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FLORIDA DEPARTMENT OF STATE i
DIVISION OF CORPORATIONS ;

Attached is a form to file Articles of Merger pursuant to section 607.1109 or 617.0302,
Florida Statutes. This form is basic and may not meet all merger needs. The advice of an
attorney is recommended.

Filing Fees: $35.00 Per Party

Certified Copy (optional): $8.75

Send one check in the total amount payable to the Florida Department of State.

Please include a cover letter containing your telephone number, return address and
certification requirements, or complete the attached cover letter.

et e el S e . v

Mailing Address Street Address
Registration Section Registration Section g
Division of Corporations Division of Corporations ;i
P. O. Box 6327 Clifton Building E|
Tallahassee, FL. 32314 2661 Executive Centér Circle j

Tallahassee, FL 32301

For further information, you may contact the Registration Section at (850) 245-6051.

CR2E120 (07/07)
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COVER LETTER

TO: Registration Section
Division of Corporations

SUBJECT: Fuecotech, Inc

Name of Surviving Party

Please return all correspondence concerning this matter to:

Sergey Gurin

Contact Person

Fuecotech, Inc
Firm/Company

P.0. Box 220830
Address

Hollywood, FL 33022
City, State and Zip Code

Ssvgurin@helpfultechnologies.com
E-mail address: {to be used for future annual report notification)

For further information concerning this matter, please call:

Sergey Gurin at( 954 663-1768

Name of Contact Person Area Code and Daytime Telephone Number

D Certified Copy (optional) $8.75

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL 32301

i
{
1
i




WHFEB IF e 12: 55

Articles of Merger CSTORETARY 00 STAIT:
For [ALLAHASSEE, FUORIDA

Florida Profit or Non-Profit Corporation

The following Articles of Merger are submitted to merge the following Florida Profit

and/or Non-Profit Corporation(s) in accordance with s. 607.1109 or 617.0302, Florida
Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as

follows:

Name Jurisdiction Form/Entity Type
Fuecotech Inc PPIA0LD 70469 Florida Corporation
Fuecotech Government Solutior!i North Carolina LLC

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type

Fuecotech Inc Florida Corporation

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the

merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.

1of7



FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

N/A

SEVENTH: Ifthe surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Fiorida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting sharcholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that
is a party to the merger the amount, if any, to which they are entitled under s. 607.1302,
F.S.

20f7
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EIGHTH: Signature(s) for Each Party:

Name of Entity/Organization:
Fuecotech Inc J%Z[lzf Z/ *@/ Sergey Gurin

JE;’?L’E‘E}
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Signature(s): Name of Individual:

Fuecotech Government Solutions )/[é,g, M\ William T Fowler
\

Corporations:

General Partnerships:
Florida Limited Partnerships:

Non-Florida Limited Partnerships:

Limited Liability Companies:
Fees:

Certified Copy (optional):

Chairman, Vice Chairman, President or Officer

(If no directors selected, signature of incorporator.)
Signature of a general partner or authorized person

Signatures of all general partners

Signature of a general partner

Signature of a member or authorized representative

$35.00 Per Party

$8.75
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FIRST: The exact name, form/entity type, and jurisdiction for each merging party’arobs, Fi ORIN G
follows: "
Name Jurisdiction Form/Entity Type

Please see attached

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Forim/Entity Type

Please see attached

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

Please see attached

{Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

Please see attached

{Attach additional sheet if necessary)

B. The manner and basis of converting the rights to acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests,
shares, obligations or others securities of the survivor, in whole or in part, into cash or
other property is as follows:

Piease see attached

(Attach additional sheet if necessary)
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FIFTH: Ifa partnership is the survivor, the name and business address of each general
partner is as follows:

Please see attached

B ac ;

(Attach additional sheet if necessary)

SIXTH: Ifalimited liability company is the survivor, the name and business address of
each manager or managing member is as follows:

Please see attached

(Attach additional sheet if necessary)

6of7
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SEVENTH: Any statements that are required by the laws under which each other
business entity is formed, organized, or incorporated are as follows:

Please see attached

(Attach additional sheet if necessary)

EIGHTH: Other provision, if any, relating to the merger are as follows:

Please see attached

(Attach additional sheet if necessary)

7 of 7
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MERGER AGREMENT
2”“ FEgry P 19:

AMo ' SECR By s
g TA{!A;MS“'—E Ffm;i

Rida
FUECOTECH INC,
A FLORIDA CORPORATION

and

FUECOTECH GOVERNMENT SOLUTIONS, LLC
A NORTH CAROLINA LINVETED LIABILETY COMPANY

Eflective Dute: December 15, 2010

THIS MERGER AGREEMENT is entered efTective s of December 15, 2010 ("Agreement™ by and
among FUECOTECH GOVERNMENT SOLUTIONS i Narth Carolina Limited Liability Company
{"Merger Sub™) and FULCOTECH INC, a Florida Corporation ("Surviving Corporation”).

