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ARTICLES OF MERGER

(Profit Corperations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
putsuant 1o section 607.1105, Florida Statutes,

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
{If knewn/ applicahle)

Renovalia Energy USA, Tne, Delaware

Second: The name and jurisdiction of sach merging corporation:

Nane lurigdiction Docyment Number
(If kmown/ applicable)

Renovalia Energy USA, Inc. Florida —
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Third: The Plan of Merger is attached. »nin ©

Fourth: The merger shall become effective on the date the Articles nf Merger are filed with the Florida

Departrment of State,

OR / { (Enter & specific dote. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days afier mergor file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEM
The Plan of Merger was adopted by the shareholders of the surviving corporation on May 18, 2010

The Flan of Merger was adopted by the board of directors of the surviving corporation on
and sharsholder approval was not required.

Sixth: Adoption of Merger by merginy corporation(s) (COMPLETE ONLY ONE srxrnﬁrm] 5
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on ay 18, 2010

The Plan of Merger was adopted by the board of dircctors of the merging corporation(y) on’
and sharcholder approval was not required,

{(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPO

Name of Corporation i of an Offi Typed of Printed Name of Individval & Title

Renovalia Energy USA, Inc % ___,,._I—R.'R‘aﬁ‘d“all MacEwen, CEO

Renovalia Brergy USA, Inc -—-!-‘SW %\_. Femnando Schwartz, Secretary
Renovalia Energy USA, Inc ﬂ 0 Juan Domingo Ortega Martinez, Secn
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PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is subrnitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name aad jurisdiction of the gurviving corporation:

Renovalia Energy USA, Inc. Delaware

Second: The name and jurisdiction of each merging corporation:

N Fugisdicti
Renovalia Energy USA, Inc. Florida

Third: The terms and conditions of the merger are as follows:

Please see attached Agreement and Plan of Merger

Fourth: The mannper and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other ¢orporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whols or in part,
into cash or other property are as follows:

(Attach additional sheets if necessary}
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THE FO G Y BE SET FORTH IF APPLICABLE;

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Other pravisions relating to the merger are as follows:
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PLAN OF MERGER
(Merger of subsidiary corporation{s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least B0 percent of the outstanding shares of each
class of the subsidiary corporation:

Name Jurisdiction

The name and jurisdiction of each subsidiary corporation:

Name urisdicrion

! The manner and basis of converting the shares of the subsidiary or pareat into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other propenty, and the
manner and basis of converting rights to acquirc shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporaticn or, in whole or in part, into cash or
other property are as follows:

{Attach additional sheets if necessary)
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If the merger is between the parent and a subsidiary corporation and the parent i3 not the surviving corporation,
a provision for the pro rat issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida

Statutes, may be eatitled, if they comply with the provisions of chapter 607 regnrding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
RENOVALIA ENERGY USA, INC. (a Delsware corporation)
‘ AND
RENOVALIA ENERGY USA, INC., (a Florida corporation)

This Agreement and Plan of Merger (this “Agreement™), dated as of May 18, 2010, is
made and cntered into by and between Removalia Energy USA, Inc., 2 Delaware corporation
(“Rencvalin DE™) and Renovalia Energy USA, Toc., a Florida corporation (“Renovalia FL™). In
consideration of the mutusl agreements, covenauts and cther promises set forth herein, the
parties 10 this Agreement hereby agree as follows:

Section 1. At the effective date of the Merger (the “Lffective Date”) and subject to
and upon the terms and conditions of this Agreemont and the applicable provisions of the
Dclaware General Corporation Law {“Delawsre Law™ and Chapter 607, Florida Statutes
(“Florida Law™), Renovalia FL shall he merged with and into Renovalia DE (the “Merper’™), the
separale corporate oxistence of Renovalia FL shall cease, and Renovalia DE shall continne as
the surviving corporation. Subsequent to the Effective Date, Renovalia FL shell be liquidated
and disselved. The surviving corporation afier the Merger ia sometimes referred 1o hereinafier
as the “Surviving Corporation.”

Section 2. The certificate of incorporetion, bylaws, directors, and officers of
Renovalia DE immediately prior to the Effective Date shall be the certificate of incorporation,
bylaws, directors, and officers of the Surviving Corporation immediately after the Effective
Date, each director and officer to hold the office of a dircctor or officer of the Surviving
Corporation in accordance with the provisions of Delaware Law and the certificate of
incorporation and bylaws of the Surviving Corparation until their successors are duly elected
and qualified.

