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H - —ARTICLES and CERTIFICATE OF MERGER ((%_% >, <
OF e, @ &
Muagnachem Corporation, %;c\% %
ANEW YORK CORPORATION, AP “,
2 @
INTO v
Magnachem Corporation,
A FLORIDA CORPORATION

THESE ARTICLES and CERTIFICATE OF MERGER are by and between
Magrachem Corporation, a New York corporation ("MagnachemN.Y.") and Magnachem -
Corporation, a Florida corporation ("Magnachem-Fla.”). Pursnant to § 607.1107 of the Florida
Business Corporation Act (the "Act™), and §§ 901 and 907 of the New York Business Corporation
Law (the “Law”), Magnachem-N.Y. and Magnachem-Fla. adopt the following Articles and
Certificate of Merger.

1.  The Agreement and Plan of Merger dated AprilY, 1998 ("Plan of Merger),
between Magnachem-N.Y. and Magnachem-Fla. was approved and adopted by the Board of
Dizectors of Magnachem-N.Y. en Aprfl 34, 1998, and was adopted by the Board of Directors of
Magnachem-Fla. on Aprily}, 1998. The merper is permitied under § 607.1107 of the Act and §§
901 and 507 of the Law,

2. The Plan of Merger was approved by the unanimous written comsent of the
Sharcholders of Magnachom-N.Y. holding all 200 of the issued and authorized shares of
outstanding common stock pursuant to § 615 of the Law; the Plan of Merger was approved by the
unanimous written consent of the Shareholders of Magnachem-Fla. holding all 200 of the issued
and authorized shares of outstanding common stock pursuant to § 607.08210f the Act. Neither of
the corporations has any other issued and outstanding classes of stock.

Janice N. Donica, Esq.

201 E. Kennedy B ard, Suite 1500
Tampa, Floridg 33662 .
Tel: (813)231-1996 -

Florida Bar Number 842480
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3. Pursnant to the Plan of Merger, afl issued and outstanding shares of Magnachem-
N.Y."s stock will be acquired by means of a merger of Magnachem-N,Y. into Magnachem-Fla,
with Magnachem-Fla. the surviving corporation ("Merger”).

4, Magnachem-Fla. was incorporated under the name of “Magnachem Corporation™
puzsvant fo the laws of the state of Florida on April 3, 1998, Iis name bas never been changed,
Magnachem-Fla. has not yet filed an application for anthotity to do business jn this state and it will
notdobuﬁnmminﬂMSQWWInﬁﬁanapm&mﬁnnﬂnwmmhamhpﬁﬁrﬂmﬂluu@lxzniﬂedbyit“mh
the department of state of the State of New York. No changes to the Articles of Incorparation of
Magnachem -Fla. are to be effected the Merger. | )

5. Magnachem-N.Y. was incorporated under the :.name c;f “Magnachem Corparation”
pursnant to the laws of the State of New York on June 12, 1980, Its natme has never been changed.

6. Magnachem-Fla., as the surviving corporation agress that it may be served with —
process in the State ofNewYorkinanyanﬁonorspcciglpmcwdmgfo:ﬂmenfommmtofany
Giability or cbligation of Magnachem-N.Y., and for the enforcament of the right of shareholders of
Magnachem-N.Y. to receive payment for their shares against Magnachem-Fla.

7. Magnachcm-ﬂa.agreesthat,subjecttothepmvisionsof§6230fthe1awand§
607.1302, Magnachem-Fla. will promptly pay to the shareholders Magnachem-N. Y. the amount, if
any, to which they §hﬂ]1beenﬁﬂedtmdertheprnﬁsions of the Law relating to the right of
shareholders to receive payment for their shares. |

8. Magnachem-Fla. hereby designates the secretary of state of the State of New York
asiwageutuponwhompmmsagainstitmaybesmredinﬁemmmersatforthinparagtaph(b)of
§ 306 (Service of process), in any action ot special proceeding. Such secretary of state shall mail a
copy of any process against Magnachem-Fla, served upon him to the following post office address
which supersedes any prior address designated us the address to which process shall be mailed:

9.  Itis hereby cerified that all fees and taxes Guoluding penalties and interest)
administered by the department of taxation and finance which sre due and payable by Magnachem-
N.Y.havebmpaidandacessmionﬁamhisemxreport(mﬁmatedorﬁnﬂ)ﬂnoughmeanﬁcipa:ted
date of the merger (which returm, i estimated, shall be subject o amendment) has been filed by
MagnchemN.Y. =~ . '

H28000008002 1
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10.  Magnachem-Fia. agrees that it will within thirty (30) days aftet the filing of this
Articles and Certificate of Merger, file the cessation Fanchise tax report, if an estimated report was
previously filed, and promptly pay to the department of taxation and finance all fees and taxes
(including penalties and interest), if any, due to the department of taxation and finance of the State

of New York by Magnachem-N.Y.
11.  The Plan of Merger is attached as Exhibit A and intorporated by reference as if fully
set forth,

12.  Pursuant to §§ 607.1107 and 607.1105(1)(b) of the Act and § 904 of the Law the
date and time of the effectiveness of the Merger shall be on the filing of these Articles of Merger
with the Secretary of State of Florida and the Secretary of State of New York, Tespectively.

IN WITNESS OF, the parties have set their hands this 2 i day of
Ny ,194%. E—

T: Magnachem Corporation,
W ga P a Florida cotporation
s ; S :
Barbara M Schwartz, Secretary ’ By:
- Robert G. Sohwartz,

(Corpotate Seal)
STATE OF FLORIDA
COUNTY OF D0 £ %o YC.

SWORN to and SUBSCRIBED before me, this 2% _ day of April, 1998, by Robert G-
Schwartz, President of Maganchem Corporation, 2 New York corporation, on behalf of the

corporation. He is personally known to me ot bas produced dond T Licence 2RA-G-zov

as identification.
MMM e,
- ®  PALLA BGOBURN
Notary Public -* W My Gommiszion CES61540
- . " -, - Expleas Jun. 17, 2000
My Conunission expires: Tz or py2®

H98000008002 1
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STATE OF FLORIDA

COUNTY OF By prsov €y,

SWORN to and SUBSCRIBED before me, this g4 day of April, 1998, by Barbara
Schwartz, Secretary, of Maganchem Carporation, a New Yark corporation, on behalf of the
corporation. She is persomally known ® me or has produced

M}z Dt {eenae g“-lzg-zyﬁﬂsidenﬁﬁmﬁon.

. : é‘ﬂ [
- ®  pALLABCODURN
otary Public *t W My Commizsion CO4BTRAE

»  Expires.Jun, 17, 2000

L . -
My Commission expires: - Ry

Magnachem Corporation,
New York c¢orparatio

STATE OF FLORIDA

COUNTY OF SS000.S0%Cs.

SWORN to and SUBSCRIBED before me, this 23! day of Aprl, 1998, by Robert G.
Schwartz, President of Maganchem Corporation, 2 Florida curporation, on behalf of the

cotporation, Hcispemnallyknowntomcorhasproduceduu O Litene g -955- 208

as identification,
\ )
M}M é“:&%;_ PAULA B COBURN
Notary Public ':_«,’6” v By ME;ba-Jun 17,?3:1846' .
My Commission expires:
STATE OF FLORIDA
COUNTY OF S0, F6- R0k en.

SWORN to and SUBSCRIBED before me, this 2! day of Apsil, 1998, by Barbara
Schwartz, Secretary, of Maganchem Corporation, a Florida corporation, on behalf of h

corporation. She is  personally Lmown to me or  has produced
Urenge €)1 Ne-Qfa identification,
J\
M" e PAULA BGOELURAN
NOtﬂfY Public t ~  ExplrosJun. 17, ﬁim
My Commission expires: ' “eop e
H98000008002 1
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AGREEMENTAND PLAN OF MERGER
OF ' .
Magnachem Corporation, A NEW YORK. CORPORATION
INTO
Magnachem Corporation, A FELORIDA CORPORATION

THIS AGREEMENT AND PLAN OF MERGER, dated April24, 1998, made by and
between Magnachem Corporation, 2 New York corporation ("Magrachem-N.Y."), and Magnachem
Cotporation, a Florida corporation ("Magnachem-Fla") (collectively the "Constituent
Corporations™).

