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SECRE TARY
| rALLAHASSEE%Egﬂ:TgA
ARTICLES OF MERGER |
OF
GROFF METALS OF WEST PALM BEACH, INC.
INTO

GROFF METALS OF FLORIDA, INC.

Pursuant to the provisions of Section 607.1105 Florida Statutes, these Articles of Merger
provide that:

1. Groff Metals of West Palm Beach, Inc., a Florida corporation, shall be merged with
and into Groff Metals of Florida, Inc., a Florida corporation, which shall be the surviving
corporation,

2, The Plan and Agreement of Merger, attached hereto as Exhibit "A" and incorporated
herein by reference, was adopted by the directors and shareholders of Groff Metals of West Palm
Beach, Inc. by unanimous written consent dated June _]j_"f" 2009, and by the directors and
shareholders of Groff Metals of Florida, Inc., by unanimous written consent dated June _jﬂ_f,’QOOQ.

3. The merger shall become effective on the day the Articles of Merger are filed with
the Secretary of State of Florida.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
constituent corporations by their authorized officers as of June _m2009.

GROFF METALS OF WEST PALM BEACH,

INC., a Florida corp ? on
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GROFF METALS OF FLORIDA, INC,, a Florida
carporation

By:
STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this | day of June, 2009, by

Julian Machado, as President of Groff Metals of West Palm Reach, Inc., g Florida corporation, on
behalf of the corporation, X who is personally kno o me or O who has produced

as identification.

Notary Public, STATE OF FLOR.IDA‘

Print Name. =
issi irat™, Ronald G. Ne

My Commission Exp: ission #DD721754

Expires: NOV.22,2011

PONDED TREA 4TLANTIC RONTING OO, INC.

STATE OF FLORIDA 3}

)
COUNTY OF MIAMI-DADE )
The foregoing instrument was acknowledged before me this ]7ﬂ"day of June, 2009, by

Antonio Requejo, as President of Groff Metals of Florida, Inc., a Florida corporation, on behalf of
the corporation, K] who is personally known to or O who has produced

as identification. ‘%

Notary Public, STATE OF FLORIDA
RY PUB]JC-STM‘E OFFI.DRDJA

Print Name:
My Commission Expjig:

§0) xgires: ov.z2, 011

[0IWATTESNARTCLE44-Merger. JDR{6/174-11:43) JHIU ATLANTHC BORDING 00, INC.
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the "Plan") is made this ﬂ_’:i,ay of June,
2009, by and between GROFF METALS OF WEST PALM BEACH, INC.,, a Florida corporation
(the “Merging Corporation™), and GROFF METALS OF FLORIDA, INC., aFlorida corperation (the
“Surviving Corporation™), said corporations hereinafter collectively referred to as "Constituent
Corporations.”

WITNESSETH:

WHEREAS, the Surviving Corporation was duly incorporated in the State of Florida and one
hundred percent (100%) of the authorized capital stock, all of which is entitled to vote, is owned by
Anfonio Requejo (“Requejo™); and

WHEREAS, the Merging Corparation was duly incorporated in the State of Fiorida and one
hundred percent (100%) of the authorized capitall stock, all of which is entitled to vote, is owned by
Julian Machado (“Machado”); and |

WHEREAS, the respective sharcholders and Boards of Directors of the Constituent
Corporations deem it adviszble and to their adyantage, welfare and best interest to enter into this
Plan, and have adopted resolutions on June _]21}2009, which provide that pursuant to the provisions
of the Florida Business Corporation Act of the State of Florida, the Merging Corporation be merged
with and into the Surviving Corporation in order to combine the assets and business of the

Constituent Corporations for the purposes of (i) simplification of business records and tax

Audit No. H 09000153779 3
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paperwork, (ii) elimination of duplicate work and expenses in administration and accounting, (iii)
granting of credit facilities by financial lenders and (iv) to achieve a more efficient operation having
greater resources in the conduct of their i)usiness.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein
contained, the Constituent Corporations have agreed, and do hereby agree, to merge upon the terms
and conditions set forth hereinbelow:

1. RECITALS. Therecitals hereinabove are true and correct and are incorporated herein.

2. AGREEMENT TO MERGE. The Constituent Corporations hereby agree that upon the
"Effective Date" as hmeinaﬂer defined, the Merging Corporation shall be merged into the Surviving
Corporation, and the Surviving Corporation shall succeed to all of the rights, privileges, immunities
and franchises, and all of the properties, real, personal and mixed, of the Merging Corporation,
without the necessity of any separate transfer, ;I'hc Surviving Corporation shall thereafter Ee
responsible and liable for all of the liabilities and obligations of the Merging Corporation, and
neither the rights of creditors nor any liens on the property of the Merging Corporation shall be
impaired by the merger. |

3. NAME OF MERGED CORPORATION, The name of the Surviving Corporation shall
continue to be GROFF METALS OF FLORIDA, INC..

4, ARTICLES OF INCORPORATION. The Articles of Incdrporalion of the Surviving
Corporation upon the Effective Date of the merger will be the Articles of Incorporation of said

Surviving Corporation and shall continue in full force and effect.

