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ARTICLES OF MERGER o 4

{Proft Cgm&mﬂm}

The following axicles of merger are submitted in accordanee with the Florida Bushiess Corporation Act,
purenant 10 section §67.1 105, Plorida Statetes, -

Fiest: The name and juwdediction of the survivige mtp%'r:ﬁm:

Hams Stiedistion Document Numher
Ul enown/ applicabisy

AWT Capital Inc. Delawarg

Seond: The name and jurisdiction of cach mereing corpomtion:

N Turisdiction Dootment Number
(i known? applicatic}

FIECD, Ine, Florida 3a2721

‘{"z}
f s
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Third: The Plan of Muger is atiached,

Fourth: The merger sbhall beeovge affective on the dats the Arfickes of Meyger are filed with the Florids
Deprrrnent of St 3

oR i . (Eotew a sptesfic date. NOTE: An effective datc cannot be prior o the dats of iy or more
than 50 days ahor mezger T4 dade. )

FHth: Adoption of Merger by surviving corporation « (COMPLETE GNLY ONE STATEMENT)
The Plen o Meyger waz adopind by the sharebolders of the surviving corporafion op __Juns 26, 2008

The Plan of Merger was adopted by the board of dizomiars of the suzviving comporation on
and shureholder approval wad noy required,

Bixth: Adoption of Morger by merglug compomdon(s} {COMPLETE ONLY DNE ETATRMENT)

- The Plan of Merger was adopied by the sharcholdess of {he merging ooeparation(s) on _ June 26, 2006

The Plan of Murger wag adapied by the board of direciirs of ths merping corporiion(s) on
and shareholder approvel was not equived,

e

S59745 {Anach additiong] ghesty if nevexcary)
F

.
ti

ig/Ze Sovd g2l 10 §T242Z2858 8Z:85T SBBZ/BE/SE



Seventh: R ORPOY

jvidusl & Tifle

AWT Capital Inc. _ Briap J. Olacke, Vice President

PIECO, Ing.

Brian J. Clarke, Vice Presideuc
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AGREEMENT AND PLAN OF MERGER
oF

FECO, INC.
{x Florida corporstien)

WITH AND INTO

AWT CAPFTAL INC,
{» Delawnre corporation)

THIS AGREEMENT AND PLAN OF MERGER (this “Agreemmnt™), dated as of
-G 2006, is antered into by #nd berwesn AWT Capital Inc.,, 2 Delaware
corporation (“SWT Capital™), and PIECG, Ine., & Flovida corporation (“BIECO™.

BACKCROUND

AWT Capital is a corporation duly organized snd validly existing under the laws of the
Stare of Delsware, having suthorized capitel stock of 10,000 shares of Comman Stock, $1.00 par
value,

PIECC is & camporation duly organized and validly existing snder the lnws of the State of
Florids, having authorizer§ capital stock of 1,800 shares of Communon Stock, withoint par value,

The Board of Directors of PIECO and AWT Cupital deem It desirable and iy the best
interests of thefr respective corparations that FIECO be morged with and jmo AWT Capital (e

“Marssr’™), npon the terms and conditions hereinafter s¢t forth and in sceordarce with fhe
anpHeahls provisions of the Delaware Genarsl Cmpommn Law (the “DECL™} and the Flordda
Buainess Corporation Act (the “TBCA™).

The Board of Divectors mud the sole :toﬂmnld&c of PIECO heve approved the Merger.
The Boand of Directors and the solo siockbolder of AWT Caphtal have approved the Mergor.

NOW, THEREFORE, in consideration o!'lhn foregoing, and by fAwther considaration of
the promises and pmitnal covenants and ggresmenty hezein sot forth, the parties heret, intending
t b Jegally bound hereby, wvmmdmgﬁmm

L. TheMemss,

L1 At the Bffective Time (ps defined jp Section 2) and sehject to and upan the termg
and conditions of this Agreement mdzhsDGGﬂdeBCh, PIECO shal] be merged with and
inte AWT Capital, the scparate existence PIECO shall cease and AWT Capital shall continue as
the surviving corporation. AWT Capitel as "the surviving corporation sfter the Merger is
sometimes hereinafter referred to a5 the “Surviving Comeration ™
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l 12 The officers of PIECO and AWY Capital ehall sxecute and file 2 Certificate of
: Merger with the Secretary of Stute of the State'f Delawsans, and shall sxecate and fls Articles of
Merger with the Secretary of State of the Stats of Florida,

