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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CLUTCH/BRAKE INTERNATIONAL LTD., a Delaware corporation not authorized
to transact business in Florida

INTO

TORQUE TECHNOLOGIES INC., a Florida corporation, P25000016439

File date: March 3, 1999

Corporate Specialist: Annette Ramsey

Account number: FCAQ00000015 Account charged: 78.75

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314




Katherine Harris ., ..
Secretary of State '

March 4, 1999

Florida Filing & Search Services, Inc.
P.O. Box 10662
Tallahassee, FL 32302

SUBJECT: TORQUE TECHNCOLOGIES INC.
Ref, Number: P95000016439

We have received your document for TORQUE TECHNOLOGIES INC. and the
authorization to debit your account in the amount of $86.25. However, the
document has not been filed and is being returned for the following:

The articles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

If you have any questions conceming the filing of your document, please call
(850) 487-6907. ' :

Annette Ramsey

Corporate Specialist 99A00009974

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Under Section 607.1105 of the Florida Business Corporation Act

The undersigned, being the President and Secretary of Torque Technologies
Inc., a Florida corporation and Clutch/Brake Internaticnal Ltd., a Delaware corporation
do hereby certify as follows

1. The name of each constituent corporation is Torque Technologies Inc., a
Florida corporation, and Clutch/Brake International Ltd., a Delaware
corporation.

2. The name of the surviving corporation is Torque Technologies Inc., a
Florida corporation.

3. The Plan and Agreement of Merger is attached hereto.

4, Torque Technologies Inc. has authorized 1,000 shares of common stock,
no par value, of which 1,000 shares are issued and outstanding, all of
such shares being entitled to vote on the Merger.

5. Clutch/Brake International Ltd. has authorized 1,000 shares of common
stock, $.001 par value, of which 1,000 shares are issued and outstanding,
all of such shares being entitled to vote on the Merger.

6. The Certificate of Incorporation of Torque Technologies Inc. was filed by
the Florida Department of State on the 28th day of February, 1995 and
the Certificate of Incorporation of Clutch/Brake International Ltd. was filed
by the Delaware Department of State on the 18th day of July, 1991.

7. The Certificate of Incorporation of Torque Technologies Inc., the surviving

corporation shall remain the Certificate of Incorporation of the corporation

surviving the merger.




8. The merger was authorized by Written Consent of the Sole Director and
Sole Shareholder entitled to vote thereon of Torque Technologies Inc. and
by Unanimous Written Consent of the Board of Directors followed by
Written Consent of the Sole Shareholder entitled to vote therecon of
Clutch/Brake International Ltd. on February 26. 1999, ° ~

9. The merger shall become effective on the date the Articles of Merger are

filed with the Florida Department of State.

IN WITNESS WHEREOF, the undersigned have executed this Certificate this
& day of February, 1999 and hereby affirm the truth of the statements contained

herein under penalty of perjury.

TORQUE TECHNOLOGIES INC.

o (N

. James) Kerr , President & Secretary

CLUTCH/BRAKE INTERNATIONAL LTD.

L OV

Kerr Pre51dent

oo

JarvigBheridan, Secretary




PLAN AND AGREEMENT OF MERGER
OF
CLUTCH/BERAKE INTERNATIONAL LTD.
INTO
TORQUE TECHNOLOGIES INC.

This Plan and Agreement of Merger is made as of February __2_43 1998, by and
between Clutch/Brake International Lid., a Delaware corporation (“Clutch/Brake”), and
Torque Technologies Inc., a Florida corporation ("Torgue”), with reference to the
following facts: :

Torque has authorized 1,000 shares of Common Stock with no par value of
which 1,000 shares are outstanding. Cluich/Brake has autharized 1,000 shares of
Common Stock with a $.001 par value of which 1,000 shares are issued and
outstanding.

The Boards of Directors of Clutch/Brake and Torque deem it advisable and in the
best interest of Clutch/Brake and Tarque, respectively, for Clutch/Brake to merge with
and into Torque (the "Merger”), for the separate corporate existence of Clutch/Brake to
cease, and for Torque to be the surviving corporation, ail pursuant to this Plan and
Agreement and the applicable provisions of the Delaware General Corporation Law and
the Florida Business Corporation Act.

The Boards of Directors of Clutch/Brake and Torque have approved and adopted
the following Plan.

1. Clutch/Brake shall be merged with and into Torque. : —

2. Upon such Merger, the separate existence of Clutch/8rake shall cease and Torque
shall succeed, without other transfer, to all of the rights and property of Clutch/Brake
and shall be subject to ali of the debts and liabilities thereof in the same manner as
if Torque had itself incurred them. Al rights of creditors and all liens upon the
property of each corporation shail be preserved unimpaired, provided that such liens
upon Clutch/Brake property shall be limied to the property affected thereby
immediately prior to the time the Merger is effective.

3. Upon such merger, each outstanding share of Clutch/Brake Common Stock shall be
canceled. The cancellation of shares of Clutch/Brake as provided by this Plan and
Agreement shall occur automaticaily at the effective time of the Merger without
action by the holder thereof.

4. Upon such Merger, the Certificate of Incorporation and By-Laws of Torque shall be
the Certificate of Incorporation and By-Laws of the surviving corporation.




5. This Plan and Agreement may be executed in gounterparts.

IN WITNESS WHEREOF, the parties have executed this Plan and Agreement
under penalty of perjury as of the date first set above. . oo o

TORQUE TECHNCLOGIES INC.

(\\
<L’ Zg"m

T Jameg rr President & Secretary

CLUTCH!BRAKE INTERNATIONAL LTD.

0y

T Jamed Kerr Presndent

Attest:

Jévt*éhen'dan. Secretary
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