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SECRETARY UF STATE

ARTICLES OF MERGER TALLARASSEE FLORID®
(Profit Cotporations)

Thie following articles of merger are submitted in accordance wilth-the Florida Business Corporation Act;.
pursuant 16 section 607.1103, Elcrida Statnteg, .

First: The name anid juslsdiction of the gupviving corporation;’

Name Jutisdiction . .Dotument Number
(I known/ applicable)

North Carolina Natural Energy, Inc. Fiorida i 152786

Second: The tame and jurisdiction of each merging cofporation:

Name Jprisdiction Document Number
' . . @fknowaf spplichle)
X-Prags Amerita, Ing. Florida P12000009573

Third: The Plan of Merger Is attached.

Fourth: The merger shall become effective ofi the date the Articlés of Merger are filed with the Flerida
Depariment-of State,

DR /. / (Bater a.pecific date, NOTE: .An effoctive dale carinot be-prior to the date of £ [ng or mote
than B0 daya after marprer file date) .

Fith: Adaption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was edopted by the shareholders of the surviving corporationon ,

The Plan of Merger wag adopted by the board of directors of the surviving. cdrpumuon on
1/30/2012 and-shareholder approval was not tequired.

Sixth: Adoption of Metger'by merging comoration(s) (COMPLETE ONLY ONE STATEMENT)
The Plen of Merger was: adopted by the shareholders of the imerging crparation{s) on

The Plan of Merqer was adopted hy the-board of directors of the inergirig. carporation(s) on
1/30/20 -gnd shareholdsr appraval wes not required.

{Attach-addittonnl shests if necassary)
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Severiths

Name of Corporation Signature

]

Direstor —
‘North Carolina Namm,l_.EanmLMMcunmn Walker, Presidant
X-Press America, Inc. ﬁ)‘md_@w Bruce E. Thomsen, President

MW B 7ot Name of Indi! 1 & Title
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PLAN OF MERGER:

OF .
X-PRESS AMERICA, INC.,,
(& Florida soiparation)

NORTH CAROLINANATURAL ENERGY, INC,,
{a.Klorida corporation)

_ THISPLANOFMERGER, 1 éuteréd into this 30th day of Jagmy, 2012, by and
betwean X-Prese Awefics, Inc., s Florida cocporation, ad North Carolina Naturil Esargy, Ine, &
Flodds corporation, an is being made pursuant to Section 607:1101, Florida Stutufes,

sy

_ X-Press America, Inc. a Florida corparegion, is the “Merged Corporation® and Noth,
Cerolina Natural Encrgy, Ino,, a Flovds comparation, is the “Sucviving Comporation™.

Sergnd: ‘

The Mesged Corpardtion is'a subsidiary of the Surviving Corporation, with the Burviving
Corparation owning Ninety percent (S09%) of the issued and owtstanding sthares of capital stock.
of the Merged Corporntion. : :

Thlnd: ,

The therger. shall become sffzctive upoa filing of Atticles.of Morger with the Flotida
Sccretsty of Stiate of Florida (the "Effectivo Time™. -

Fouoh: ,

The principal office of the Merged Corporation is lacated it 120353 Saratoga Woods Lane,
Brumble, TX 77346. The principal office of the Surviving Corporation is Jocated at 126 Wilker
Rood, Lawnduls, NE 28090.

Eifh: _

The Mesged Cometvriun owns no intsivist i real propecty in the State of Florida.

Sixth:

(a) The total mumber of shares of stock which e Mergad Corperaton Is.authcirized to
{ssue 850,000,000 share of canurien sbock and no shares of preforred slock. A3 of the date
hereof; the Merged Corporation hias ‘10,231,000 abares 6f commen sipck issued end outstanding,
of whith 9,420,542 shaves are owned, af record and benaBginlly, by the Surviving Carporation.
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() The tote) aumber of shares of stock. whick the Surviving Corporation i3 authorized w
issne i9 10,070,000,000 shares of which 10,000,000,000 shares of cormmon stock and, 70,000,000
shares of p:efemdsm:&. ofwhich 10,000,000 shares 4o designated a8 Scrits A preaferred stock.
md 50,000,000 shares are designided a3 Sevies B.proferred stock.  As ofshe dute hercof the
Survivig Corporetian hag-381,141,340 shures of common stock; '$80.502 shams of Series A

peeferved stock and 4,355,698 aberes of Series B prefemed soek sre issuert and outstanding.

