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Morca B HAMMETT

Tamt G. Kemre

Respond to Jupiter Office

E-MA1L ADDRESS

JCKEMPE@MSN.COM
VIA FEDERAL EXPRESS ——
Florida Department of State

Division of Corporations OOONo3Nez T2 9.
409 E. Gaines Street , ~12/29/93--01089--003
Tallahassee, FL 32399 sk T, 00 w70 00 ..

Re:  Coulson Industries, Inc.
Articles of Merger
QOur File No. 6¢30.602
Dear Sir/Madam:

Enclosed for filing are an original and one copy of Articles of Merger for the above
corporation together with a check in the amount of $70.00 for the filing fee

Please acknowledge receipt of the Articles of Merger on the copy and retum it to
this firm in the envelope provided. Thank you for your assistance.

L8

e,

Very trul , . :

EFFECTIVE DATE o YOUE EE ==

EXEIK JOSEPH C. KEMPE o im

c PROFESSIONAL ASSOCIATION - - % L2

rJ\m‘Q £
o
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Associate Attome
For the Firm
Enclosures

cc: Mr. and Mrs. O. Eugene Dellinger

(with enclosures)
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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

COULSON INDUSTRIES, INC., a Florida corporation, KOS040

INTO
COULSON MANAGEMENT, INC., a Nevada corporation not qualified in Florida.

File date: December 28, 1999, effective December 31, 1889

Corporate Specialist: Doug Spitler

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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COULSON INDUSTRIES, INC., a Florida corporatlon and OULSO

'\” O SIRIBA

MANAGEMENT, INC., a Nevada corporation, hereby join in these Articles of Merger.

A. The corporations which are the parties to the merger are COULSON
INDUSTRIES, INC., a Florida corporation (the "Absorbed Corporation”), and COULSON
MANAGEMENT, INC., a Nevada corporation (the "Surviving Corporation"). The Absorbed
Corporation shall be merged into the Surviving Corporation, which shall be the surviving
corporation.

B. The terms and conditions of the plan of merger are that the Surviving Corporation
shall receive all of the assets and rights and assume certain liabilities, debts and charges of the
Absorbed Corporation, pursuant to the Agreement and Plan of Merger attached hereto as Exhibit
"A" and incorporated herein as if fully set forth.

C. The Agreement and Plan of Merger was adopted by the Board of Directors of each
corporation on December 2_3_, 1999 by unanimous consent and in accordance with the laws of the
respective state of incorporation of each corporation. The shareholders of each corporation
approved the Agreement and Plan of Merger on December 2i_, 1999 by unanimous consent and
in accordance with the laws of the respective state of incorporation of each corporation.

D. The merger is permitted by the faws of the state of incorporation of each party to the
merger.

E. Each party to the merger has complied or shall comply with the applicable laws of
its state of incorporation.

F. These Articles of Merger and the merger shall be effective as of the close of

business on December 31, 1999.
EFFECTIVE DATE

_13-31-14

—e—
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IN WITNESS WHEREOF, the said corporations have caused these Articles of

Merger to be executed by their respective officers this Zg‘"ﬂ‘ day of December, 1959.

Attest

Awt 6&14%ZH,/"

0. Eugene ellinger, Secretary ‘{)

Attest:

Janice L. Buddington, Secretary -

_ By:

COULSON INDUSTRIES, INC,,
a Florida corporation

By AZ:%gtwu< éi;fggl««

O. Eugene Dellinger, President #~———

LY

(CORPORATE SEAL)

COULSON MANAGEMENT, INC,,
a Nevada corporation

L~LiAda J. Jadkgéh, President

(CORPORATE SEAL) R



STATE OF FLORIDA )
1SS,
COUNTY OF MARTIN )

The foregoing was acknowledged before me this ZEVQ day of December, 1999 by

O. Eugene Dellinger, as President and Secretary of COULSON INDUSTRIES, INC., a Florida

corporation, on behalf of the corporation. He is ( personally known to me or ( ) produced
as identification.