Audit No. 09000153779 3 -2-
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5. BYLAWS. The Bylaws of the Surviving Corporation upon the Effective Date of the
merger will be the Bylaws of said Surviving Corporation and will continue in full force and effect.

6. DIRECTORS AND OFFICERS. The directors and officers in office of the Surviving
Corporation upon the Effective Date of the merger shall continue ag the directors and officers of the
Surviving Corporation, all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in accordance
with the Bylaws of the Surviving Corporation .

7. MODE OF EFFECTING MERGER. Themode of carrying said merger into effect, and
the manner and basis of converting the shares of the Merging Corporation into shares of the
Surviving Corporation, shall be as follows:

| The merger of the Merging Corporation into the Surviving Corporation represents a
contribution of capital by Machado to the Surviving Corporation and in exchange therefor Machado
shall acquire a fifty percent (50%) interest in the Surviving Corporation. Upon the Effective Date
ofthe mergér, Machado shall surrender his share certificate(s) representing his one hundred percent
(100%) ihter&st in the Merging Corporation and Requejo shall surrender his share certificate(s)
representing his one hundred percent (100)%) interest in the Surviving Comoration and such
certificates shall be cancelled. New share lccrtiﬁcatcs, each representing a fifty percent (50%)
interest in the Surviving Corporation, shall thereupon be issued (a) to Machado in payment for his
capital contribution; and (b) to Requejo representing his remaining interest the Surviving

Corporation.

Audit No. H09000153779 3 -3-
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8. ADOPTION OF PLAN. Pursuant to the applicable statutory provisions of the State
of Floricia, the within merger has been approved by all of the sharcholders and all of the directors
of the Surviving Corporation and by all of the shareholders and all of the directors of the Merging
Corporation.

0. .EXECUTION OF DOCUMENTS. In the event that the merger of the Merging

Corporation with and into the Surviving Corporation shall have been fully authorized in accordance
with the provisions of the Florida Business Corporation Act of the State of Florida, the Merging
Corporation and the Surviving Corporation 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 Florida, and
that they will cause to be performed all necessary acts therein and elsewhere to effectuate the merger.

10. AUTHORIZATION OF DIRECTORS AND OFFICERS. The Board of Directors and
the proper officers of the Merging Corporation and of the Surviving Corporation, respectively, are
hereby authorized, empowered and directed to do any and all acts and things, and to make, execute,
deliver, file, and/or record any and all instruments, papers and documents which shall be or become
necessarf, proper or convenient to carry out or put into effect any of the provisions of this Plan of
Merger or of the merger herein provided for.

11.  EFFECTIVE DATE. This plan shall become effective on the day that the Articles of
Merger have been filed by Sccretary of State of Florida. The term "Effective Date” wherever used
in this Plan shall mean the Effective Date herein described. Neither of the Constituent Corporations

shall, prior to the Effective Date of the merger, engage in any activity or transaction other than in the

Audit No. H09000153779 3 -4-
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ordinary‘course of business, except that the Constituent Corporations may take any and all action
necessary or appropriate under the laws of the State of Florida to consummate this merger.

12,  RIGHTTO ABANDON h.r"[ERGER. The Baoard of Directors of each of the Constituent
Corporations shall have the power in its discretion to abandon the merger provided for herein prior
to the Effective Date.

IN WITNESS WHEREQF, the Constituent Corporations have caused their respective

_ corporate names to be signed hereto, by their respective officers, thereunto duly authorized by the

respective Board of Directors and shareholders of the Constituent Corporations.

Merging Corporation; Surviving Corporation:
GROFF METALS OF WEST PALM GROFF METALS OF FLORIDA, INC., a Florida
BEACH, IN Florida corporation corporation ,

Machado, as President

[<0IWA77B5HPLANIS70-Merger. JTDR {6/17/9-11:45}
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