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FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 6, 2017

CORPORATION SERVICE COMPANY n(;gr
% ROXANNE TURNER @@%@
1201 HAYS STREET ! E’%

TALLAHASSEE, FL 32301 give original

as file date
SUBJECT: POHCELANOSA FLORIDA CORPORATION submla*ﬁﬂ date
Ref. Number: P97000044276

We have received vyour document for PORCELANOSA FLORIDA
CORPORATION. |However, the document has not been filed and is being
returned for the following:

The merger or share exchange should be signed by the chairman or vice
chairman of the board of directors, the president or any other officer for each
corporation mvolved in the merger or share exchange.

The attachment for the agreement of merger is not attached to Rider B as
indicated in Part B |0f the Plan of Merger which is page 5 of 7.

Your cover page indicate that the filing is for an ANNUAL REPORT FILING
instead of a MERGER.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be con5|dered abandoned.

If you have any questions concerning the filing of your document, please cali
(850) 245-6050. '

rene Albritton |
Regulatory Specialist|il Letter Number: 217A00024566

N
‘ www.sunbiz.org
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Articles of Merger A
For v
Florida Profit or Nen-Frofit Corporation -
into
Other Business Entity

The foilowing ; Articles of Merger are submitied to merge the foliowing Fiorida Profit

and/or Non-Profit Corporation(s) in accordance with s. 6(}7.] 109, 617.0302 or 605.1023,
‘Florida Statutes.

FIRST: ThL exact name, fonm/entity tvpe. and jurisdiction for each merging party are. s
foilows: ‘

Name : Jurisdiction Form/Entity Tvpe
PORCELANOSA NEW YORK, INC. NEW JERSEY FOR-PROFIT
PO{(CE[AN()S;;\ M;ARYLAND. INC, ‘MARYLAND FOR-PROFIT
PORCELA NOSA TEXAS CORP. TEXAS FOR-PROTFIT
{SEE RIDER A .'am:ﬂzmm ISEE RIDER A) JSEE RIDER A]

v

SECOND: The exact name. form/eniity type. and jurisdiction of the surviving party are
as follows:

- Name Jurisdiction Forny/Entity Tvpe

PORVEN, LTEx DELAWARE FOR-PROFIT

THIRD: Thc attached plan of merger was approved by cach domestic corpmanon
limited habllltv L.ummmy partnership and/or limiwed partnership that is a party to the

MErger in dccord?nm with the applicable provisions of Chapters 607. 602, 617, and/or
620, Florida Statuu.s

1o0f7




FOURTH: The aﬂlachcd plan of merger was approved by each other business entity that
is a party to the I:fm:rgc:r in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.
FIFTH: If other than the date of filing. the sffective date of the merger, which cannot be
priot o nor more than 90 days afier the daie this document is filed by the Florida
Department of State: .

5 5[%KLJU\A]

Note: I the date inserted in this block does not meet the applicable statutory filing

requirements. this date will not be listed as the document’s effective date on the
Department of Smu records.

SIXTH: Ifthcssunwmg party 13 not formed, organized or incorporatud under the laws of

Florida. the survivor's principal office address tn its home state, country or jurisdiction is
as follows:

THE CORPORATION TRUST COMPANY, CORPORATIUN TRUST CENTER

1209 CRANGE STREET

WILMINGTON, DELAWARE 19801

SKEVENTH: If the surviving party is an out-of-state entity, the surviving entity:

4.) Appoints the Florida Secretary of State as its agent for service of process in s
proceeding 10 cnforc; any obligation or the rights of dissenting sharcholders of each
domestic. corporduon that is pariy to the merger.

b.) Agress to promptly pay the dissenting sharcholders of each domestic corporation that

is a party to the merger the amoun, if any, 1o which they are entitled under s. 607.1302,
F.S.

2017




"EIGHTH: Sign_atu:rc(s) for Each Party:

]
Name of Entity/Organizalion;
PORVEN, LLTD, !

Twped or Printed
Signature(s): Name of Individual:

MICHAFL J. FREEMAN

‘PORCELANOSANEW YORK, INC.

MICHAEL J. FREEMAN

PORCELANOSAMARYLAND, INC.