. No. CC 793046
}>f Parsonally Known [] Other LD,

STATE OF Mmmlcwf gss

COUNTY OF Gcadmdc Yo

The foregoing was acknowledged before me this | 444\ day of December, 1999 by
Linda J. Jackson as President of COULSON MANAGEMENT, INC., a Nevada corporation, on

behalf of the corporation. She is ( ) personally known fo me or (X ) produced
MD DriMrs Licea 3¢ __as identification. e
(\4,@‘.4& 0 ﬂé&.}b —
Notdry Public
Judith A-Civay, Notary Public
Name of Notary Public Printed Frodetick County
State of Maryland

My Commission Numbes: ——yay Commission-Expires Sept. 2, 2001

My Commission Expires

STATEOF __ Meain s

. : S f e e s MBS P R R e demd e s e e now 4 asmdze.s
COUNIYOF CMI\\J’J‘?fi‘tf\d )

The foregoing was acknowledged before me this _ 4 & day of December, 1999 by

Janice L. Buddington as Secretary of COULSON MANAGEMENT, INC., a Nevada corporation,

on behalf of the corporation. She is ( X ) personally known to me or (. ) produced
as identification.

Notary Public T ELANEE. YORK
(= No
lune & \Jo ;zﬁ];ﬂ_ My Commie 20 Putlc Mans o 2002

Name of Notary Public Printed

..My Commission Number:

_ My Commission Expires




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated this gzv-ﬂ day of December. 1999, by
and between COULSON MANAGEMENT. INC.. a corporation organized under and governed by
the laws of the State of Nevada and whose address is P.O. Box 1847, Frederick, Maryland 21702-
0847 (the "Surviving Corporation”), and COULSON INDUSTRIES. INC., a corporation organized
under and governed by the laws of the State of Florida and whose address is P.O. Box 1697, Palm
City, Florida 34990-1697 (the "Absorbed Corporation™). the two corporations being herein
sometimes collectively called the "Constituent Corporations”.

WITNESSETH:

WHEREAS, the Surviving Corporation is a corporation duly organized and existing under
the laws of the State of Nevada, having been incorporated on or about November 19, 1999, by the
filing on or about said date of the documents then required by applicable statutes with the
Department of State, State of Nevada; and

WHEREAS, the Absorbed Corporation is a corporation duly organized and existing under
the laws of the State of Florida, having been incorporated on or about February 1, 1988, by Articles
of Incorporation filed with the Secretary of State, State of Florida; and

WHEREAS, the Surviving Corporation has an authorized capitalization consisting of Two
Thousand Five Hundred (2,500) shares of common stock of One Dollar ($1.00) par value per share
("Surviving Corporation common stock™). Two Hundred (200) shares of Surviving Corporation
common stock are now issued and outstanding and owned as follows: '

Eugene Dellinger, as trustee 2 shares
of the O. Eugene Dellinger Trust
dated September 19, 1986

Dorothy E. Dellinger, as trustee 2 shares
of the Dorothy E. Dellinger Trust
dated September 19, 1986

Linda J. Jackson and Janice L. Buddington, 98 shares
as co-trusteesof the Dellinger Investment Trust
w/d/d October 12, 1999 )

'Linda J. Jackson and Janice L. Buddington, c 98 shares
as co-trusteesof the Dellinger Investment Trust II
w/d/d October 12, 1999

WHEREAS, the Absorbed Corporation has an authorized capitalization consisting of Five
Thousand (5,000) shares of common stock of $100.00 par value ("Absorbed Corporation common
stock"). Five Thousand (5,000) shares of Absorbed Corporation common stock are now issued and
outstanding and owned as follows;

Eugene Dellinger, as trustee T 50 shares
of the O. Eugene Dellinger Trust
dated September 19, 1986

EXHIBIT '/

/!




f)orothy E. Dellinger, as trustee 50 shares
of the Dorothy E. Dellinger Trust
dated September 19. 1986

Linda J. Jackson and Janice L. Buddington, 2450 shares
as co-trusteesof the Dellinger Investment Trust
u/d/d October 12, 1999

Linda J. Jackson and Janice L. Buddington, 2.450 shares

as co-trusteesof the Dellinger Investment Trust 11
u/d/d October 12, 1999

WHEREAS, the respective Boards of Directors and all of the shareholders of the Surviving
Corporation and the Absorbed Corporation have determined that it is advisable that the Absorbed
Corporation be merged into the Surviving Corporation on the terms and conditions hereinafter set
forth in a transaction qualifving as a reorganization within the meaning of section 368(a)(1)(A) of
the Internal Revenue Code of 1986, as amended:;