Z Effeciive Tizge. The affective tm;c of the Merger shall be upon the occurrence of
both (i} the filing of a Centificate of Merger with the Secrotary of State of the Stare of Delawsre,
and (i) the filiug of Articles of Merger with e Seareiary of Stars of the State of Flovida {the
“Effsctive Thne'™. , E

&
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3. Pffucts of the Merger,

3.1 The Merger shall have the effieoty set forth in Seation 259 of the DGCE and
i Ssetion A07.1106 of the PRCA. Withow Emiitieg (he gemerality of the foregning, and subject
H thersta, ot the Effective Tims, #it the properties, dglts, privileges, powers wmmd Tanchizes of
PIECO shall vest fa the Surviving Cotporation, gnd all the delts, lishilitics end duties of PIECC
shail become the debts, lisbilifies and duties of e Surviving Corporation.

32  Foom time to time, as and whaen sequired by the Surviving Corporstion or by its
Successors or aszigns, thate shall be execoted and delivered on behalf of PIRCO such deeds zmd
Mimmmmmmmmmmmmmwnmmmwmd otler
sctions ay vhall be appropriste or nocessary in oider ta veet of perfict in or confitm of record or
otherwist by the Surviving Camparstios title to and possession of all of the propertiey, sights,
privileges, powers and fidnchists of PIRCO and otherwise o carry out the purposes of s
Agretment, and the officers and dirsctons of die Surviving Corporation are fidly aadhogized in
the nams and ax behalf of PIECC or otherwise 10 take any and oif such action and 1o 2xecnte and
deliver any and all such desds and other insrurgios.
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4. evhficats of [ncorporstion:

4.1 At the Effective Titme, the Cegﬁ&im of Incorporation of AWT Capital, as in
oL sifect immediately before the Effestive Time, 3hall be the Certifieste of Incorporation of the
! Burviving Corporation, uniil thercafier amended as provided by sppiicable law and such

¢ t

Certificute of Incorporation, -

42 At the Effeciive Time, the Bylaws of AWT Capital, 25 in effect immediately
before the Effective Time, shalt be the Bylaws of the Surviving Corporalion, uatil thereafter
arended as provrided by applicsble law and such Bylaws.

43 Al the Effesiive Tine, the dirgtors of AWT Crpital immmodialely before the
Effective Time shall by the initial direclors of fhe Surviving Corporation, and e officers of
AWT Capital in office immediataly bafore the Effective Time shall be the initial officers of the
Surviving Corporation, in each case untit their snecessors ars drly elected or gppoinied, If, at the
E Effective Time, & vacancy shall exist on the Board of Directors of the Surviving Corporation or
N it any oflice of tha Swrviving Carporation, such vecancy mny therexfier be filled in the mammer
; proviced by applicable law and the Bylaws of tg Surviving Corporation.
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5, Camcollation of Securitins, At e Bffective Time, by virtue of the Merger and
withont any zetion on the part of PIBECO onhugackholders ef FEECO:

5.1  Each share of capital stock of PIE{CO issued wsd ourstanding immediztaly before
] the Effective Time shall autometically be caaoclbd and extinguished, without any consideration
i given it respect thaseof.

52 E&céashmwof(:emmmﬁm&ef&w&mm issued and ouittanding
immediaiely before the Effective Time s!m&%remm {spued and outstanding snd shall be
unaffectsd by the Marger,

6. Miscsllapsous,

6.1 Msmzmyummmmemwmeaawmw
mMEmuengby&:deﬁfMﬁ@fﬁWICaplm o PIECQ,

82  ‘This Agreement may bo ammd:& at any fime peioy 1o the Effective Time, by the
respactive Boards of Directors of sach of AWT (l}apiui and PIECQ.

; 6.3  'Thiz Agreement shall be mtcrptgm in accordancs with the substantive lqws of
tho Shats of Delaware,

64  This Agreement may bs executed in any mimber of counterparts, cack of which
shall be destred o be an original an amstmy»gmywhosa signature appoars Beveon, and all of
: such shall together constitute one and the same inslrument.  This Agreement shall become
: binding when mcmmomceummh:mf bear the signatures of all T partivs mflsotad
' Dereon, es the signatories.
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IN WITNESS WHEREOF, the parties have executed this Agreeraent as of the day wnd
year first above writien, W

e A L e g b P P

AWT CAPITALINC.

R

‘Name: Briax J. Clar
Thie: Vice President

|

} #
:
i PIECO, INC.
By, - o =
NI Frign J. Clarke
Tiller  TFice Pragident
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