. Type the fax audit number
{shown below} on the top and battom of all pages of the document.

H11000181645 8)))

O N O

H140001818453ABC.

Note: DO NQT hit the REFRESH/RELOAD button on your browser from this page. Doing
so will generate another cover sheet. ’

To:
Division of Corporations
Fax Number : {B5D)617~63B0
Frome
Agcount Name
Account Number : 110432003053

Phone : (561)694-8107
Fax Humber t (561)694-1638

**Enter the email address for this business entity to be used for future
annual report mallings. Enter only one email address pleage.»

Email Address:

1

00

MERGER OR SHARE EXCHANGE
Titan Metal Service, Inc.

P —

|Page Count
I_Estimated Charge

-
-

T

SEE, FLORIDA

EVED

MJuL I PH 5
RY OF STATE

~
N,
—

LK

{

1A

=

=

"

ST

LLAHASS

SEC
A

Electronic Filing Menu Corporate Filing Menu Help
1 0f1

7114111 4:46 PM



FILED
BHIL LS AN g: g

‘ ‘ SECRETARY
ARTICLES OF MERGER | TALLAHAS@EH%EB%A

These ARTICLES OF MERGER (the “Articles™) are made and eatered into this 14th day
of July, 2011, by and between Gladiator, LLP, a Florida limited liability partnership (the “LLP"),
and Titan Metal Service, Inc., a Florida corporation (the “Corporation™).

WITNESSETH:

WHEREAS, the Board of Directors of the Cotporation and the managers and partners of
the LLP deem it advisable and in the best interests of the Corporation and the LLP, respectively,
and their stockholders and partners, respectively, that the LLP be merged with and into the
Corparation pursant to the provisions of Scetion 607.1108, Florida Stahnes, and Scetion
€20,8916, Florida Statutes, and do hereby agree upon and prescribe the terms and conditions of
said meyger and the mode of carrying the same into effect in the following Articles of Merger.

d

NOW, THEREFORE, the Corporation and the LLP, in consideration of the mutual
covenants and provisions hereinafier contained, have agreed and do hereby agree each with the
other that the LLP be merged with and into the Corporation pursuant to Section 607.1108,
Florida Statutes, and Section 620.8916, Florida Statites, and do hereby agree upon and prescribe
tho terms and conditions of said merger and the mode of carrying the same into effect in the
following Articles of Merger,

These Articles are filed pursuant to Section 607.1109, Florida Statutes, and Sectian
620.8918, Florida Statutes. Pursuant to Chapter 8607, Flerida Statutes, and Chapter 620, Florida
Statutes, at the Effective Time {(as defined herein), the LLP shall be, and it hereby is, merged
with and into the Cotporation (the “Merger™) with the Corporation as the surviving entity of the
Merger,

ARTICLE]Y
PARTIES TO THE MERGER; PLAN OF MERGER
ToLpopOREF!

The Agreement and Plan of Marger (the “Plan of Merget™) for the Merpger is attached
hereto as Exhibit A, The parties to the Mergor are Gladiator, LLP, which is a Florida limited
liability partnership, and Titan Meta] Servics, Inc, which I3 a Florida corporation. The
Corporation shall be the surviving entity of the Meeger. 'PC} 78060 34330

ARTICLE IT
APPROVAL OF MERGER

The Plan of Merger was approved by the Corporation n aceordance with the applicable
provisions of Chapter 607, Florida Statytes and was spproved by the LLP in accordance with the
applicable provisions of Chaprer 620, Florida Statutes.



ARTICLE T}
EFFECTIVE DATE

These Asticles of Merger and the Metger shall be cffective sinaultaneously with the filing
of these Anticles of Merger with the Department of State of the State of Florida and the payment
of all fees and taxas required by the laws of the State of Florida in connection herewith (the

“Effective Time”).
[Signature Page Follows]



IN WITNESS WHEREOF, each of the patties has caused these Articles of Merger to be
executed a3 of the dey and year first above written.

GLADIATOR, LLP

Bh%j%

Christopher Bh, Managing Partn
BW S
Rossl, Managing Permer

TITAN METAL SERVICF, INC.

By: /

.C‘kiﬂophcr Bush, President
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EXHIBIT A
- Agreement and Plan of Merper
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AGREEMENT AND PLAN OF MERGER SECRETARY o
ALL OF STATE
BETWEEN ' AHASSEE. F LORIDA

. GLADIATOR, LLP,
a Florida limited liability partnership,

AND

TITAN METAL SERVICE, INC,,
a Florida corporation

This AGREEMENT AND PLAN OF MERGER (the “Agreement”), dated July 14, 2011,
is made and entered into by and between GLADIATOR, LUP, a Florida limited liability
partnersbip (the “LLP*), and TITAN METAL SERVICE, INC., a Florida corporation (the

“Corporation”).
WITNESSETH:

WHEREAS, the LLP and the Corporation are affiliates, in that the owners of the LLP
hold ownership in the Corporation and the LLP in equal proportion;