WITNESSETH

WHEREAS, the Boards of Directors of the Surviving Corporation and the Merger Sub have each
determined that 1t is in the best interests of their respective stockbolders o merge the Merger Sub into the

Surviving Corparation tpon the terms and subject 1o the conditions set forth herein ("Merger™);

WHEREAS. in Yrtherancee of such merger. the Boards of Directors of the Merger Sub and the Surviving
Corporation have cach approved the Merger in accardance with the corporation laws of the apphicibie

Jurisdictions and upon the werms and subject to the conditions set {orth herein:

NOW.THEREFORLEL in consideration of the Toregoing and the mutual covenants and agrecinents herein
contained. and intending o be legatly bound hereby, the Merger Sub ind the Surviving Corporation

hereby agree as follows:

(ﬁg«w
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ARTICLE L. THE MERGER
LAL Mergtr
At the Effective Time and subject fo and vpon the terms and conditions of this Agreement. the Merger
» Sub shall be merged with and into the Surviving Corporation. the separate corporate existence of the

Merger Sub shadl cease. and the separate corporate existence of the Surviving Corporation shall continue,

102 ElTective Time

As promptly as practicable. the partics herveto shadl cause the Merger to be constnmated the filing of

- appropriate petitions with the Seerctary of State of the State of Florida and the State of North Carolina, in
such forins as required by the applicable jurisdiction, and exceuted in accordance with the relevant
provisions of such applicable jurisdictions (the time of such filing shalt be mutually agreed Fter upon time

as nray be sel by the applicable judisdiction "FiTecuve Time™.

1023 Ltlect ol the Meragy

Atthe Bffective Time, the effect of the Merger shall be ax provided inthe applicable provisions of Florida
Law. Without limiting the generality of the toregoing, and subject thereta, at the Effective Time all the
property. rights. privileges, powers and frunchises of the Merger Sub shall vest in the Surviving
Corporation. and all debts, liabilities and dutics of the Merger Sub shall hecome the dehis, liabilities and

duties of the Surviving Corporation,

.04 Aricles of Incorporanion and Byvlaws

(a) Articles of Incorporation. The Articles of Organization of the Merger Sub. as in elfect immediate by
prior to the Effective Time, shall be the Anticles of Tncorporation of the Surviving Corporation until

thereafter amended as provided by law,

(b) Bylaws. The Bylaws of Merger Sub. as in effect immediately prior w the Etfective Time. shall be the

Bylaws of the Surviving Corporation until thereafler amended as provided by Jaw,

2
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103 Directors ad Ofticers

The directors of Merger Sub immediately prior 1o the Fifective Time shuli becone the directors ol the
Surviving Corporation, cach 1o hold office in accordance with the Articles of Incorporation and Bylaws of
the Surviving Corporation, in ¢ach cuse unil their respective suceessors are duly elecied or apponned and
gualified.

1406 Erlvct on Capital Stock

At the Effective Time, by virtue of the Merger. Mo William Terry Fowler (CMr, Fowder™) shall be granied
the right 1o receive newly and validiv issued. fully paid and non-asscssable one miflion (1.000.000) shares
of Common stock of the Surviving Corporation ("New Shares™h subject to the execution by My, Fowler
the Conmmon stock subscription documents as normally required by the Surviving Corporation. Each share
of the Merger Sub held by Mr. Fowler and vach share of the Merger Sub held by the Surviving
Corporation and cach share of the Merger Sub held i the treasury of the Merger immediately prior o the

Eftective Time shall be cancelied and extinguished without any conversion thereof.

|07 Issuance of Stock Certificates

(a) Exchange Agent. The parties agree that no exchange agent shall be engaged into the trmsaction of

issuance of Now Shares,

{b) Exchange Procedures. Within 30 days alter the Effective Time. the Surviving Corporation shall, in
accordance with this Agreement, cause to be dehivered o My, Fowler of the Private Phacement
Memarandum deseribing New Shares and the Common Stockholder Rights Agreement in ihe forn
normally used by the Surviving Corporation. Mr. Fowler shall caretully read the Private Placement
Memorandum and execute the Common Stwekholder Rights Agreement and then deliver such Common
Stockholder Rights Agreement o the Surviving Corporation. Within 30 days afier the receipt of duly
executed Commaon Stockholder Rights Agreement. the Surviving Corporation shall tssue our stock

certificates, cach for 230,000 Conumon Shares of the Surviving Corparation (e “Certificates™.