NOW. THEREFORE, in consideration of the mutual agreements herein contained, it is
agreed that, in accordance with the applicable statutes of the State of Florida and the State of
Florida, the Absorbed Corporation shall. be and hereby is, at the Effective Date of the merger,
merged into the Surviving Corporation, which shall be the surviving corporation, and the terms and
conditions of such merger and the plan or mode of carrying it into effect shall be as follows:

ARTICLEY

ARTICLES OF INCORPORATION OF
SURVIVING CORPORATION

From and after the Effective Date of the merger and until thereafter amended as provided by
law, the Articles of Incorporation of the Surviving Corporation, which is organized under the laws
of the State of Nevada, shall be, and may be separately certified as, the Articles of Incorporation of
the Surviving Corporation as the surviving corporation.

ARTICLEN _

SURVIVING CORPORATION TO SUCCEED TO
PROPERTIES AND OBLIGATIONS OF
THE ABSORBED CORPORATION

At the Effective Date of the merger, the Absorbed Corporation shall be merged into the
Surviving Corporation, the separate existence of the Absorbed Corporation shall cease and the
Surviving Corporation shall continue in existence as the surviving corporation, and, without other
transfer or assumption, succeed to and possess all the estate, properties, rights, privileges, powers,
and franchises, of a public as well as of a private nature, and assume and be subject to all of the
liabilities, obligations, debts, restrictions, disabilities and duties, of each of the Constituent
Corporations.



. If at any time the Surviving Corporation shall consider or be advised that any further
assignments, conveyances or assurances in law arc necessary or desirable to carry out the
provisions hereof. the proper officers and directors of the Constituent Corporations. or either of
them. as of the Effective Date of the merger shall execute and deliver any and all proper decds.
assignments and assurances in law. and do al} things neccssary or proper to carry out the provisions
hereof.

ARTICLEIl _
CONVERSION OF STOCK

A. At the Effective Date of the merger. each share of Absorbed Corporation common
stock outstanding immediately prior to the merger, shall be changed and converted into one share of
comumon stock, of no par value per share, of the Surviving Corporation, which shares of common
stock of the Surviving Corporation shall thereupon be issued and outstanding, provided, however,
that no fractional shares of the Swrviving Corporation shall be issued, and in lieu of fractional
shares to which any holder of the Absorbed Corporation would be otherwise entitled as a result of
such change and conversion, shares of Surviving Corporation common stock received in the
conversion shall be rounded to the nearest whole number of shares.

Thus, after the merger becomes effective, each holder of an outstanding certificate
or certificates theretofore representing common shares of the Absorbed Corporation upon surrender
of such certificate or certificates shall be entitled to receive in exchange therefore a certificate or
certificates representing the following number of full shares of common stock of the Surviving
Corporation:

Eugene Dellinger, as trustee 2 shares
of the O. Eugene Dellinger Trust
dated September 19, 1986

Dorothy E. Dellinger, as trustee 2 shares
of the Dorothy E. Dellinger Trust
dated September 19, 1986

Linda J. Jackson and Janice L. Buddington, 98 shares
as co-trusteesof the Dellinger Investment Trust
v/d/d October 12, 1999

Linda J. Jackson and Janice L. Buddington, 98 shares
as co-trusteesof the Dellinger Investment Trust 11
w/d/d October 12, 1999

B. After the merger becomes effective, each holder of an outstanding certificate or
certificates theretofore representing common shares of the Absorbed Corporation may surrender the
same to the Surviving Corporation or an agent appointed by it; and such holder shall be entitled
upon such surrender to receive in exchange therefore a certificate or certificates representing the
number of full shares of common stock of the Surviving Corporation into which the common
shares of the Absorbed Corporation theretofore represented by the certificate or certificates so
surrendered shall have been changed and converted. Until so surrendered each outstanding