WITNESSETH:

WHEREAS, Magnachem-N.Y. desires to merge with and into Magnachem-Fla, with
. Magnachem-Fla. being the surviving corporation (the "Merger") on the tenms, and subject to the
conditions, set forth in this Plan of Merger (the "Plan®); and

WHEREAS, Robert G, Schwartz and Bﬂrl_:m‘a, H. Schwartz, jointly own 100% percent of
Magnachem-Fla.'s outstanding Common Stock: and

WEIEREAS, the respective Boards of Directors of Magnachem-N.Y. and Magnachem-Fla,
bhave determined that it is advisable that Magnachem-N.Y, be merged into Magrachem-Fla., on the
terms and conditions set forth, in accordance with § 607.1107 of the Florida Business Cotporation
Act (the "Act") and §§ 901 and 907 of the New York Business Corporation Law (the “Law™).

NOW, THEREFQORE, inconsidmaﬁonofthe;mmisesandofthemmualagmements,
covenants, and provisions contained herein, the parties agree as follows:

ARTICLE1
THE MERGER,

1. TheM“Eﬁecﬁchate“shallmﬂmdateonwhichthcArﬁclesoch:gum
filed with the Secrctary of State of Florida and the Secretary of State of New York, respectively.,

H&80C0008002 1
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2. On the Effective Date, Magnachem-N.Y. shall be merged with and into
Magnachem-Fla.. The separate existence of Magnachem-N.Y. shall cease at the Effective Date and
the existence of Magnachem-Fla. shali continue unaffected and unimpaired by the Merger with all
the rights, privileges, immunities, and franchises, of 2 public as well as of a private natiure, and
mlbjwttoallthsM&sm&ﬁabxhhesofmpo%nsmgamzedunderthclawsoftheStateof
Florida

3. TbePImofMezgerhasbeenappmvedbyiherespwnveBomdsofboﬂxmmpames
in accordance with New York and Florida law. Ail of the shareholders of Magnachem-N.Y, and
Magnachem-Fla. have executed written consents to the Merger which are attached hereto as Exhibit

A and incorporated herein.

ARTICLET
EFFECTS OF THE MERGER

At the Effective Date, Magnachem-Fla. shall possess all the rights, privileges, immunities,
and franchises, of both a public and private nature, of Magnachem-N.Y., and shall be responsible
and lizble for all Labilities and nbhgauons of Magnachem-N.Y., all as more particularly set forth in
the Act.

ARTICLE III
TERMS OF THE TRANSACTION;
CONVERSION OF AND PAYMENT FOR SHARES

The manner and basis of converfing shares of Magnachem-N.Y.'s Common Stock info
shares of Magnachem-Fla, Stock shall be as foliows:

1. Each share of Magnachem-N.Y.'s common stock (the “Magmachem-N.Y, Common
Smck“}w&wdmdoummndmgonﬂ:eEﬂbchveDmmdaﬂnghtsmmpedtbﬂmﬂshﬂLby
v:rtueofﬂwMergamdmﬂ:mﬁanyachononﬂ:epaﬂofﬂ:eholdem,bemwmone(l)
share of the presently authorized and unissued shares of the common stock of Magnachem-Fla, (the
"Magnachem-Fla. Common Stock™: provided that no factionsl share of Magnachem-Fla,
Commeon Stock shall be issned or exchanged for shares of Magnachem-N.Y, Common Stock.
Notwithstanding the foregoing, cach share of Magnachem-N.Y. Common Stock held by

H98000008002 1 -
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Magnachem-Fla. shall, by virtue of the Merger and withont any action on the part of Magnachem-
Fia., be cancelled simultaneously with the effectiveness of the Merger.

