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ARTICLES OF MERGER
Merger Sheet

MERGING:

TURBEC AMERICAS, INC., a Virginia corporation not qualified in Florida

INTO
TURBEC AMERICAS, INC., a Florida entity, P02000003731.

File date: January 16, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER e
OF E é{‘ﬁ
TURBEC AMERICAS, INC., CHA .
a Virginfa corporation, e Z
into and with o -
TURBEC AMERICAS, INC. o B
a Florida corporation 'ﬁ:%’x
e

The following Articles of Merger are submitted in accordance with Section 607.1105?
Florida Statutes:

First: The.surviving corpotation is TURBEC AMERICAS, INC.,, a Florida corporation
(the “Surviving Corporation™.

Secomd: The disappearing corporation is TURBEC AMERICAS, INC., 2 Virginia

corporation (the “Disappearing Corporation™).

Third: The Agreement and Plan of Merper is attached hereto as Exhibit “A.” Pursuant
to the Plan of Merger, Disappearing Corporation will be merged with and into Sutviving
Corporation and Surviving Corporation shall be the surviving corporstion (the “Merper'™, -

Fourth: The Merger shall be effective at 11:59 p.m. on January 15, 2002.

Fifth: The Plan of Merger was adopted by the sharcholder of the Surviving Corporation
on January 14, 2002, ‘

Sixth: The Plan of Merger was adopted by the sharcholder of the Disappearing
Corporation and approved by the Disappearing Cotporation in accordance with the laws of the
Commonwealth of Virginia on Jamuary 14, 2002. '

IN WITNESS WHEREOF, the sndersigned have execnted these Articles of Merger as of
the 14% day of Jatary, 2002,

TURBEC AMERICAS, INC,, T‘UﬁBEC AMERICAS, INC.,
a Virginia corporation a Florida corporation
By: ( Mf\. M_—-—h By: (M— [‘-/L -
Chiigter Tionander, Prasident Christer T2onander, President
I
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AGREEMENT AN PLAN OF MERGER
MSAGRmmTMMOmen(ﬁs:mghmmmmﬂ

day of Jannary, 2002, by and between TURREC AMERICAS, INC., 2 Virginia corporetion (“Turbec-
Vieginig"), and TURBEC AMERICAS, INC., 2 Florida corporation (“Turhee-Rlotida™).

BACKGROUND

A, The Board of Directors of Tuwrbee-Virginia and the Board of Directors of Turbee-Florida
have determined that it is in the bost interests of the shareholders of Turbeo-Virginia and the sharsholders
of Turbeo-Florida, respectively, that, pursuant to Section 13.1-716, Code of Virginia, and Section
607,1107, Florida Statates, Turbee-Virginia be merged with and jnto Turbec-Florida, which shall be the
surviving comeration (Turbec-Flotida in its capacity as such surviving corporation being sometimes

referred to herein as the 25 rvivi tion™) in a transastion qualifying as e recrganization within
the meaning of Section 368(a)(1)(A) and Section 368(2)(1)(F} of the Internal Revenue Code of 1586, as
arended.

B. The authorized capital stock of Turbec-Virginia consists of five thougand (5,000) shares
of Common Stack, no par value CTurbec-Virginia Common Stock™), of which one hundred (100} shares
are issued and outstanding,

C.  'The authorized capital stock of Turbeo-Flerida consists of fve thousand (5,000) shares of
Common Stock, par value $0.01 (“Turbee-Florida Common Stock™), of which one hundred {160) shares
ars issued and outstanding,

D. The Board of Directors of Turbec-Virginia and the Board of Diractors of Turbee-Florida
have approved the mergar described above upon the terms and conditions hersinafter set forth and have

approved this Agreemagr.
TERMS OF AGREEMENT,

In consideration of the premises and the rmutnal agreements, provisions, and covenants herein
contained, the parties hereto hereby agree in accordance with the Florida Business Corporation Act and
the Virginiz Stock Corporation Act that Turbeo-Virginia shall be, at the Effective Date (25 hereinafrer
defined), maerged (the “Merger™) into a single carporation existing under the laws of the State of Florida,
Io wit, Turbec Florida, which shall be the Surviving Corporation, and the parties hereto adopt and agres
to the following agreements, terms, and conditions relating to the Merger and the mode of oamrying the
e into effect,

SECTION 1
ACTION BY SHAREHOL DERS: FILINGS: EFFECTS OF MERGER

SECTION 1.1 om Iders of Torbec-Virpinia. On or before January 31, 2002, the
sharcholders of Turbec-Virginia shall adopt this Agreexnent in accordante with the Virginla Stock
Corporation Act,

SECTION 1.2 Actin gholders of Turbec-Florida. On or before Janary 3t, 2002, the
shareholders of Turbec-Florida shall adopt this Agreement in accordance with the Florida Business
Corporation Act.

