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ARTICLES OF MERGER
Merger Sheet

MERGING:

AERQO PRODUCTA HOLDINGS, INC., a Florida corporation, document number
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INTO

AERO PRODUCTS INTERNATIONAL, INC., a Florida entity, P01000050883

File date: December 31, 2002
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FLORIDA DEPARTMENT OF STATE

Jim Smith
Secretary of Stabe

Decamber 31, 2002 . _

|
AERC PRODUCTS INTERNATIONAL, INC. GNEORIG! SUBMISSIO
2665 SOUTH BAYSHORE, DRIVE - pLEASE ksﬂLEDATE'
SUITE 800 DATE |-
MIAMI, FL 33133 lg,

SUBJECT: ABRO FRODUCTS INTERMATIONAL, INC.
REF: POl0ODDOSGHES

We raceived your electronically transmitted document. Howaver, tha
docdument has not been filed. Pleass make the following correctisne and
rafax the complete document, inclunding the wlaectronic ¥iling cover sheet.
Tha articlas of werger you submitted were prepared in cotpliance with
section 807.1109, Florida SBtatntes. Articles of Merger between two or
more domestic profit corporations are f£iled pursunant te section €07.110%5,
Florida Btatutes.

G607.1109 DOEE HQT PERTAIN,
THE PLAN OF MERGER FOR SUBSIDIARY IS E07.1104
The document is illegible and not acceptable for imaging.

Flease return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call {850) 245-8B8O.

Karen Gibson FAX Aud. #: HO2000242505

Document Specialist Lettar Number: 502R00068036
guaMIBSION
N ORIGINAL
Fua&i%;nenﬁf“gtﬂﬁﬁt
rrj\ﬂij?f/
Yo~ ¥

Division of Corporations - P.O. BOX 6327 -Tallzhassee, Florida 32814
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ARTICLES OF MERGER  Dec 31,2002 08:00 AM
S Secretary of State

&

OF
AERO PRODUCTS HOLDINGS, INC,
WITH AND INTO
AERO PRODUCTS INTERNATIONAL, INC,

These Articles of Morger ace berchy submitied o the Flovida Deparument of Stas in
accordance with Section 7 ) )6 of the Merida Business Corparation Act ("Florida BCA").

1L is hereby certified that:
1. The constiteant corporations parlicipating in the merger herein certificd are:
(2) Aero Products Holdings, Tne., 4 Florida corporation (the “Parent™}; and

(v}  Aerc Products International, Inc., a Florida corporation and a whoby-
owned subsidiary of the Parent (ithe "Subsidiary”}.

2. A eopy of the Plan of Merger for the merger herein certified is attached hercto as
Exhibit "A" and is incorporated by reference as if fully set forih herein.

3. Upon the filing of these Axficles of Merger with the Florida Deparntment of State,
the Parcnt shail be merged with and into the Subsidiary, pursuant to Section 607.1104 of the
qurida BCA, and the Subsidiary shall be the surviving corporation,

4, The Plan of Merger was adopted by (8) the board of divcsters of the Parent by
unanimouws written consent dated as of December 30, 2002 and (b) the board of directers of the
Subsidiary by unanimous written consent dated as of December 30, 2002. The Plan of Margar
was gpproved by the sole shareholder of the Porent by unanimous written consemt duted os of
December 30, 2002, Pursuant to Section 607.1104 of the Florida BCA, the approval of the
sharcholders of the Subsidiary is not required. :

[signatwre page follows]

HO2000242595
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IN WITNESS WHEREOF, ihe und:rsmuzd have duly execored these Articles of
Merger as o Decernber 30, 2002,

AERQ PRODUICTS HOLDINGS, INC,,
a Florida corporation

AERO PRODUCTS INTERNATIONAL, INC.,
a Florida corporation

By:

wie; Kevin MeColg
Title: | Chicf Expeutive Oificer

HO2000242595
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Exhiis "A

PLANDO

This Plan of Merger (this *Plan™ is adopted and approved by AERO PRODUCTS
JIOLDINGS, INC. a Fiorida corporation {the “Paremt™ and AERO PRODUCTS
INTERNATIONAL, INC., a Florida cotporation and a wholly-owned subsidiary of the Pacend
{the "Subsidiary”) pursvant to Section 607.1104 of the Florida Business Corporation Act
("Florida BRCA™).

