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S et
FLORIDA DEPARTMENT OF STATE
(Henda E. Hood
Secrotary of Sfate -

Decenber 2, 2003

MASEFIELD AMERICA, INC.
475 WARREN LANE
EEY BISCAYNE, FL 33148

SUBJECT: MASEFIELD AMERICA, INC. RES%%%QT

REF: P98000054013

We received your electronically transmitted dooument. Hovwever, the
doocument has not been filed. Please make the following correctlions and
refax the complete document, includiag the electronic filing cover sheet.

For each corporation, the document must contain the date of adoptien of
tha plan of merger or zhare exchange by the shareholders ox by the hoard
of directors when no vote of the shareholders is requirad.

Pleass return your document, along with a copy of this letter, within 60
days or yoar filing will be considered abandoned.

If you have any questions cencerning the filing of your dogument, please
oxll {85Q) 245-6501,

Susan Payne FAX aud. #: EQ3I0003263&0
Senior Bacticn Administrator Lettar Number: 203200064581

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32814
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Pursvant fo the provisions of e Floride Businggs Corpomtion Aet, the domestic business
corporation and the foreign business corporation horcin ramed do hereby subinit the following
articles of merger:

1. Anpexed herato and made a part hereol is the Agreement and Plan of Merger for mermping
Masefield Amezica, Inc, @ Florids corporution, with and into Muasefield Amerien, Ine., 2
Delawars corporation (the “Plan of Meorpor™.

2, The sole shercholder of Masefield America, Inc., @ Flosids corporation, approved and
adopted the Plan of Merger on November 24, 2003, by wiitlen consent given in accordance with
Section 6070704 of the Florida Busisess Corporation Adl,

3. The merger of Maselicld America, Ine., 2 Florida comgration, with and into Masefisld
Anacricd, Ine., & Delsware corporation, is permitted by the laws of the jurisdiction of
incorporation of Mascfield America, Tne., 2 Delaware corporation, and has been suthorized in
accordancs with such Iaws.

Signed on November 24, 2003, MASEFIELD AMERICA, INC., 2 Ferida

corparation /
%»w N
By: Z

Kcnharc{t Scheepers, Presidant

MASEFIELD AMBRICA, INC,, 2 Delaware
eoepoTation

o A A

Kenhabdt Scheepers, PreSident
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AGREEMENT AND PLAN OF MERGER
QF

MASEFIELIY AMEZRICA, INC.
{z Florida corporation)

with and into

MASEFIELD AMERICA, INC,
fa Delaware corporativn)

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement’”) is made as of
November 24, 2003, bolwecn MASERIELD AMEBRICA, INC., a Florkls corporation, and
MASEFIEL D AMERICA, INC,, a Deiaware corporation.

L. Effective vpon the fling of the certificatos described in Paragraph 12 below (the
“Effective Time™), Masefield Americe. Inc, 2 Rlodda corporation, shall, pursusst o
Section 607.1 107 of the Ilorida Business Corporation Ast (the “VBCA™) and Section 252 of the
Dclaware General Corporation Law (the “DGCL”), be merged with and into Masefield America,
iac., a Delaware corporation, which shall fe the surviving corporation and shail continuc its
exisience pursuant to the provisions of the DGCL. The separate existencs of Magefield Amarics,
Inc., 2 Florida corporation, shafl cease at the Effective Time in accordance with the laws of the

" Suwto of (§lerida.,

2. The totm) pumber of shargs of commion sfock, ng par value, which Mascfisld
America, Int, a Florida corporation, bas anthorily to {stue js one, which ghore is fsqucd and
outstanding.

3. The total number of sharcs of common stock, 8o par valus, which Masefield
America, Ing., a Delavware corporation, has authority (o issue is one, which share is issued end
outstanding and held by Masoficld America, Inc., a Florida corporation.

4., The cortfhicate of meorporation of the surviving corporation (the “Certificate of
Incorporation™ shull be the conificutc of intorparation of Maselicld America, Inc., & Delaware
corporation, a8 in force and cfMfect at the BEffective Time. The Certificate of Incorporation shall
cantinug in full foree and offect untll amended in the manmer presaribed by the DGCL.

5. Tho by-laws of {he surviving corporation (the “By-laws™) shall be the by-laws of
Mascficld Amories, Int., u Delaware comporation, s in foree end offeci at the Elfective Time,
Tht Bylaws shall continue in full fosce and effoct potil amended i the manrer presoribed by

such By-laws or the DGCL.

5. The directors snd officers of Masefield Americe, Ine., 2 Florida corporation, at the
Effcetive Tine shafl be the members of the Bourd of Directors and the offcers of the surviving
corporation, all of whom shall hold their dlreciorships and offices until the clection and
qualification of thefr zespective succsssors or noiil their tenurs is otherwise tenmipated in

accordance with the By-laws,

TrARMARAAe S = n -
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7. AL the Gifuciive Time, the sole owtsianding share of capital stock of Mascficld
Armnerica, Ine- 8 Delaware wrpomtxon shall be cancelled, and no consideration of xey kind shall
be given therefor.

5. Al the Bffective Time, the sole ontstanding share of Musefield America, Ine, 2
Florids corporation, shall bt converted into and solely represent one (1) share of common slock,
no par value, of Maselisld America, Ine., a Delaware eorporation, From and after the Effoctive
Time, the stockhofder in the surviving corporation shell have the right, upon surrender of the
stock certificate cvidencing the cuncelled ehare of Maseficld Amecrica, Inc., a Florida
corporation, to rective n mock otrificaie ovidencing the coresponding pember of shares of
Maseficld America, Inc., & Delaware corporation.

8. Masefield Amercs, Inc., a Florida corporation, and Massfield America, Inc, 2
Delaware corporation, shall prompfly (D execuic a certificats of merger salislying the
requirements of the DGCL and cause such corlificate 1o bo fifed with the Sccrolary of Stale of the
State of Delaware and (31} execute articles of mexger satisfying the requirements of the FBCA
and cause such seriificate 1o Do $i6d with the Secretury of State of the State of Florida.

1.  The Bpard of Directors and the proper officers of sach of Musefield America,
Ing., & Mlarida corporstion, and Maseficld America, Inc., & Delawure corporation, shull exceufe,
mckaowledge, deliver und perform any and all other agreements, Istruments, certificaies and
other documcnts, pay such foes and taxes, give such notices, make such filingy, obtwin such
governments} and (hird-parly contents, and lake sech actions in the name and oo behulf of
Mregefield America, Inc., a Florida comoration, and/or Masefield America, Ing., 2 Delawans |
cotporation, as ruch persons may decm nocossary or advisable to effectuate any of the provisions
‘of this Agreement and Plan of Merger or of the merger provided for hergia.

IN WITNESS ‘WHERLQP, the undersigned have exccvied and delivered this Agreoment
and Plan of Merger as of the date Brst got forth above,

MASEFIELD AMERICA, INC,, 2 Florida

NP A S

Kc.uimr Schoeperr, Presidont

MASEFELD AMERICA, INC,, 2 Delawarc
cotporalion

By /}( t'yé‘*“‘/k'~ ,,,,,

Kenhz{.rd: Schecpers, Fresident

,‘-2”

Har ot
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