certificate which prior 1o the Effective Date of the merger represented common shares of the
Absorbed Corporation shall be deemed for all corporate purposes other than payment of dividends.
to evidence ownership of the number of full shares of common stock of the Surviving Corporation
into which the same shall have been so changed and converted. No dividends payable to the
holders of record of the common stock of the Surviving Corporation as of any dale subsequent to
the Effective Date of the merger shall be paid to the holder of any outstanding common share
certificate of the Absorbed Corporation until such certificate shall be so surrendered; but. upon such
surrender of any such outstanding common share certificate or certificates of the Absorbed
Corporatton, there shall be paid to the record holder of the certificate of certificates for shares of
common stock of the Surviving Corporation issued upon such surrender the amount of such
dividends which theretofore became payable with respect to such full shares of the common stock
of the Surviving Corporation. No interest shall be pavable with respect to any dividends.

C. At the Effective Date of the merger, each share of Surviving Corporation common
stock outstanding immediately prior to the merger shall thereupon without further action become
one share of common stock of the Surviving Corporation as the surviving corporation. without the
issuance of new shares or new share certificates.

ARTICLEIV =

BY-LAWS. DIRECTORS AND OFFICERS. ANNUAL MEETING

A. When the merger becomes effective, the By-Laws of the Surviving Corporation
shall continue to be the By-Laws of the Surviving Corporaton as the surviving corporation until
altered, amended or repealed.

B. The directors of the Surviving Corporation, who shall hold office as provided in the
By-Laws of the Surviving Corporation, shall be as follows:

Name S - Address
Linda J. Jackson P.0. Box 1847
Frederick, Maryland 21702-0874
Janice L. Buddington 28 Memrymeeting Drive
Portland, Maine 04103

C. The first annual meeting of the stockholders of the Surviving Corporation shall be
the annual meeting provided for in the By-Laws of the Surviving Corporation for the year 2000.



D.. The officers of the Surviving Corporation, who shall hold office as provided in the
By-Laws of Surviving Corporation. shall be as follows:

Name = . Officc . . Address .

Linda J. Jackson Prestdent P.O. Box 1847
Frederick. Maryland 21702-0874

Janice L. Buddington Secretary 28 Merrymeeting Drive
Portland., Maine 04103

E. If, at or after the Effective Date of the merger, a vacancy shall exist in the Board of
Directors of the Surviving Corporation or in any of the offices specified above, such vacancy may
be filled in the manner provided in the By-Laws of the Surviving Corporation.

ARTICLEV
PROHIBITED TRANSACTIONS

Neither of the Constituent Corporations shall, prior to the Effective Date of the merger,
engage in any activity or transaction other than in the ordinary course of business, except that each
of the Constituent Corporations may take all action necessary or appropriate under the applicable
state laws to consummate this merger. Neither of the Constituent Corporations shall, prior to the
Effective Date of the merger, declare or pay any dividend or other distribution on its common
stock.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

A. The Surviving Corporation represents and warrants as of the date of this Agreement
and Plan of Merger and as of the Effective Date:

1. The Surviving Corporation is a corporation validly incorporated under the
laws of the State of Nevada.

2. The Surviving Corporation has an authorized capital consisting of the
number of shares of common stock of the par value, and has issued and outstanding that number of
shares of common stock (all of which are validly issued and fully paid and nonassessable), as
recited on Page 1 above.

3. The Surviving Corporation does not have outstanding any options or
agreements for the issuance or sale of additional shares of stock.



B. - “The Absorbed Corporation represents and warrants as of the date of this Agreement
and Plan of Merger and as of the Effective Date:

1. The Absorbed Corporation is a corporation validly incorporated under the
laws of the State of Florida.

2. The Absorbed Corporation has an autherized capital consisting of the
number of shares of common stock of the par value, and has issued and outstanding that number of
shares of common stock (all of which are validly issued and fully paid and nonassessable), as
recited on Page 1 above.

3. The Absorbed Corporation does not have outstanding any options or
agreements for the issuance or sale of additional shares of stock.
ARTICLE VII

STOCKHOLDER APPROVAL: EFEECTIVE DATE

This Agreement and Plan of Merger shall be submitted to the stockholders of each of the
Constituent Corporations as provided by the applicable laws of the State of Nevada and the State of
Florida. If this Agreement and Plan of Merger is duly approved and adopted by the requisite votes
of the stockholders and is not abandoned pursuant to the provisions of Article VIII hereof, Articles
of Merger, with this Agreement and Plan of Merger anached as an Exhibit, shall be executed,
acknowledged, filed and recorded in accordance with the laws of the States of Florida and Nevada.
The merger shall be effective as of the close of business on December 31, 1999, such time being
herein sometimes called "the Effective Date of the merger".