§
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ARTICLE (1 REPRESENTATIONS AND WARRANTIES OF THE MERGER SUB
2.01 Orwmization. Authority and Qualilication of the Merger Sub

The Merger Sub s a corporation duly organized. validly existing and in good standing under the taws of
the State of North Carobina and has all necessary corporaie power and authority o o, operate or lease
the propertics and assets now owned. eperated or Feased by itand o carry on the Business as it has heen

and'is currently condueted.

The Merger Sub has not taken wny action that o any rospect contlicts with, constituies a deluh under or
results ina violation of uny provision of its Articles of Incorporation or Bylaws, True and correct copies
ol the Articles of Incorporation and Bylaws of the Company, cach ag in effect on the date hercof, huve
heen made avaitable or delivered by the Merger Sub o the Surviving Corporation. This Agreement has
been duly executed and delivered by the Merger Sub, and constitutes a legal, valid and binding obligation
of the Merger Sub enforceable in accordanee with its terms except as such enforceability t.nuy be Himited
by principies ol public policy und subject to the laws of peneral application relating 1o bankruptey,
insotveney and the reliet ordebtors and rules of law governing specific performance. injunctive reliet 01"

other equitable remedies.
2,02 No Subsidiaries
There are no other corporations, partnerships, joint ventures, associations or other similar emities in which
the Merger Sub owns. of record or beneticially. any direet or indirect equity or other interest or anv right
(contingent or otherwise) 1o acquire the sam.
2.03 No Options/Warrants [ssued
There are no options. warrants, convertible securities, or other rights. agreements, AERRECMONLS OF

commitments of any charaeter 10 which the Merger Sub is o party obligating the Mcroer Sub 1o jssae ar

sell any shares of capital stock ofl or any other interest in the Merger Sub.
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2.04 No Proxies

There are no voting trusts. stockholder agreements. proxies or other agreements or understandings in
effeet with respect to the voling or ranster of any shares ol capitl stock ot or any other interests i the
Merger Sub.

2.05 Corporate Books and Records

The complete and accurate capics of all the aamute buoks and of the stock register of the Merger Sub have

been made available by the Mcerger Sub to the Surviving Corporation.
2.06 Governmenta Consents and Approvals

The exeeution. delivery and pertformance of this Agreement by the Merger Sub does not and will not
require any consent. appraval. sathorization or other order ofCaction by filing with or notification w wy
Governmental Authority,

2.07 No Undisclosed Liabilities
There are no Liabilities of the Merger Sub reguired by U.SC GAATR 10 be recognized or disclosed by the
Merger Sub.

208 Certaim Interests

Except tor the tssuance of New Shares disclosed in Scetion 1.06, no otficer or divector of the Merger Sub
and no relative or spouse (or relative ol such speusel any such officer o diregtor has owsumding any

material Indebtedness o the Merger Sub.
2.9 Intelfectual Propertics

There is no complaint. action. suit. proceeding, hearing. investigation or demand pending or. 10 the Merger
Sub’s knowledge., threatened, which challenges the tegatity, validite, enforceabilite. or the Merger Subvs
use or ownership ofany of the Intellectual Praperty esanud by the Merger Sub. o the My, Fowler's

knowledge. licensed 1o the Moerger Sub. Netther the Merger Sub nor Mr. Fowler has agreed (o indemaifv

|
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any person for or against any interference. infringement, misappropriation. or dther contlict with respect o _
any Intetlectial Property ol the Muerger Sub or the Surviving Gorporation, ;
3
:
2,10 No Litigation 4
T
There are no pending or. 1o the knowledge of the Merger Sub. threatened litigation, suits, claims or b
" 3
enforcement actions againgt the Merger Sub with respect 1o any of Hs aetvitics.
1
ARTICLE 1L REPRESENTATIONS AND WARRANTIES OF SURVIVING CORPORATION ;
-
|
301 Oreanization and Authority 1
¥
The Surviving Corporation is o corporation duly organized, validly existing wnd in good standing under .
the taws of the State of Florda and has all necessary corporate power and asthority w enter into ihis
Agreement. to carry oul its obligations hereunder and o consutmate the transactions contemplated
hereby. |
5
Phe exceution and delivery of this Apreement by the Surviving Corporation. and the performance of its ;’
obligations hereunder and the consummation by cach of the trunsactions contemplated herehy have been ¥

duly authorized by all requisite action on the part of the Surviving Corporation. This Agreement has been
duly exceuted and delivered by the Surviving Corporation, and this Agreement constities a legal, valid
and binding obligation of te Swrviving Corporation entoreeable againgt cach in secordance with its terms
except as such enforceability may be limited by principles of public policy and subject o the Taws of
general application relating w bankruptey. insolveney and the reliel of debtors and rules of faw governing

specilic performance. injunctive reliel or other equitable remedies.
3.02 Governmental Consents and Approvals
The execution. delivery and pertormance of this Agreement by the Surviving Corpuoration will not requtine

any consent. approval. wuthorization or other order ol etion by, filing with, oy notification to. any

Governmental Authority.