2, Former holders of Magnar.:hem—N.Y'. Common Stock who would be entitled to
receive fractional shares of Magnachem-Fla. Common Stock on the Effective Date shall yeceive
cash in an amount determined by the net book valye,

3. As soon as practicable afier the Effective Date, a letter of transmittal providing
instructions for surrendering certificates for cameellation and o be used for tromsmitting certificates
for cancellation shalt be delivered to all of the sharsholders of Magnachem-N.Y..

ARTICIETV
DISSENTERS' RIGHTS

Shareholdets of Magnachem-N.¥. who would be entitled to vote on the Merger and who
wish to dissent, are enitled, if the shareholdezcompliwv&ththepmvisiousoﬂheActregardingthe
rights of dissenting sharcholders, to be paid the fair value of such shareholder's shares,

ARTICLEV
ASSIGNMENT

If 2t any time Magnachem-Fla. shall consider or be advised that any further assignment or
mmmmhhwmnmamyor_dwhablehvw;pafemmmnﬂmormrdinMagnachem—
Fia the title to any propetty or tights of Magnachem-N.Y., or to otherwise carry out the provisions
of this Plan, the proper officers and directors of Magnachem-N.Y. as of the Effective Date shall
cmﬂzmddeﬁvuanymdaﬂpmpndeedsmsigmmm,mdmmmhw,mddnaﬂﬂﬁngs
necessary or proper to vest, perfect, or confirin title to such property or rights in Magnachem-Fla..

ARTICLE VI
EXPENSES

Magnachem-N.Y, shall pay all expenscs of accomplishing the Merger.

Hogooooo8a02z 1
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ARTICLE VI
AMENDMENT

At any time before the filing with the New York Secretary of State of the Articles of Merger
to be filed in connection with this Plan, the Directors of Magnachem-N.Y. may amend this Plan, If
the Articles of Merger already have been filed with the Secretary of State, amended Arficles of
Merger shall be filed with the Secratary of State, but only if such amended Articles of Merger can
be filed before the Effective Date.

ARTICLE VHI
TERMINATION

If for any reason consummation of the Merger is inadvisable in the opinjon of the Board of
Directors of either company, this Plan may be terminated at any time before the Effective Date by
resolution of the Board of Directors of either company. Upon termination as provided in this Plan,
this Plan shal] be void and of no further effect, and there shall be o liability by reason of this Plan
or the termination of this Plan on the part of Magnachem-N.Y. or Magnachem-Fla., or their
directors, officers, employees, agents, or shareholders,

ARTICLEIX
TAX EFFECTS

The Boards of Directors of both Magnachem-N.Y. and Magnachem-Fla. have structured
this Plan of Merger to comply with the provisions of Section 368(a)(1)(F). It is the intent of both
Boards that Magnachetn-Fla. will assume the federal tax identity of Magnachem-N.Y. upon the
Effective Date, and accordingly, that Magnachem-Fla, will succeed to the federal tax identification
number, “S corporation™ election, tax accounting period, and all other tax attributes of Magnachem-
N.Y. to the follest extent permitted by law.

HZB00D008002 1
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IN WITNESS WHEREOF, the parties have set their hands this =4 _ day of April, 1958
MAGNACHEM-N.Y.:

Magnachem Corporation
a New York corporation

Robert G. Schwartz, Presi

MAGNACHEM-FLA.:

Magnachem Corporation
a Florida corporation

o U2 Y)

Robert G. Schwaxtz, Premdent

H98000008002 1
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JOINT UNANIMOUS WRITTEN CONSENT OF THE SHAREHOLDERS AND DIRECTORS
TO ACTION TAKEN IN LIEU OF SPECIAL MEETING OF
THE SHAREHOLDERS AND THE BOARD
OF DIRECTORS OF
MAGNACHEM CORPORATION, A NEW YORK CORPORATION
AND
MAGNACHEM CORPORATION, A FLORIDA CORPORATION