MICHAEL ). FREEMAN

[SEE RIDER A ANNEXED]

[SEE RIDER Aj

Corporations:

General Partnerships:
Florida Limiwed Partnerships:
Non-Florida Limited Pannerships:
Limited Liability Companies:

P

Fces:

Certified Copy (optional):

1

b

e ——— . e e

Chairman. Vice Chairman. President or Officer

(i no directors selecied, signature of incorporaior.)
Signature of a general partner or.authorized person

Signatures of all general parners

Signature of a general partner

Signature of'a member or authorized representative

$35.00 Per Panty

'$8.75
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PLAN OF MERGER

FIRST: The exact name, form/entity tvpe, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Cntity Tvpe
PORCELANOSA ;NEW YORK, INC. NEW JERSEY FOR-PROFIT
PORCELANOSA ;MAR\'[.AND, INC. MARYLAND FOR-PROFTT
PORCELANOSA frisxf\s CORP. . TEXAS FOR-PROFIT

(SEE RIDER B Méxem {SEE RIDER B] ‘ [SEE RIDER B]

b
'

SECOND: The exact name. form/entity type, and jurisdiction of the surviving party are
as follows: '

Name ' JJurisdiction Form/Entity Type
PORVEN, LTD. : DELAWARE FOR-PROFLT

i

‘

CTHIRD: The ténus and conditions of the merger are as follows:

AS SET.FOKTH [}3.‘ THE AGREEMENT OF MERGER AMONG THE MERGING AND SURVIVING

PARTIES DATED, MOV e.M_b UL LE 2017. A COPY OF WHICH IS ATTACHED TO RIDER K,

I l (Attach additional sheet if necessary)

4 0f 7



FOURTH:

A. The manner and basis of converting the inierests, shares, obligations or other
securitics of cach merged party .into the interests, shares, obligations or others securitics
of the survivar, in whole or in part, into cash or other property 15 as follows:

THE OUTSTANQINGI SHARES OF STOCK OF EACH MERGED PARTY ARE CANCELLED.

THERE 18 NO CHANGE TO THE OUTSTANDING STOCK OF THE SURVIVING PARTY

(Attach additional sheer if necessary)

B. The manner, Iand basis of converting the rights to acquire the interests, shares,

obligations ur olhcrl securities of cach merged party into the rights to acquire the nterssts,
shares, obhgmmns ar others securities of the survivor, in whole or in part, o cash or
other property is aslfoliows:

1

THERE ARE NO QUTSTANDING RIGHTS TO ACQUIRE THE INTERESTS, SHARES, OBLIGA-

TIONS OR O']'HE:R SECURITIES OF ANY MERGED PARTY, AND THEREFORE THIS SECTION

1S NOT APPLICABLE.

(Atrach additional sheer if necessarv)

| Sof7



FIKTH: Ifa partnership is the survivor, the name and business address of each general
pariner is as follows: '

THIS IS NOT APBLICABLE

(Attuch additional sheert if necessary)

SIXTH: 1f a limited liability company ts the survivor, the name and business address of
cach manager or managing member is as follows:

THIS IS NOT APPLICABLE

{Attach additional sheet if necessary)

6of7



SEVENTH: Any stateimen:s that are required by the laws under whick each other
business entity 1§ formed, organized, or incorporated are as follows:

ANYSUCH STATEMENTS ARE SET FORTH IN THE ATTACHED AGREEMENT OF MERGER.

‘ (Antach additiona! sheet if necessary)

EIGHTH: OthT:r pravision, if any. relating o the merger arc as follows:

ANY.SUCH OTHER 1’:ROV[SIONS ARE SET FORTH IN THE ATTACHED AGREEMENT OF

MERGER.

(Atrach additional sheet if necessary)

7of7



RIDER A TO ARTICLES OF MERGER FOR FLLORIDA PROFIT OR NON-PROFIT
CORPORATION INTO OTHER BUSINESS ENTITY

FIRST:

The additional merging parties are as follows:

NAME TURISDICTION FORM/ENTITY TYPE
PORCELANOSA FLORIDA

CORPORATION : FLORIDA FOR-PROFIT
PORCELANOSA LOS

ANGELES.INC. CALIFORNIA FOR-PROFIT
PORCELANOSA SAN

FRANCISCO INC, CALIFORNIA FOR-PROFIT
FIFTH: -

The effective date c:)f the merger is 11:39 p.m. EDS'T on December 31, 2017
EIGHTH:
The stgnatures for the additional parties arc as foliows:

NAME SIGNATURE NAME OF INDIVIDUAL

PORCELANOSA TEXAS
CORP. 1 MICHAEL J. FREEMAN

PORCELANOSA FLORIDA :
CORPORATION - MICHAEL J. EREEMAN

PORCELANOSA LOS
ANGELES, INC. ' ‘ MICHAEL ). FREEMAN

PORCELANOSA SAN
FRANCISCO INC. MICHAEL J. FREEMAN

HEGTDEYERE



RIDERB TO /\I\IFICI ES OF MERGER FOR FLORIDA PROFIT OR NON-PROFIT
COR]’ORATEO\' INTO OTHER BUSINESS ENTITY

IFIRST:

The additional merging partics are as follows:

NAME : TURISDICTION FORM/ENTITY TYTE

PORCELANOSA 1::.1,@1UDA
CORPORATION ' ! FLORIDA FOR-PROFIT

PORCELANOSA LOS
ANGELES, INC. CALIFORNIA FOR-PROFIT

PORCELANOSA SAN
FRANCISCO INC. CALIFORNIA FOR-PROFIT

f0U=692T4:v] ]



EXHIBIT A- AGREEMENT OF MERGER

This Agrecment of Merger is made and entered into as of the 28 day of November,
2017, by and among PORVEN, LTD. & Delaware corporation (“Porven™;
PORCELANOSA NEW YORK, INC., 2 New Jersey corporation (“Porcelanosa New
York”); PORCELANOSA FLORIDA CORPORATION, a Fiorida corporation
(*Porcelanosa Fiorida™); PORCELANOSA SAN FRANCISCO INC., a California
corporation (“Porcelanosa SF™); PORCELANQSA LOS ANGELES, INC., a California
corporation (“Porcelanosa LA™); PORCELANOSA MARYI.AND, INC., & Maryland
corporation (“Porcelanosa Maryland”); and PORCELANOSA TEXAS CORP., a Texas
corporation (“Porcelanosa Texas™).

RECITALS:

WHEREAS, Porven is a corporation organized and existing under the laws of the
State of Delaware, its Certificate of Incorporation having been fited in the Office of the
Sccretary of State of the State of Delaware on February 25, 1992; and

WHEREAS, Porcelunosa New York is 2 corporation organized and existing under
the laws of the State of New Jersey, its Certificate of Incorporation having been filed in the
Office of the Sceretary of Sate of the State of New Jersey on Decemnber 2, 1999, under the
name “Porcclanosa; Nc:w Jersey, Inc., and its name having been changed to “Porcelanosa

New York, inc.” on Oétubcr 12, 2012; and

{004632207v3 )
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WHEREAS, Porcelanosa Floridz 1s 2 corporation organized and existing under the
laws of the State of Florida, its Articies of Incorporation having been filed in the Office of
the Division of Corporations of the State of Floride on May 19, 1997; and

WHEREAS, Porcelanasa SF is a corporation organized and existing under the laws
of the State of California, its Articles of Incorporation having been filed in the Office of
the Secretary of State;of the Siate of California on December 3, 1999; and

WHEREAS, Porcelanosa LA is a corporation organized and existing under the laws
of the State of Califomia, its Articles of Incorporation having been filed in the Office of
the Secretary of Staie of the State of California on December 3, 1999; and

WHEREAS, Porcelanosa Maryland is a corporation organized and existing under
the laws of the State of Maryland, its Articles of Incorporation having been filed in the
Office of the Sccrétary of State of the State of Maryland on November 17, 2000; and

WHERIAS, Porcelanosa Texas is a corporation organized and existing under the
laws of the State of Texas, its Certificate of Formation having been filed in the Office of
the Secretary of State of the State of Texas on June 29, 2012; and

WHEREAS, the stockholders and directors of Porven and the directors of each of
Porcelanosa New York, Porcelanosa Florida, Porcetanosa SF, Porcclanosa LA,
Porcelanosa Maryland and Porcelanose Texas (such six (6) corporations being referred to
herein as the “Porcelanosa Entities”) deem it advisable that the Porcelanosa Entities be
merged with and into Porven on the terms and conditions hereinafier set forth and in
accordance with the aplplicabic provisions of the statutes of the State of Delaware and the

States of New Jersey, Florida, California, Maryland and Texas (such five (5) other states

(0046522073 }




being referred to herein as the “Non-Delaware States™), respectively, which permit such
merget;

NOW, THEREFORE, in consideration of the premises and the agreements,
covenants and provisions hereinafter contained, Porven and each of the Porcelanosa
Entities have agreed and do hereby agree, each with the other, as follows:

L.Upon the|merger becoming effective as provided by the applicable laws of the
State of Delaware z:md the Non-Delaware States (the time when the merger shall so become
effective being sometimes herein referred to as the “cffective date of the merger™), cach of
the Porcelanosa Entities shali be merged with and into Porven, which shall be the surviving
corporation and wh:ichg shall continue to exist as said surviving corporation under the name
Porven, Lid. (doing business as Porcetanosa USA), pursuant te the provisions of the laws
of the State of Dc!alwa:rc. The separate existence of each of the Porcelanosa Entities shall
ccase upon the cffective date of the merger in accordance with the provisions of the laws
of the State of Delaware and the Non-Delaware States. The effective date of the merger
shall be as of 11:59.p.m. Eastern Daylight Savings Time on December 3i, 2017,

2.The Certificate of Incorporation of Porven shall not be amended in any respect by
rcason of the merger or this Agreement.

