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ECHION U.S.A., INC. om
-

Pursuant to the provisions of Section 607.1107 of the Florida Business Corporation Act, the

undersigned domestic and foreign corporations adopt the following articles of Merger for the purpose
of merging them into one of the corporation:

1. The names of the undersigned corporations and the states undet the laws of which
they are organized are, respectively:

Name of Corporation

_ State of Corporation

Echion, N.V.

Netherlands Antilles
Quartz, N.V. Netherlands Antilles
Echion U.S.A,, Inc. State of Florida

Echion U.S.A., Inc. is the surviving corporation.

2. The laws of the Netherlands Antilles, under which the constituent foreign
corporations are organized permit merger.

3. The name of the surviving corporation is Echion U.8.A,, Inc., and it is to be governed
by the laws of the State of Florida.

4. The following Plan of Merger was approved by the shareholders of the undersigned
domeslic corporation in the manner prescribed by the Florida Business Corporation Act, shall
become effective as of the date the Articles of Merger are filed with the Florida Department of State,

and was approved by the undersigned foreign corporations in the manner prescribed by the laws of
the Netherlands Antilles, under which they are organized.
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5.

Asto each of the undersigned corporations, the number of shares outstanding and the

designation and number of outstanding shares of each class entitled to vote as a class on the Plan,

are as follows:

Number of
Name of Shares Designation Number of
Corporation Outstanding of Class Shares
Echion, N.V, 15,000 Capital Stock 30,000
Quartz, NV, 15,000 Capital Stock 30,000
Echion U.S.A., Inc. 880 Capital Stock 1,000
6. As to each of the undersigned corporations, the total number of shares voted for and

against the Plan, respectively, and, as to each class entitled to vole as a class, the number of shares
that voted for and against the plan, respectively, are as follows:

Name of Total
Corporation Voted For

Echion, N.V. 15,000

Quartz, N.V. 15,000

Echion U.S.A., Inc. 880

Dated: \D,Ce/ A9 , 2003
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ASlepis o OSEYNN

Name fWitness: .

Signature of Witness

. A ;
Name o¥ wltness

Total

Voted Voted

Against Class  For
-0- -0- -0-
-0- -0- -0-
-0- -0- -0-

Gl .

Voted
Against

-0-
-0-
-0-

ECHION, N.V., a Netherlands Antilles Corporation

g, Attomey In Fact
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* STATE OF FLORIDA )

§
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared Daniel Hotte, as the Attorney-
In-Fact of Echion, N.V., personally known to me and known by me to be the person (s) described
in and who executed the foregoing instrument and who produced a FLA. drivers license as
identification and did not take an oath, and acknowledged before me that he executed the same for
the purposes set forth in said instrument.

IN WITNESS WHEREQF, I have hereunto sel my hand and affixed my official seal this
LF "ﬁiay of December, 2005, in the County and State aforesaid.

L_M' e AU MEAL)
NOTARY PUBLIC
ﬁ’” Annae Mace DeCiden

My commission expires:
b P ."%; oj My Commission DD242053
ornd”  Expires Decembec 08, 2007

% %M’\ QUARTZ, N.V., a Netherland Antilles Corporation
f
Aesnes 8, MEeTYNN

Name of Witness: 7
TR —
Name of Witness '

4“757“4“/-

otte, Attééey-ln-Fact

STATE OF FLORIDA )

§
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared Daniel Hotte, as the Attorney-
In-Fact of Quartz, N.V., personally known to me and known by me to be the person (s) described
in and who executed the foregoing instrument and who produced a FLA. drivers license as
identification and did not take an oath, and acknowledged before me that he executed the same for
the purposes set forth in said instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal this
ay of December, 2005, in the County and Statg aforesaid.

éwﬂ 5?@1/(3}31%)

NOTARY PUBLIC
My commission expiregrzq‘ Anne $arie DeQiden
S o0

4 5%

< My Commission DD242053
LS Explres Dacember 08, 2007



ECHION, U.S.A., INC,, a Florida Corporation
TRORAYL. YNN

Nze 02 itness: B )
Signature of Witness ' -
Aamne Marie De Olden B 1 )

- . LB
Name of Witness D m, President

STATE OF FLORIDA )

§
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared Daniel Hotte, as the President
of Echion U.S.A., Inc., personaily known fo me and known by me to be the person (s) described in
and who executed the foregoing instrument and who produced a FLA. drivers license as
identification and did not take an oath, and acknowledged before me that he executed the same for
the purposes set forth in said instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal this
jf "Mday of December, 2005, in the County and State aforesaid.