Effective as of April 24, 1998

The undersigned, constituting all of the Directors and all of the shareholders of Magnachem
Corporation, a New York corporation (the " N,Y. Company™) and all of the Directors and all of the
shareholders of Magnachemn Corporation, a pewly formed Florida corporation (the “Fla.
Company™), waiving all requirements of notice, consent to the corporate actions specified below
(this "consent") and adopt the following resolutions, in lien of holding a formal special meeting of
the directors and the shareholdezs of each such corporations, pursuant to §607.0704 and §607.0821
of the Florida Business Corporation Act and § 615 of the New York Business Corporation Act:

WHEREAS, the N.Y. Company has been operated as an “S Cotporation™ with its
principal business office located in the State of New York since 1980; and

WHEREAS, the principal business office of the N.Y. Company was recently re-
located to Florida, and as a result, the Board of Directors and the sharcholders of the N.Y.
Company believe that it would be in the best interests of the N.Y. Company to be re-
incotporated under the laws of the State of Florida; and

WHEREAS, because the N.Y. Company operates as an § Corporation, the Board
of Directors and the shareholders of the N.Y, Company believe that it would be in the best
interest of the N.Y, Company to achieve the re-incorporation in Florida in 2 transaction
which qualifies as a tax-free reorganization under Section 368(a)(1)F) of the Internal
Revenue Code of 1986, as amended, in order to preserve the existing “S election,”
accounting year, and other vadous fax attributes of the N.Y, Company; and

WHEREAS, the Fla. Company was incorporated by the shareholders of the NV,
Company for the sole purpose of acting as the surviving corpotation of 2 merger between
the N.Y. Company and the Fla. Company in order to achieve the desired re-incorporation
wader Florida law; and )

HS3000008002 1
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WHEREAS, for these and other various reasons, the Boards of Directors and all
of the shareholders of both the N.Y. Company and the Fla. Company consider it
advisable and in the best interests of such corporations and their shateholders to merge
the N.Y. Company with and into the Fla. Company (the "Merger").

NOW, THEREFORE, BE IT RESOLVED, that all prior actions of the officers
of the N.Y. Company in connection with the Merger are hereby approved, ratified and
confirmed in all respects by the Board of Directors and the Shareholders of the N.Y.
Company.

RESOLVED FURTHER, that all prior actions of the officers of the Fla.
Company in connection with the Merger are hereby approved, ratified and confirmed in
all respects by the Board of Directors and the Shareholders of the Fla, Company.

RESOLVED FURTHER, that the Articles of Merger and the Plan of Merger
relating to the Merger attached hereto are hereby approved by the Board of Directors of
both the N.Y. Company and the Fla, Company, respectively.

RESOLVED FURTHER, that the officers of the both the N.Y. Company and the
Fla. Company are hereby authorized by their respective Boards of Directors and
Shareholders to take such farther actions and o execute such documents of instruments
as they deem necessary or desirable in order to effectuate the intention of these
resolutions, including, without limitation, the execution and filing of the Asrticles of
Merger and/or the Plan of Merger (substantially in the fonms attached hereto) with
appropriate governmental anthorities.

The foregoing corporate action shall have the effect and validity as though duly
taken by unanimous action of all Direciors of the N.Y. Company and all Directors of the Fla.
Company, =t a meeting of each of said Boards of Directors, respectively, duly called and legally
held on: April, _ 1998.

IN WITNESS WHEREOF, the undersigned, constituting all of the directors of the N.Y.
Company, all of the directors of the Fla. Company, ail of the Shareholders of the N.Y, company,
and all of the Sharcholders of the Fla. Company, approve, authotize, effectnate and implement the
acﬁonsmkenpurmzamtomisConscnteﬂ‘ecﬁveasofthedatzshmatthcbeginningofthis
Consent.

H23000008002 1
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BY THE BOARD OF DIRECTOE@

OF MAGNACHEM CORPORATION.

R "iﬂmj

2&7’ 1 SEA Af

warr.z, Shareholder 100% as
tenant by entireties with Robert G. Schwartz
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