SECTION 1.3 i ¢ of Merger: E te. If (a) this Agreement is adopted by the

shareholders of Turbec-Virginia in accordance with the Virginia Stock Cotporation Act, (b) this
Agreement is adopted by the shareholders of Turbec-Florida in accordance with the Florida Business
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Corporation Act, end (c) this Agreement, is not thereafter, and bag not therstofore been, terminated or
abandoned as permitted by the provigions hereof, then Articles of Merger shall be filed and recorded with
the Secretary of Statz of the State of Flotida in accordance with Section 607.1101 et $€q., Florida Statutes,
and Articles of Merger shall be filed and recorded with the State Corporation Lommission of Virginia in
gccordance with Section 13.1-720, Code of Yirginia, The Merger shall become effective at 11:59 p.m.on
January 15, 2002, which date is referred to herein s the “Bffective Date.”

SECTION 1.4 i er. On the Effective Date, the s¢parate cxistence of Turbec-
Virginia shall cease, and Turbee-Virginia shall be merged with and te TerbecFlorida which, as the
Surviving Corporation, shall possess ail the rights, privileges, powers and franchises, of a public as well
as a private nature, and be subject to all the restrictions, disabilities, and duties of Tuxbee-Virginia; and alt
and singular, the rights, privilegss, powers and franchises of Turbec-Virginia, and ajl broperty, real,
personal, and mixed, and all debts dus to Turbec-Virginiz on whatever aceoount, as well for stock
subscriptions and ail other things in action or Belonging to Turbec-Virginia, shall be vested jn the:
Surviving Corporation; and all propetty, rights, privileges, powers, and franchises, and all and every other
interest shall be facreafter he effectually the property of the Surviving Corporation as if' it was Turbec-
Virginia, and the title to any real estate vested by doed or otherwise, under the laws of the Commonwealth
of Virginia or the State of Florida or any other jurisdiction, in Turbec-Virginia, shall pot tavert or be in

he Surviving Corporation and maty be enforced against it to the sams extent as if said debts, Habilities,
and dutics had been incurved or contracted by it. At any time, or from time to tirne, after the Effective
Date, the last acting officers of Turbec-Virginia, or the cotresponding officers of the Surviving
Corporation, may, ir the name of Tutbee-Virginia, execute and dgliver all such proper deeds,
agsignments, and other instruments and take or cause to be taken 21l such Ruther or other action as the
Surviving Corporation may deem neesssary or desirable in order to vest, perfeet, or confirm in the
Surviving Corporation ttie to and possesgion of all of the property, rights, privileges, powers, fFanchises,
immunities, and interests of Turbee-Virginia and tp otherwise catry out the purposes of this Agreement,

SECTION 2
NAME OF SURVIVING CORPORATION: H
OF IV TION; W

SECTION 2.1 Na f Sn Corporatian. The name of the Swviving Corporation’ from and
after the Effective Date shall continue to be: TURBEC AMERICAS, INC.

SECTION 2.2 A o’ Jncorporation, The Articles of facorporation of Turbec-Florida as in effect
on the date hereof shall Fom and after the Effective Date be, and continuz to be, the Articles of
Incorporation of the Surviving Corporation until changed, amended or restated as-provided by Tavwr,

SECYTON 2.3 Bvlaws. The Bylaws of Turbec-Florida, as in effect immediately before the Effective
Date, sball from and after the Effective Date be and continue to be, the Bylaws of the Surviving
Corporation until amended s provided therein, :

SECTION3
S [ ION O

The manner and basis of oohverﬁhg shares of the sapital stock of Turbec-Virginia and the natare
and amount of securities of Turbee-Florida which the holders of Turbec-Virginia Contmon, Stock are to
receive in exchange for such shares are as follows: :

SECTION 3.1 Turbee- iz on _Stock. Fach one (1) share of Turbee-Virginia Common
Stock which shall be issued and outstanding immediately bafore the Effective Date, shall by virtoe of the
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SECYION 3.2 Torbec-Florida o All issued ang outstanding shares of Turbec-Florida
Cominon Stock held by the shareholder of Turbec-Florida immediately before the Effeciive Date shal] be
unaffectad by virtee of the Merper and shall remain outstandimg subsequent to the Effective Date,

SECTION 4

IN WITNESS WHEREOF, thig Agreement has been executed by Turbec Ameticas, c.. a
Virginia corporation, and Torbec Ametricas, Inc. 2 Florida corporation, an the date first written ahove,

TURBEC AMERICAS, INC.,
a Vitginia corporation

By: u“/\_z L!'
Chirister Ténnandar, President

YURBEC AMERICAS, INC,
2 Florida corpotation

e SAA VN
C}nismTénmnder, President
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