%WWSEAL) |

NOTARY PUBLIC
My commission expirg;,

Anne Matis Dediden

i"- #y Commission DD242053
K“,\ri Expires December 08, 2007
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PLAN OF MERGER
BETWEEN

ECHION U.S.A., INC.
(a Florida Corporation}

AND
ECHION, N.V.
AND
QUARTZ, N.V,

{both Foreign Profit Netherlands Antilies Corporations)

PLAN OF MERGER, dated as of the 1" day of December, 2005, between ECHION U.S.A.,
INC., (Document No. M89579) a Florida corporation, referred to as the surviving corporation, and
ECHION, N.V. (Document No. 858282) and QUARTZ, N.V. (Document No. Q08954), (both
foreign profit Netherlands Antilles corporations), referred to as the absorbed corporations.

STIPULATIONS

A Echion U.S.A., is a corporalion organized and existing under the laws of the State of
Florida, with its principal office at 8890 W. Oakland Park Boulevard, Suite 201, Sunrise, FL 33351.

B. Echion U.S.A., Inc., has a capitalization of $1,000.00 = 1,000 authorized shares of
$1.00 common stock, o £ which 880 shares are issued and outstanding.

C. Echion, N.V., is a corporation organized and existing under the laws of the
Netherlands Antilles, with its principal office at 8890 W. Oakland Park Boulevard, Suite 201,
Sunrise, FL 33351, and is qualified to do business as a foreign corporaiion in the State of Florida.

D. Quartz, N.V,, is a corporation organized and existing under the laws of the
Netherlands Antilies, with its principal office at 8890 W. Oakland Park Boulevard, Suite 201,
Sunrise, FL 33351, and is qualified to do business as a foreign corporation in the State of Florida.

E. Echion, N.V., has a capitalization of $30,000 = 30,000 authorized shares of $1.00
common stock of which 15,000 shares are issued and outstanding.

F. Quartz, N.V., has a capitalization of $30,000 = 30,000 authorized shares of $1.00
common stock of which 15,000 shares are issued and outstanding.



G. The boards and directors of the constituent corporations deem it desirable and in the
best business interests of the corporations and their sharcholders that Echion, N.V., and Quartz,
N.V., be merged into Echion U.S.A, Inc., pursuant to the provisions of Sections 607.1101, et seq.,
of the Florida Business Corporation Act in order that the transaction qualify as a “reorganization”
within the meaning of Section 368(a)(1){A) of the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree, as follows:

Section One. Merger. Echion, N.V., and Quartz, N.V., shall merge with and into Echion,
U.S.A., Inc., which shall be the surviving corporation.

Section Two. Terms and Conditions. On the effective date of the merger, the separate
existence of the absorbed corporations shall cease, and the surviving corporafion shall succeed to all
the rights, privileges, immunities, and franchises, and all the property, real, personal and mixed of
the absorbed corporations, without the necessity for any separate transfer. The surviving corporation
shall then be responsible and liable for all liabilities and obligations of the absorbed corporations,
and neither the rights of creditors nor any hens on the property of the absorbed corporation shall be
impaired by the merger.

Section Three. Conversion of Shares. The manner and basis of converting the shares
of the absorbed corporation into shares of the surviving corporation is, as follows:

(a) Each share of the $1.00 common stock of Echion, N.V., issued and outstanding on
the effective date of the merger shall be converted into 60 shares of the $1.00 common stock of
Echion, U.S.A., Inc,, which shares of common stock of the surviving corporation shall then be issued
and outstanding. However, in no event shall fractional shares of the surviving corporation be issued.
In lieu of the issuance of fractional shares to which any holder of common stock of the absorbed
corporation would otherwise be entitled as a result of the conversion, a payment in cash shall be
made equal to the value of such fraction, based on the market value of the common stock on the
effective date of the merger.

(b) Each share of the $1.00 common stock of Quartz, N.V., issued and outstanding on
the effective date of the merger shall be converted into 60 shares of the $1.00 common stock of
Echion, U.S.A., Inc., which shares of common stock of the surviving corporation shall then be issued
and outstanding. However, in no event shall fractional shares of the surviving corporation be issued.
In lieu of the issuance of fractional shares to which any holder of common stock of the absorbed
corporation would otherwise be entitled as a result of the conversion, a payment in cash shall be
made equal to the value of such fraction, based on the market value of the common stock on the
effective date of the merger.



() The conversion shall be effected as follows: After the effective date of the merger,
each holder of certificates for shares of comman stock in the absorbed corporation shall surrender
them to the surviving corporation or its duly appointed agent, in the manner that the surviving
corporation shall legally require. On receipt of the share certificates, the surviving corporation shall
issue and exchange certificates for shares of common stock in the surviving corporation, representing
the number of shares of stock to which the holder is entitled, as provided above. The surviving
corporation shall issue to an agent for the holders otherwise entitled to fractional share interests, a
certificate for the number of whole shares representing the aggregate of the fractional share interests,
and the agent shall sell the whole shares and pay over the proceeds to the entitled shareholders in
proportion to their fractional share interests.

&) Holders of certificates of common stock of the absorbed corporation shall not be
entitled to dividends payable on shares of stock in the surviving corporation, until certificates have
been issued to those shareholders. Then, each such shareholder shall be entitled to receive any
dividends on shares of stock of the surviving corporation issuable to them, under this plan, which
may have been declared and paid between the effective date of the merger and the issuance to those
shareholders of the certificate for such shareholder’s shares in the surviving corporation.