Lottt ery

3.03 No Litigation

There is 1o suil, action Gr proceeding pending or. 1o the knowledge of the Swrviving Corporation.

threatened against or atleeting the Surviving Corporation,
. ARTICLE IV. TERMINATION AND SURVIVAL
401 Termination
This Agreement may not be terininated onee exeeuted by the parties.
.02 Sarvival of Representations and Warrantics

The representations and warrantics of the Muerger Sub and the Surviving Corporation contained in thiy

Agreement shall survive the Effective Tine.
ARTICLE ¥V, GENERAL PROVISIONS
301 Expenses

Except as otherwise specilived in this Agreement. all costs and expenses. including, without imitation. fees
and disbursements of counsel. inancial advisors and accountants, incareed in conneetion with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs and

expenses, whether or not the Eflective Time shall have oceurred.
.02 Notiges

All notices, reguests. claims. demands and other communications hereunder shall he in writing and shall
be given or made (and shall be deemed 1o have been duly given or made apon receipt) by delivery in
person, by courfer service. by facximile. or by registered or certified mail (postage prepaid. return receipt

requested) 1o the respective partics at the follow ing addresses:




P

(:i') it the Merger Sub:

Fuccotech Governmem Solutions LLC
3505 Mavis Court

Fairtax, VA 22033

Attention: Mr. Terry Fowler

and

{hy i 1o the Surviving Corporation:

Fuecoteeh Ine.

2.0, Box 220830

Atwntion: Compliance Manager

3.03 Pubtic Announcements

No party o this Agreement shadl make, or cause 1o be made, any press releuse or public announcenment in
respuet of this Agreoment vy the ransactions contemptated hereby or othierwise communicate with any
news media without prior conseni of the other party.

5.04 Headings

The deseriptive headings contained in this Agreement are for convertience o reference enly and shall not

aftect in any way the meaning or interpretation of this Agreement,
5,05 Severabiliny

ITany term or other provision of this Agreement is invalid. iHegal or incapable of being enforeed by any
Law or public policy. all other terms and provisions of this Agreemunt shatl nevertheless remain in full
force and effect so fong us the econamie or fegal substance of the transactions contemplited hereby (s non
affected inany munner muterid by adverse woany party, Upon sech determination that any tenm or other

provision is invalid. illegal or incapable of being enforced. the partics hereto shall negotiate in good laith
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to modily this Agreement s0 as o effect the original intent of the parties as closely as possible i an
aceeptable manner i order that the tansactions contemplated hereby are consummated as originally

contemplated 10 the greaiest extent possible.
306 Entire Agrevment

This Agreement constitutes the cutire agreement of the partics hereww with respett (o the subject matter

hereol and thercol and supersedes all prior agreements and undertakings. both wiitten and oral. between

the Merger Sub and the Susviving Corpuration with respect o the subject matter hereotand thereol.

)

D7 Asgjunmoent

=
o

This Agreement miy not be assigned by opeintion of T op otherwise witheut the express writien consent

of the Surviving Corporanon.

S.08 No Third Party Beneficiaries
This Agreement shall be binding upon ind inure solelv ot bene it of the parties hereto and their
penmitied assigns and nothing hevein express or implied. is intended w or shall confer upon iy other

Person any legal or cquitable right, benelit or remedy of any nature whatsoever under or by reason of this

Agreement.

3.069 Anendent

This Agreement may not he amended or modifted exeept G by an ostrument in writing signed by, or on

behali of, the Muerger Sub and the Surviving Corporation,
5.10 Governing Law

This Agreement shall be governed by, and comstruad i accordance with, the hiws ot ihe Suate of

Florida applicable to contracts exceuted in and o be performed entirely within that stute.
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3.0 Counterparts

This Agreement may be exccuted i one or more counterparts. and by the dilferent parties hereto in
Separate counterparts. eacht of which when executed shall be deemed to be an original but alb of which

tiken together shall constitute one and the same agreenient,

(N WITNESS WHEREOF, the Merger Sub and the Surviving Corporation have caused this Agreement

to
b exeeuted as of the date rstwritten above by their respective officers thereunts duly authorized.
FUECOTECH, INC.
. . P e Lo
=
Nunme:  Serpey Cuarin
Tide:  President and Chiel Operations Oflieer
FUECOTECH GOVERNMENT SOLUTIONS LLC
— ~2
e
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By: sl / /./4/“ / Ze . = ?‘%3 oQ r—
L ™ e Fr
Name:  William Terry Fowler e R
2oz ©
Fider Controtling Swckholder and Chier Gperations Officer %E '?9
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