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ARTICLES OF MERGER
Merger Sheet

MERGING:

ACTION WELDING SUPPLY, INC., a Florida corp., #359138
BTU CONTRACTS, INC., a non qualified Delaware corp.

into

UNION INDUSTRIAL GAS & SUPPLY, INC., a Nevada entity F01000001038

File date: March 30, 2001

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

o -
OF =
BTU CONTRACTS, INC., == £
ACTION WELDING SUPPLY, INC. T o
AND %2 O
UNION INDUSTRIAL GAS & SUPPLY, INC. R )
Dated as of March 28, 2001 o =
e
o ™

The following Articles of Merger are submitted in accordance with Section 607.1105 of
the Florida Business Corporation Act:

FIRST: The name and jurisdiction of incorporation of the surviving corporation of the
merger is as follows:

Name N State of Incorporation
Union Industrial Gas & Supply, Inc. Nevada

SECOND: The name and jurisdiction of incorporation of each of the constituent
corporations of the merger is as follows:

Name , : - State of Incorporation
BTU Contracts, Inc. Delaware
Action Welding Supply, Inc. Florida

THIRD: The Plan of Merger is attached to these Articles of Merger as Exhibit A.

FOURTH: The merger shall become effective on the date the Articles of Merger are
filed with the Florida Department of State.

FIFTH: The Plan of Merger was adopted by the sole shareholder of the surviving
corporation on March 27, 2001. ’

SIXTH: The Plan of Merger was adopted by the sole shareholder of the merging
corporations on March 27, 2001.
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IN WITNESS WHEREQF, this instrument has been executed for and on behalf and in
the name of the undersigned corporation by its officers thereunto duly authorized on March 28,

2001.
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UNION INDUSTRIAL GAS & SUPPLY, INC.

Ellis

.

Tetitdy S7
President

By: ¢

BTU CONTRACTS, INC.

vy C X YD el
Tgfffey & Fllis

President

ACTION WELDING SUPPLY, INC.

Jeffi y S B
President




EXHIBIT A
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AGREEMENT AND PLAN OF MERGER
of
BTU CONTRACTS, INC.,
a Delaware corporation,
‘and
' ACTION WELDING SUPPLY, INC,,

a Florida corporation,

into
UNION INDUSTRIAL GAS & SUPPLY, INC,,
a Nevada corporation

Dated as of March 27, 2001

Pursuant to the provisions of Section 252 of the Delaware General Corporation Law (the
“DGCL”), Section 607.1104 of the Florida Business Corporation Act (the “FBCA”) and Chapter
92A of the Nevada Revised Statutes (the “NRS”), BTU Contracts, Inc., a Delaware corporation
(“BTU™), Action Welding Supply, Inc., a Florida corporation (“AWS,” and together with BTU,
the “Merged Corporations™), and Union Industrial Gas & Supply, Inc., 2 Nevada corporation
(“Union” and, together with the Merged Corporations, the “Constituent Corporations™), enter
into this Agreement and Plan of Merger (the “Agreement”) for the purpose of merging the
Merged Corporations with and into Union.

Therefore, the Constituent Corporations, each a wholly-owned subsidiary of Aertec
Texas, Inc., a Nevada corporation, agree to the following plan of merger (the “Plan of Merger™):

PLAN OF MERGER

1. The Merger. The Merged Corporations shall merge (the “Merger™) with and into
Union in accordance with the provisions of the DGCL, the FBCA and the NRS. At the Effective
Time (as defined below), the separate existence of the Merged Corporations shall cease to exist,
and Union shall continue in existence as the surviving corporation of the Merger (the “Surviving
Corporation’) pursuant to the provisions of the NRS.

2. Effect of Merger. At the Effective Time, all of the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets and obligations of every
kind and description of the Merged Corporations shall be transferred to, vested in and devolve
upon the Surviving Corporation without further act or deed, and all property, rights, obligations
and every other interest of Union and the Merged Corporations shall be as effectively the
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property of the Surviving Corporation as they were of Union and the Merged Corporations,
respectively; and from and after the Effective Time, Union shall be responsible and liable for all
debts, liabilities and duties of each of the Merged Corporations, which may be enforced against
Union to the same extent as if said debts, liabilities and duties had been incurred or contracted by
it.

3. Effective Time. The Merger shall become effective upon the filing of certificates
or articles of merger with the Secretaries of State of the States of Delaware, Florida and Nevada,
or at such later date and time specified in such certificates or articles of merger (the “Effective
Time”). ) '

4, Effect on Capital Stock.

(1) Capital Stock of BTU. Each share of capital stock of BTU (“BTU
Common Stock™) issued and outstanding or held as a treasury share by BTU immediately prior
to the Effective Time shall, by virtue of the Merger and without any action on the part of the
holder thereof, be canceled and retired and cease to exist at the Effective Time.

(i)  Capital Stock of AWS. Each share of common stock of AWS (“AWS
Common Stock™) issued and outstanding or held as a treasury share by AWS immediately prior
to the Effective Time shall, by virtue of the Merger and without any action on the part of the
holder thereof, be canceled and retired and cease to exist at the Effective Time. .

(ifi)  Capital Stock of Union. Each share of common stock, $.01 par value, of
Union (“Union Common Stock”™) issued and outstanding immediately prior to the Effective Time
shall remain outstanding and shall be unaffected by the Merger.

5. Articles of Incorporation. The Articles of Incorporation of Union in effect
immediately prior to the Effective Time shall be the Articles of Incorporation of the Surviving
Corporation. The Articles of Incorporation of the Surviving Corporation shall continue in full
force and effect until amended and changed in the manner prescribed by the provisions of the
NRS.

6. Bylaws. The bylaws of Union in effect immediately prior to the Effective Time
shall be the bylaws of the Surviving Corporation and shall continue in full force and effect until
changed, altered or amended as therein provided and in the manner prescribed by the provisions
of the NRS.

7. Directors and Officers. The directors and officers of Union in office immediately
prior to the Effective Time shall be the directors and officers of the Surviving Corporation, all of
whom shall hold their directorships and offices until their successors are duly elected and
qualified.

8. Authorization. The officers of Union are each hereby authorized and directed to
cause to be executed and filed and recorded any document or documents prescribed by the laws
of the States of Delaware, Florida and Nevada and to cause to be performed all necessary acts
therein and elsewhere required or necessary to effectuate the Merger.
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9. Approval of Merger. The approval of this Agreement by each of the Merged
Corporations and Union was duly authorized by all actions required by the laws of Delaware,
Florida and Nevada and by their constituent documents.

10.  Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Nevada, without regard to any applicable conflicts of
law.

11.  Counterparts. This Agreement may be executed in counterparts, all of which shall
be considered one and the same agreement and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other parties, it being
understood that all parties need not sign the same counterpart.

12.  Severability. Any term or provision of this Agreement which is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is
so broad as to be unenforceable, such provision shall be interpreted to be only so broad as is
enforceable.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement effective as of

the date first written above.

MERGED CORPORATIONS:

BTU CONTRACTS, INC.

By:

Jeffrey S. Ellis
President

ACTION WELDING SUPPLY, INC.

By:
Jeffrey S. Ellis
President
SURVIVING CORPORATION:

UNION INDUSTRIAL GAS & SUPPLY, INC.

By:

Jeffrey S. Ellis
President
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