RECTITALS

The board of directors and the sole shareholder of the Parent and the board of dircctors of
the Subsidiary have determined that it is advissble and in the best interosts of sach sweh
corporation and Us respective sharcholders that the Parent be morged with and imto fhie
Subsidiary {the “Merger™) on the terms and subject to the conditions set forth herein.

ARTICLE I
The Merger

Al the Effcetive Time (as defined in Articte V below), the Parent shall be merged with
and into the Subsidiary,

ARTICLEII
The Survivigg Corporation R

At the Effective Time, (#) the Subsidiary shall be the surviving corporation of the Merger
am shalt coninue 1o be exist as a corperation undzr ard be governed by the laws of the Siaie of
Florida; (b the separate corporate existence of the Parent shall cease; (¢} the Arliclus of
Tncorporalion of (he Subsidiary, as in effect jmmediately prior to the Effective Time, shali be this
Articles of Incorporation of the surviving corpocation; and (d) the Bylaws of the Subsidtary, as in
cffect immedisiely prior to the Effective Time, shall be the Bylaws of the surviving corparation.

ARTICLE 11X
Manuer and Basis of Conyerting Sharcs and Rights (o Acquire §hargs

A At the Effective Time, by virtue of the Merger and without any action on the pac
of the hiolder thereof, cach then outstanding share of common stock of the Pavent, par value §.07
per share, shall be aufomatically converted inte ane share of common stock of the Subsidiay,
S.01 par valug per shars.  Each holder of ocutstanding ghares of common stogk of the Parent
immediately prior to the Effgetive Time shail (i) swurender w the Subsidiary for cancethulion the
certificate evidoneing such holder's shares of common stock of the Parent and (i{y reesive in
exchangs thercfor a certifficate ovidencing that number of shares of conunon sinck of the

1MIS80034:) HO20002225895
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Subsidiary o which such holder's shares of edmmon stock of the Parem were converied
sccardance with the ioymediately preceding sentence.

B. Al the Effective Time, by virtue of the Merger and without any aclion on
the pan of the holder thereof, cach than ovistanding right to acquire shares, obligations or other
securitics of the Paremt, to the extent that any such rights cxist, shall be canccled and
cxtinguished. -

C. At the Effective Time, by v.?rlue of the Merger and withoul any action on
the part of flie hiolder thercof, each then outstanding shere of commeon stock of tic Subsidiary
held by the Parent immediately prior to the Effective Time shall be canceled.

ARTICLE Y
Effect of Merper

At the Effective Time, all propcrty; rights, _pﬁvilcgcs, powers and franchises of the Parent
and the Subsidiary shall vest in the Subsidiary, and all liabilities and obligations of the Parent
and the Subsidiary shall becone liabilities and obligations of the Subsidiary.

ARTICLE V
Effective Time of Merger

The Mcrgar shall be effective on the date on which the Articles of Mevger with respeel to
the Merger, a copy of which arc attached herelo, are filed with e Florida Department of State
(the "Effective Time").

ARTICLE V1
Statemnent Reqyired Under

Sec;iﬁu G07.1104(1%(bY4} of the Florida BCA

Shareholders of the Subsidiary wha, except for the applicability of Scetion G07.1103 of
the Florida BCA, would be entitled to vote ang who dissent from the Mecger pursuant o Ssetiomn
607.1320 of the Florida BCA, may be entitled, if they comply with the previsions of (ke Florida
BCA regarding the rights of disseniing shareboiders, to be paid the fatr value of their shares,

HO2000242593
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IN WITNESS WHREREOQF, the undersigned have executed this Plan of Merger s of
Diecember 30, 2002. -

AERD PRODUCTS HOLDEINGS, N,
a Florida corporalion

Ry,

1e: Kavin McCalgan
Ha:  Chief Exeoutive OHiicer

-

AERC PRODUCTS INTERNATIONAL, TNC.,
& Florida comporation

e Kevin MeCalgon
& Chief Exaeutive Officer

=

H02000242595
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