Section Four. Changes in Articles of Incorporation. The Articles of Incorporation of the
surviving corporation shall continue to be its Articles of Incorporation followmg the effective date
of the merger or are amended and changed, as follows: None.

SectionFive. ChangesinBylaws. The Bylaws ofthe surviving corporation shall continue
to be its Bylaws following the effective date of the merger or are amended and changed, as follows:
None.

Section Six. Dijrgctors and Officers. The Directors and Officers of the surviving
corporation on the effective date of the merger shall continue as the Directors and Officers of the
surviving corporation for the full unexpired terms of their offices and, until their successors have
been elected or appointed and qualified.

Section Seven. Prohibited Transactions, None 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.

Section Eight. Approval by Sharcholders.  This Plan of Merger shall be submitted
fort he approval of the shareholders of the constifuent corporation in the manner provided by the
applicable laws of the State of Florida, at meetings to be held on or before December 31, 2005, or
at such other time as to which the boards of directors of the constituent corporations may agree.

Section Nine. Effective Date of Merger. The effective date of this merger shall
be the date, when Articles of Merger are filed by the Florida Department of State or [add foreign
jurisdictions requirements, if applicable, N/A, whichever is later].

-3-



Section Ten. Abandonment of Merger. This Plan of Merger may be abandoned by
action of the board of directors of etther the surviving or the absorbed corporations at any time prior
to the effective date on the happening of either of the following events:

(2) If the merger is not approved by the stockholders of either the surviving or the
absorbed corporation on or before December 31, 2005; or

(b) If, in the judgment of the board of directors of either the surviving or the absorbed
corporation merger would be impraciicable because of the number of dissenting shareholders
asserting appraisal rights under the laws of the State of Florida.

Section Eleven. Execution of Agreement. This Plan of Merger may be executed
in any number of counterparts, and each counterpart shall constitute an original instrument.

Executed on behalf of the parties by their officers, sealed with their corporate seals, and

attested by their respective secretaries, pursuant to the authorization of their respective boards of
directors on the date first above written.

%/}t ECHION, N.V., a Netherlands Antilles Corporation
(el

/ii,gﬁature/of Witifess

__ESRALMCGLYNN _
Name of Witness:

i
’_ggignature of %@eg?gie DeOlden

Name of Witness

By: h ‘ a%:j b Dé" 7Z
Daniei 1 oite, Attédey«ln—Fact

QUARTZ, N.V., a Netherlands Antilles Corporation

W ature 6 Whthess
ESRA L. MCGLYNN

Name of Wiiness:

Signature of WiBGEE ie De Olden

By

Name of Witness




%% (JM p— ECHION, U.S.A., INC., 2 Florida Corporation
A

Name of Witness:

./

ignature of Witness |
Anne Marie De Oldet_l o ' By: £y .

Name of Wiiness Daniel Hotte, President

STATE OF FLORIDA )
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared Daniel Hotle, as the Aftorney
In Fact of Echion, N.V., personally known to me and known by me to be the person (s) described
in and who executed the foregoing instrument and who produced a FLA. drivers license as
identification and did not take an oath, and acknowledged before me that he executed the same for
the purposes set forth in said instrument.

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my official seal this
7 1""daw of December, 2005, in the County and State aforesaid.
ZZnSEAL)

NOTARY PUBLIC

My commission expires: - " e DeOiG
STATE OF FLORIDA ) S\ commsion DORZ0SS
COUNTY OF BROWARD ) o s Docamb o0, 2007

BEFORE ME, the undersigned authority, personatly appeared Daniel Hotte, as the Attorney
In Fact of Quartz, N. V., personally known to me and known by me to be the person (s) described in
and who executed the foregoing instrument and who produced a FLA. drivers license as
identification and did not take an oath, and acknowledged before me that he executed the same for
the purposes set forth in said instrument.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal this
i day of December, 2003, in the County and State aforesaid.

AL)
OTARY PUBLIC

My COmMmISsIon eXpIes: Anne Marie ©
+ My Commission DD242053
5 ol Expires Decernber 08, 2007



STATE OF FLORIDA )
COUNTY OF BROWARD )

BEFORE ME, the undersigned authority, personally appeared Daniel Hotte, as the President
of Echion U.S.A., Inc., and John F. Hotte, as Secretary of Echion U.S. A, Inc., personally known to
me and known by me to be the person(s) described in and who executed the foregoing instrument
and who produced a FLA. drivers license as identification and did not take an oath, and
acknowledged before me that he executed the same for the purposes set forth in said instrument.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my official seal this
44 7 day of December, 2005, in the County and State aforesaid,

. MSEAL) |

“NOTARY PUBLIC
My commission expires: #75, Amna dare Dediden
: $ My Commission DD242053
‘?,,,_pi Expiras December 08, 20607
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