Section 3. At the Effective Date, the effect of the Merger shall be as provided in the
applicable provisions of Delaware Law and Florida Law. Without limiting the generality of the
foregoing and subject thereto, at the Bffective Date, all the property, rights, privileges, powers
and franchises of Renovalia FL and Renovalia DE shell vest in the Surviving Corporation, and
all debts, liabilitics and duties of Renovalia FL. and Renovalia DE shall bacome the debis,
liabitities and duties of the Surviving Corporation.

Section 4, As of the Effactive Daic, by virtue of the Merger and without any action
on the part of Renovaliza FL, Renovalia DE or any holder of shares of Removalia FL or
Renovalia DE, and subject to Section 3:

() Renovalja FL, Common Stock. Each share of cormon stock, par value $1.00 per
share, of Renavalia FI. (“Renavalia FL. Common Stock’™) issucd and outstanding
immedinlely prior to the Effective Date shall be converted into and exchanged for
one fully paid and nonassessable share of common stock, $0.001 par value, of the
Surviving Corporation (“Surviving Corporation Common Stock™). No fractional
ghares of the Surviving Corporation Common Stock shall be issued, but in lieu

SVI304dBv}
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thereot, each holder of sharcs of Renovalin FL Common Stock who would
otherwise be entitled 1o receive a fraction of a share of the Surviving Corporation
Common Stock (after aggregating all such shares of Surviving Corporation
Cotumon Stock to which such holder is entitled) shall receive from the Surviving
Corporation an amount of cash cqual to the fair market value ol a share of the
Surviving Corporation Comumon Stock (as determincd in good faith by the Board
ol Directors of the Surviving Corporation) multiplied by the fraction of the share
of the Surviving Corporation Common Stock to which such holder would
otherwise be entitled. .

(b) Renovalia DE Common Stock. Each share of common stock, $0.001 par vakhue, of
Renovalia DE issued end outstanding immediately prior to the Effective Dete
shall be canceled and retumned to the status of authorized but unissued shares,

Section 5, After the Effective Date, each holder of an outstanding certificate
repregenting shares of Renovalia FL Common Stock may, at such shareholder’s option,
surrender the same for cancellation to the Secretary of Renovalia DE as exchange agent (the
“Exchange Agent™), and each such holder shell be entitled to receive in exchange therefor a
certificate or certificates representing the numboer of shares of the Surviving Corporation
Common Stock into which the surrendered shares were converted as herein provided. Until so
swrendered, oach oulstanding certificate theretofore representing shares of Renovalia FL
Commen Stock shall be deemed for all purposes to represent the number of whole shares of the
Surviving Corporation Common Stock into which such shares of Renovalia FL Common Stock
were converted in the Merger. The registered owner of any such outstanding certificate on the
books and records of the Surviving Corporation or the Exchange Agent, until such certificate
shall have been surrendered for transfer or conversion or otherwise accounted for to the
Surviving Corporation or the Exchange Agent, shall have and be entitled to exercise any voting
and other rights with respect to and to receive dividends and other distributions, if any, upon the
shares of Surviving Cerporation Common Stock represented by such outstanding certificate as
provided above. Each certificate representing Surviving Cotporation Common Stock so issued
in the Merger shall bear the same legends, if any, with respect to the restrictions on
transferability as the certificates of Renovalia FL so coniverted and given in exchange thercfor,
unless otherwise determined by the Board of Directors of the Surviving Corporation in
compliance with applicable laws.

Section 6. Renovalia FL shall from time to time, ag and when requested by Renovalia
DE, execute and deliver all such documents and instruments and take all anch action necessary
or desirable to evidence or carry out the Merger.

Section 7. The Effective Date of the Merger shall be May 19, 2010 at 12:01 a.m.
Eastern Standard Time.

Section 8. This Agreement shall be governed by and construed in accordance with
tho faws of the State of Delaware, without regard to the conflicts of laws principles thereof.

SVI-80HBvE 2.
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IN WITNESS WHEREOQF, the parties have executad this Agreament as of the date Lrst
written shove.

RENOVALILA ENERGY USA, INC,,
a Delaware corporation:

o

By: R Randall MadBwen
. Title: Chief Executive Officer

— e O )

By: Femando Schwartz
Title: Socretary

RENOVALIA ENERGY USA, INC.,
a Florida corporation:

By: Jusn Domfhgo Ortega Martinez
Title: Secretary
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