ARTICLE VIIT
ABANDONMENT

This Agreement and Plan of Merger may be abandoned at any time before or afier action
thereon by the stockholders of the Absorbed Corporation or the Surviving Corporation or both,
notwithstanding favorable action on the merger by the stockholders of the Absorbed Corporation or
the Surviving Corporation or both, but not later than the Effective Date of the merger, by the
mutual consent of the Boards of Directors of the Absorbed Corporation and the Surviving
Corporation.

In the event of abandonment by the Board of Directors of either the Absorbed Corporation
or the Surviving Corporation as provided above, written notice shall forthwith be given to the other

party.
ARTICLE IX

MODIFICATION AND WAIVER

The Absorbed Corporation and the Surviving Corporation, by mutual consent of their
respective Boards of Directors, may amend, modify and supplement this Agreement and Plan of
Merger in such manner as may be agreed upon by them in writing at any time before or after action



thereon by the stockholders of the Absorbed Corporation or of the Surviving Corporation or both;
provided, however, that ne such amendment, modification or supplement shall affect the rights of
the stockholders of the Absorbed Corporation or the Surviving Corporation in a manner which is
materially adverse to such stockholders in the judgment of their respective Boards of Directors.

The Absorbed Corporation or the Surviving Corporation. may, pursuant to action by its Board of
Directors, by an instrument in writing. extend the time for or waive the performance of any of the
obligations of the other or waive compliance by the other with any of the covenants or conditions
contained in this Agreement; provided, however, that no such waiver or extension shall affect the
rights of the stockholders of the Absorbed Corporation or the Surviving Corporation in a manner
which is materially adverse to such stockholders in the judgment of its Board of Directors so acting.

IN WITNESS WHEREOF, the Absorbed Corporation and the Surviving Corporation.
each pursuant to the approval and authority duly given by resolutions adopted by its Board of
Directors, have each caused this Agreement and Plan of Merger to be executed by its officers
thereunto duly authorized and its corporate seal to be affixed.

COULSON MANAGEMENT, INC.,
a Nevada corporation

2
(CORPORATE SEAL) C-¥indh J. Jackséf{ﬁ)resident

—

o AR S

AL A gt
Jagice L. Buddington, Secretary 0

COULSON INDUSTRIES, INC.,
a Florida corporation

vy %y Mulll

' (CORPORATE SEAL) O. Eugene Wellinger, President  § 2

ATTES /

O. Eugétie Deljinger, Secretary '




CERTIFICATE OF CORPORATE SECRETARY

1, Janice L. Buddington. Secretary of COULSON MANAGEMENT. INC., a corporation
organized and existing under the laws of the State of Nevada. hercby certify. as such Secretary and
under the scal of said corporation, that the Agreement and Plan of Merger dated December 23 .
1999, between COULSON INDUSTRIES. INC., a Florida corporation, and COULSON
MANAGEMENT. INC., a Nevada corporation. as the Surviving Corporation. to which this
certificate is attached, was duly adopted on December Z.3. 1999, by the unanimous consent of the
holders of all of the outstanding stock of said Surviving Corporation, and that thereby the
Agreement and Plan of Merger was duly adopted as the act of the stockholders of said Surviving
Corporation and the duly adopted Agreement of said Surviving Corporation.

WITNESS my hand and the seal of COULSON MANAGEMENT, INC., a Nevada
corporation, on this 23" day of December, 1999.

C,Qm,;%ééé%%

"7/ Janice L. Buddington, Secret

CERTIFICATE OF CORPORATE SECRETARY

I, O. Eugene Dellinger, Secretary of COULSON INDUSTRIES, INC., a corporation
organized and existing under the laws of the State of Florida, hereby certify and state, under
penalties of perjury, as such Secretary and under the seal of said corporation, that the Agreement
and Plan of Merger dated December 2%, 1999, between COULSON INDUSTRIES, INC, a
Florida corporation, as the Absorbed Corporation, and COULSON MANAGEMENT, INC,, a
Nevada corporation, to which this certificate is attached, was by unanimous consent of all of the
shareholders of said Absorbed Corporation on December 2.3, 1999, duly adopted in the manner
required by Section 607.0704, Florida Statutes, by the unanimous consent of all of the stockholders
of said Absorbed Corporation entitled to vote, as the Agreement of said Absorbed Corporation and
that the Agreement and Plan of Merger has been duly executed by the officers of said Absorbed

Corporation.