WHEREAS, such owners have determined thet it is no longer necessary ot expedient 1o
maintain a separation of the business and activities of ezch of the LLP and the Corporation;

WHEREAS, the managers and partnars of the LLP, and the Board of Directors of the
Corporation, have cach approved the merger of the LLP with and into the Corporation (the
“Merger”) upon the terms and conditions set forth in this Agreement;

WHEREAS, the LLP and the Corporation desire bereby to set forth the terms and
conditions for the consummation of the Merger, following which the Corporation shall be the
surviving entity (sometimes hereinafter in such eapacity, the “Survivor™);

WHEREAS, the menagers and partpers of the LLP and the stockholders of the
Corporation have each approved of this Agreement and the consumnmation of the Merger; and

NOW, THEREFORE, in consideration of the premises and the mutua] agreepents and
covenamts hereln contained and other pood and valuable consideration, the rsceipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows,

ARTICLET
THE MERGER; EFFECTIVE TIME

L1 Xhe Merger. Upon the terms and subject to the conditions set forth in this
Agreement and the laws of the State of Florida, at the Effective Time (as defined herein), the
LLP shall merge with and into the Corparation, whereupon the separate existence of the LLP
shall cease, and the Corporgtion shall be the surviving entity of the Merger. The Corporation



shall cawse to be filad Articles of Merger (the “Articles™ duly executed by each of the
Corporation and the LLP with the Department of State of the State of Fiorida.

12 Effective Time. The Merger shall be effective simuitaneously with the filing of
the Articles of Merger with the Department of State of the State of Florida and the payment of all
ggcs and taxes required by the laws of the State of Florida in connection therewith (the “Effective

ime”},

13 Continpation. The Corporation as the surviving eatity shall continue its
existence as a carporation under the laws of the State of Flotida.

ARTICLE I0
ARTICLES OF INCORPORATION

The Articles of Incorporation of the Corporation in effect immediately prior to the
Effective Time shail be the Articles of Incorporation of the Survivor, until duly amended as
provided therein or by applicable law,

ARTICLE 111
DIRECTOR AND OFFICERS

The directors and officers of the Corporation at the Effective Time shall be the directors
and officers, respectively, of the Survivor on and after the Effective Time until expiration of their
current termas and until their successors arc elected and quelified, or their prior resignation,
remaval or death, subject to the Bylaws and Articles of Incorporation of the Corporation aund
subsequettt actions by the directors or officers of the Survivor.

ARTICLE IV
EFFECT OF THE MERGER ON PARTNERSHIP INTERESTS IN LLP
AND STOCK OF CORPORATION

4.1  Cancellation of Pa hin Toterests in LILP. At the Effective Time, all
partnership interests in the LLP outstanding immexdiately prior to the Merger shall, by virtue of
the Merger and without any action on the part of the holders thereof, be cancelled,

42  Shares of Stock of the Qumg;aﬂgn.' At the Effective Time, each share of stoek
of the Corporation outstanding immediately prior to the Merger shall be unaffected by the

Merger and shall reynain outstanding as a share of stock in the Corporation.

ARTICLE ¥
MISCELLANEOUS AND GENERAL

5.1 Modification or Amendment. Subject to the provisions of applicable law, at any
time prior to the Effective Time, the partics heteto may modify or amend this Agreement by
written agreement approved by the Board of Ditectors of the Corporation and the managers and
partners of the LLP and executed and delivered by duly authorized officers of the Corporation
and the managers and partners of the LLP, subject to the approval of the managers and partoers

of the LL.P.



5.2 Counterparts, This Agreement may be executed in any mumber of counterparts,
each such cournterpart being deemed to be an original mstrurnent, and all such countetparts shall
together constitute the same agreement.

53  Governing Law. This Agresment shali in all respects be interpreted, construed,
and governed by and in sccordance with the laws of the State of Florida, without regard to the
conflict of laws principles thereof.

54  Severability, The provisions of this Agreement shall be deemed geverable end
the invalidity or unenforceability of any provisions shell not effect the validity or enforceability
of the other provisions hereof. If any provision of this Agreement, or the application thereof to
any person of any circumstanee, is invelid or unenforceable, (8) a suitable and equitable
ptovision shall ve substiuted therefor in ordar to carty out, so far as may be valid and
enforeeable, the Intent and purpose of such invalid or unenforceable provision, and (b) the
remainder of this Agreement and the application of such provision to the other person or
circumstances shall not be affected by such invalidity or unenforceability, nor shall such
invalidity or unenforceability affect the validity or enforeeabiiity of such provision, or the
application thereof, in amy viher jurisdiction. -

[Signature Page Follows)
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- SREOF, esch party heroto b .
Merger 10 be executed as of the date first above wii .”mmwwnmdpmof

GLADIATOR, LLP
ﬂﬁ " »,
o T,
Chﬂstopher Bush,
'B v \]

"y 2
ew Rossi, Managing Partner

Partner

By, _
Christopher Bush, President
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