3.All of the estate, property, rights, privileges, powers and franchises of each of the
Porcelanosa Entities shall be vested in and held and enjoyed by Porven as fully and entirely
and without change or diminution as the same were before held and enj oyed by each af the

i
Porcelanosa Entities, respectively.

4.Porven shall assume all of the obligations of cach of the Porcelanosa Entities,

{00465220;3 }
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5.No other conditions shall apply to the proposed merger of the Porcelanosa Entities
with and into Porven.

6.The outstanding capital stock of each of the Porcelanosa Entities shall be cancelled
so that, upon the effeciive date of the merger, the ownership of the capital stock of Porven
shall be unchanged.

7.Any dissenter or appraisal rights arising under applicable law from or in
connection with the merger have been waived,

8.The Agreement has been authorized and approved in accordance with Section 253
of the Delaware General Corporation Law.

9.Porven agrees that it may be served with process in each of the Non-Delaware
States in any proceeding for enforcernent of any obligation of any of the Porcelanosa
Entities, as well as for enforcement of any obligation of Porven arising from the merger,
and trrevocably appoints the Secretary of State of cach of the Non-Delaware States as its
agent to accept service of process in any such suit or proceeding. The Secretary of State
of each of the Non-Delaware States shall mail any such process to Porven at 600 Route 17
North, Ramsey, New Jersey 07446, Attention: Manuel Prior.

10.Porven and ¢ach of the Porcelanosa Entities hereby stipulate that they will cause
to be executed and filed and/or recorded any document or documents prescribed by the
laws of the State of Delaware and the Non-Delaware States, and that they will cause to be
performed all necessary acts therein and elsewhere 1o effectuate the merger.

L1. Manuel Prior and, where Manuci Prior deems a second signatory necessary or

appropriate, Michael J. Freeman, arc hereby authorized, empowered and directed 1o do any

{00465220;v3 )




and all acis and things, and to make, execuie, deliver, file andfor record any and all
instruments, papers and documents, which shall be or become necessary, proper or
convenient in their discretion to carry out or pwt into effect any of the provisions of this
Agreement or of the merger herein provided for, with the advice of counsel to Porven and
the Porcelanosa Entities.

IN WITNESS WHEREOF, the undersigned, pursuant to the approval and authority
duly given by n:s:oiutions adopted by their respective stockholders (as to Porven) and
directors (as to Porven and the Porcclanosa Entities), have caused this Agreement of
Merger to be executed by an authorized officer of each party hercio as of the date first
above written.

Porven, Lid.
a Delaware corporali

By
NameAIARIA JOSE SORIANO MANZANET
Title: President

Attest:

MName: r/hrfd I (.Lﬁ_‘ﬁfu_ CHA/A
Title: Maby — PP

Porcelanosa New York, Ink.
a New Jersey corporation

|| QL\W \
By: \
Name: SILVESTRE SEGARRASEGARRA
Title: Executive Vige President

(00463220:%] |
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Attest: —— /

Name: WA,J IJ.

Tile: AC(a{

Altest:

(6Bl Ghva
PPT.

Name: 1 ArE af-)dfeu, Mg

Title: All W

Altest:

Namc:ﬁArJ{ (]_AI{ELL CHA
Title: Acco PRI

{00465220:v3

Poreelanosa Florida Corpdyation
a Florida corporation

Mgt/ \

Name: SILVESTRE SEGARRA SEGARRA
Title: Executive Vike President

Porcelanosa San Francisco Ie.
a California dprporation

.

Name: STLVES SEGARRA SEGARRA
Title: Executive Vice President

Porcelanosa Los Angeles, Inc.
a Californig corporation

QO\U\W\

By:

Name: SILVESTRE SEG SEGARRA
Title: Executive VWice President




Attest:

Name: VAJHEL d_BJ L NG
Title: A (ol ,J ,D P)/

|

Atiest: _ /

Porcelanosa Maryland, 1
a Maryl Norporanon
T ‘\a 1 f'\ b} i 1 “
Bv: \

Name: sn VE sm SEGARRA SEGARRA
Title: Executive Vice President

P

Name: WMJ[Z JKEI_}_ GHYNIA
Title: ACCOJ

Attest: /(

Name: V}A W QBIEL T

Title: Ao

(004852207%3 }

Porcelanosa Texas Corp.
a Texas corporation

. QL\GU”\

Name: SILVESTR)%SEGARRJ\ SEGARRA

Title: Executive Vice President

\

\