WTNESS my hand and the seal of COULSON INDUSTRIES, INC., a Florida corporation,
on this. 2342 day of December, 1999. R

Ot Gl

- 0. EugenﬁfDellihgcr, Secretary V )



The above Agreement and Plan of Merger, having been approved by the Board of Directors
of edch corporate party thereto. and having been adopted separately by ail of the stockholders of
each corporate party thereto. in accordance with the Florida Business Corporation Act. and that fact
having been certified on said Agreement and Plan of Merger by the Secretary of COULSON
MANAGEMENT. INC., a Nevada corporation, and by the Secretary of COULSON INDUSTRIES,
INC.. a Florida corporation, the undersigned do now hereby execute the said Agreement and Plan
of Merger under the corporate seals of their respective corporations, by authority of the directors
and stockholders thereof, as the respective act, deed and agreement of each of said corporations, on
this 23+ day of December, 1999,

COULSON MANAGEMENT, INC,,
a Nevada corporation

By /?\&-QW

(CORPORATESEAL) ~  “Tindal Jackghd President

COULSON INDUSTRIES, INC.,
a Florida corporation

By:

0. Eugene el-linger, President

(CORPORATE SEAL)

&z’fﬁ,wz_ﬂ,\

0. Eugene De, inger, Secretary



STATE OF. _ Manyla. § D o
. — )SS:
COUNTY OF _Yrederick. ).

GlhaFe ned DT CSTEARPSS M, S P AT T U PR

Before me. the undersigned authority. personally appeared Linda J. Jackson. and she
acknowledged before me that she executed the foregoing Agreement and Plan of Merger as
President of COULSON MANAGEMENT. INC.. a Nevada corporation, after being authorized by
the unanimous vote of the shareholders and directors of said corporation to sign the Agreement and
Plan of Merger on behalf of the corporation; that she caused the seal of the corporation to be affixed
by the Secretary of the corporation, that she signed the Agreement and Plan of Merger as the act.
deed and agreenblent of said corporation, and that she is { ) personally known to me or ( X )
produced_ MV  Dewers Licoce . asidentification. . ..

WITNESS my hand and official seal at _frederick | My laed |, this 1

day of December, 1999.
Oudith 4. Lee.

- * 1 = - S
“Notaryj Public Y,
e guiith-A- Olivey-Netary Publi
Name of Notary Public Printed Frederick Coun?; ublle
_Sta}te of Maryland

My Commission Number: —yay Commission Expires Sept.2,2001

My Commission Expires

AR Po—

STATE OF FLORIDA )
, )SS:
COUNTY OF MARTIN - )

Before me, the undersigned authority, personally appeared O. Eugene Dellinger, and he
acknowledged before me that he executed the foregoing Agreement and Plan of Merger as
President of COULSON INDUSTRIES, INC., a Florida corporation, after being authorized by the
unanimous vote of the shareholders and directors of said corporation to sign the Agreement and
Plan of Merger on behalf of the corporation; that he caused the seal of the corporation to be affixed
by the Secretary of the corporation, that he signed the Agreement and Plan of Merger as the act,

deed and agreement of said corporation, and that he is ( ) personally known to me or ( )
prOduced = ar— e e _a,'sf‘ide.gmomn' . COTAL DU LGNSR b Fuae sl M PR - - PO I P PVt §

WITNESS my hand and official seal at __ Shuwawd- . Fhede. , this 234

day of December, 1999.
N
~ Notary NQHC
S “Name of Notry Public Printed e
Pl T

My Commission Number: A7 | L

My Commission Expires

JOSEPH C. KEMPE
My Comm Exp. 1/23/2002
No. CC 799046

iXCerscnaly Known 1) Otha 10,

-10 -