Seyenth:

At the Bffeetiva Time, the Meged Corporation shell be iesged with and fmo the
Swiviving Clorparation; the sepiratc txistenoe of the Merged Carporation shall cemme and the
Successor Corporation shall continue In oxistence and shall possess anid and all purposes sad
pawiers of the Merged Corporation; and ] assets, rights , properties and privileges as well as
dobis, obligations and duties of the Merged Corporation shall be transferred to, vested tn and:
dovolved cpon the Suctessor Corporaian without fithireact or deed.

Eightt

(s} Back-shaje of commen éock of the Merged Corperation that is putstapding
immediately priorto the Effective Time shall b converted into Cne Hundred Ninéty-One and
25/ 00 {191.25) shares of tha:common'stock of the SurvmngﬂCorpmudom rounded up to the
riext whole. memiber of shiyes, gt the Efféctiva Time ovithiout the pecassity of any scdon on the

- part of the holder thereof, extapt as provided or in paragraph (8} of this Article Eighe.

A5y Bach shate of oommonstockonhsMupd Comporation that is owned by the.
Surviving Coxpomum Immedisiely prioz to the; Bfeetive Thme shill tic canclcd end shall not
101 ho cligible for sonversion:into commen stock of the Smi'dnn Cortparstion..

_{¢) Each ghare of common stock of the Surviving Cm:pamzon that 35 owned by ths
Merged Carpomtion immeédistely prior to the Effective Tt shall be canceled and betoms
sithorized, but unfasiied shares at tie Bffective Time.

(d) ‘Effeitive as of the Effpotive Time, eech bolder of e cortificatc whick priar to, thaveto

‘repreiyented sheres of commen stock of tban?ed Corporation {axoept thyser excluded pursuant.

to paragrapb . (b); above, shall, upon surreiider of the searns, be shtitlad 1o recaive in axchangs
terefore 4 cartifcdts represanting {he rommber of ghansg of comman stook-of the Serviving

‘Corporastion into which theshares theretofore represcnted by the certificats.so sumendered shall

have been converted #s providad in paragraph (2); provided thit to partial shares of the common
swek of the Surviving Cocporation shall be lisucd and acy pactial sharo shall ba rounded, opi 1o
the next whole shere, Unil 80 smrendered, sach such sutspmding certificata that pdor-to the
Efféctive Time repreiented shares of stock of the Merged Corparation shatl b deemed for oll
coTporale pUrpases, ta eviderics owneshlp of the wumber of shures of commen mock of the
Surviving Corporstion intowhick such shares shall have beon sp converted,

P, 005/008

T stk e r——— ———————
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The ferms acd conditiany of th iraaretion pat forth in this Plan of Merger wers

Nigth:
'advmud.mmmmdandapmwwdbymawcmmaummdmcsmr&rpmamnm

the masmer and by-fhe vots required by the laws of the.Statg of Flodda d foliows:,

(8) The Plan of Mevger was duly autharized by the Beard of Directors of thie' Merged
Carporation ty Written Consént dgted January 30, 2012. -Pursuant to 607. 1104, Florida Statitos;
approval of the Plan-of Merger Ty the shumeholders of the Morged Oorpnmﬂouihnntmquucdas
ihe Surviving Corporution owns Ninaty percent (96:0%) of the 1ag0ed and outstanding eapitat
stock of the Marged Corporation. However, the sharebolders of the Mmd Corporation
who, except for the applicability of 507.1104, Florida Statites, would be entitied o vate and
wha dissent from the Plxn of Moiper pursuxat to 607.1321, Fisiida Statutes, may be '
entlgjed, If they comply 'with the privisions ufFlnr!dn. Sln!uuucgudng ppraisal rightn,
tn ba paid the falr valus of their shares,

{b). The Plan of Meétger was dulyauthodzed by the Board of Dirsctors of the. Surviving:
Corporation by Writsit. Consent dated Jaouary 30, 2012, Pursbant w.607.1104, Floridz Staurtes,
npprovel of the Pan af Mérper by the shurcholders of the Surviving Corporation'ls pot reqiired
a3 the Surviving Corporation owins Ninety prceut (90%) of the Lssued and outstanding m;utal
stock of the Merged Comporation.

TN 'WITNESS WHEREQY, this Plan of Mergeris hereby axecuted by adoly aathorized
ﬁmnh ro!ea::jahc Mu-gudej:mdonand the Surviving Corporation oo the. date fiost set
herein L

X-PRESS AMERICA, INC:
a Florida corporation

oy G
Bruce E. Thomsen, President

NORTH CAROLINANATURAL ENERGY, TNC..

. aFlerida vorporation

o DO J. Wt

Clhnoo F: Whalker, Prevident
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