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RTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.2 105, Florida Statutes,

First: The name and jurisdictlon of the anrviving corporation:
Name Jurisdction Dooument Number
[ knawn/ applicabie)
CTE Acguisitlan, Inc. Florida P0OB000038933
Seeond: The name and Jurlsdiction of cach merping corporation: . y
Y=oy
Name Zurisdiction Document Number 7% &
) ‘ (fimows/ applicable) o1 €
Im ‘n
Cansul-Tech Enterprises, Inc. Florida Poloopoz1a7s  ER F
ET)
r%:: < I
oo = M
L
()
== > ©

Third: The Plan of Merger I3 attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.
OR 6 /8 /OB _ (Enteraspecific dme. NOTE: Ancffective date cannot bo prior to the date of filing or more
than 90 days alter merger filo date.)

Fifth: Adoption of Merger by aurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on ,jnpe 4. 2008 .

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

Sixth: Adaption of Merger by merging corporation(s) (COMPLETE ONLY ONE. STATEMENT)
The Plun of Merger was adopted by the sharcholders of the merging corporation(s) on May 30, 2008

The Plun of Merger wag adopted by the board of directors of the ma‘ﬁing cotrporation(s) on
and shareholder approval was not required.

(Antach addivional theets {f recesrary)

HOB0001464533
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Seventh: SIGNATURES FOR EACH CORPORATION
S ol Corprsfen Igan ror  Tvped ar Printed Name of Indlvidunl & Title

CYE Acguisition, Ing. Erodor . Rithohl Soereiony « Teasrerc-
GoneutTach Enterprisesnc. Cartos Makal , PreSotant

HU80001464333
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PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1 101 , Florida Stitutes, and in accordance
with the taws of any other applicable jurisdiction of Incorporation,

First: The name and juriediction of the surylving corporation:

Name a lurisdiction
CTE Aoguisition, Inc, Florida

Second: The name and jurisdiction of each merging corporation: :

Name : Jurlsdietion
Consul-Tech Enterprises, nc. Florda

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

At the effective time of the merger, Consul-Tech Enterprisas, Inc. ("Consul-Tech”) shall be mergad
with and Inta CTE Acquisitian, Inc. (the "Surviving COrporatlnn') and the separate exiatence of
Cangul-Tach shall cease,

Fourth: The manner and basis of converting the shares of cach corporation into shares, obligations, or other
securities of the sueviving corparation or any other cur'poratlon or, in-whole or in pert, into cash or other
propety and the manner and basis of convertlng rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securitios of the surviving or any ather corporation or, in whole or in part,
into cash or other property are as follows: :

Ses attached Exhiblt A,
{Attach additional sheets if necessary)

HO80001464533
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THIZ FOLLOWING MAY BE SET FORTH IF APPLICABLE:

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

Article | of the Articles of Incorporation of the Sutviving Corparation shall be amended to read as
follows: “The nama of the corporation Is Consul-Tech Enterprises, Inc."

OR

Restated articles are attached:

Other provisions relating to the morger are as follows:

HOB0001464533
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If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
& provision for the pro rata issuance of shares of the subsidiary tp the halders of the shares of the pareng
corporation upon surrender of any certificates is as follows:

N/A

If applicable, sharehalders of the subsidiary corpomtions, who, vxcept for the applicability of seetion 607.1104,
Florida Statutes, would be entltled to vots and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the pravisions of chapter 607 regerding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provislons relating to the merger are as follows:

HO80001464533
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EXHIBIT A

The manner and basis of converting the interests, shares, abligations or other securities of

the surviving carporation or any other corporation or, in whole or in part, into ¢ash 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 whole or in part, into cash or other property are as fallows:

FEach shareholder of Consul-Tech shall recelve 0.74607329842 shares of the Class B

Common Stock of CSA Holdings, Inc., the parent of the Surviving Corporation (the “CSA
Shares™), for each share of the Class A Common Stock of Consul-Tech owned by such
shareholder, subject to the fallowing:

())  BO% of the CSA Sharcs shall be issued and delivered to the shareholders of
Consul-Tech promptly following the merger;

(t)  20% of the CSA Shares shall be issued, based on the same exchange rate, after
expiration of the applicable indemnity period, and the number of such CSA Shares to be
issued &t such time shall be reduced by closing balance sheet adjustment and post-closing
claims for indemnity made by the Surviving Corporation against such shares including by
reason of labilities of Consul-Tech atiributable to it pra-merger operations that are
asserted against the Surviving Corporation and by reason of lasses to the Surviving
Corporanon pitributeble to breaches af representations and warrantiey made by Consul-
Tech in connection with the merger.

Each issued and outstanding share of the Common Stock of the Surviving Corporation

shall not be converted in any manner, but shall remain issued and ovtstanding.

MXgnnv-1
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