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SO
FLORIDA DEPARTMENT OF STATE
(lenda E. Hood
Secrotary of State

July 31, 2003

ASPHEALT PAVING INTERNATIONAL, INC.

11800 28TH _STREET NO
BURG, FL

SUBJECT: ASPEALT PARVING INTERNATIONAL
REF: FOBOCDOO4187

We received your electronically transmitted document. However, the
dosument has not been filed. Please make the following corrections and
ax the complete document, including the electronic filing cover sheat.

The marger ox share exchange should ke signed by the chairman or vice
chalrman of the board of directors, the president or any other officer far
exch corporation involved in the merger or share eychange.

The hasding of the Plan of Mexrger states ASPEALT PAVING INTERNATIONAL,
INC., as a North Carolina corporation. Pleas correct the document.

rls=zde return your document, along with a copy of this letter, within &0
days or your filing will be considered sbandoned.

1f you have any questions concerning the filing of your document, please

s

Teresa Brown
Document Specialist

FAX Aud. §: H03I000243822 <
Letter Number: 103A00044138 M

i

Division of Corporations - P.O. BOX 6327 -Tallahassee, Flotida 32814
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ARTICLES OF MERGER. LNy o
OF SSEE ST
ASPHALT PAVING INTERNATIONAL, INC. & righl A

(= Florida corporation)

The following Asticles of Merger are submitted i accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105, F.S.

FIRST: The name of the surviving corporation is Mobile Reach International, Ing., a
corporation organized under the laws of Delaware.

SECONI:  The pame of the mexging corporation is Asphalt Pavmg International, Ine., &
‘corporation organized uoder the Iaws of Elorida.

THIRD; The Play of Merger is attachad,

FOURTH:  The merger shall become effective on the date the Articles of Merger ave ﬂed
with the Flodda Department of State, . ’

FIFTH: The Plan of Merper was adopted by the sharcholdery of the murviving torporatinn
on My, , 2003,

SIXTH: The Plan of Merger was adoptad by the shamholdcm of the merging corporation
onJuly 268 , 2001

SEVENTH: Thkisthe 30th day of 1{,2003

Mobile Reach Internmatiomal, Ine. &
ASPHALT PAVING INTERNATIONAL, INC.

0735-D6F Uil ar af Merger azphalc dac
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YLAN OF REORGANIZATION
{MERGER}
- BETWEEN MOBILE REACH INTERNATIONAL, INC.
(2 Delxware corporafion)
AND
ASPHALT PAVING INTERNATIONAL, INC.
(alFlorida Coporakien}

A.  Comorarions Participating jis the Exchagge.

Asphalt Paving Ioternational, Ing., a Florda corperation (“ARY”) shall be merged with
and into Mobile Reach International, Inc., 8 Delawars corparstion (“MRYI™) such that afler the
merger MR shall be the Surviving Corporation.

B.  Temms and Conditions of the Merger.

The merger betoveen API and MRI will be affected pursuant to the termis and sonditions
of this Flan of Merger (tae “Plan”™). Upon the effcctivencss of the Murgen:

{1) The corporate existence of API shall cease and the corporate existence of
MRI shall continue;

(2) - MRI shall obtain all the rights, privileges, powers, immunifics end
franchises and all property held and possessed by APT immediately prior to the Merger,
and MRJ shall be responsible and liable for all the respective debts, duties, contracts,
Babilities and obligations of API immediately prior to the Merger, specifically including
any accrued obligation to pay or cumitiate dividends;

(3) The Certificate of Insorporation and Bylaws of MRI inmiediately prior to
the effectiveness of the Merger ghall be the Cerfificate of Incorporation and Bylaws of
MRI after the Merger,

{4y The directors of MRI imumediately prior to the effectiveness of the Merger
shall be the directors of MRI after the Merger;

{3) The officers of MRI immediately prior to the effectiveness of the Merger
shell be the officers of MRY affer the Merger,

C.  LConversiog of Shares.

Upcn the effectivensss of the Merger, the outstanding shares of the Corporations
perticipefing in the Mezper will be converted as followa:

(I} The shares of common stock of API outstading immediately prior to the
sifectivenesy of the Merger shall be converted on the basis of one API share for

—ad s e . 1 a—
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70.41621288% of a shere of common stock of MRJ (the “Conversion Ratie”). The
parties to the Merper are targeting that upon completion of ths Mezrger, the number of

.shaves of MRI held by the former stockholders of AP ahall be 3,600,000 shares. For
purposes of calculating the Conversion Ratio, it has been assumed that a3 of the effective
date of the Mergey, 5,112,460 shares of $0.001 par valhe common stock of APT will be
outstanding. In the cvent that the outstanding shares of API change by the effective date,
the number of shares of MRI to be received upon the conversion of shares of AP shall
be proportionately adinsted such that after the effectiveness of the Merger, the fommer
stockholders of API shall held 2,600,000 shares of MRI comwen stock. Mo factionn!
shares ghall be issued. Fractional sheres shall be rowmded in any menner deemed
appropriate by MRI to canse 3,600,000 shares of MRI comemon stock to be isyued inthe
Merger. Na cash shall be paid in lieu of factiona] shares.

{2} From and afier the effectivepess of the Merger, sach holder of any of the
shares to be converied as above provided shall present and sumrender 10 MRI the
certificates representing such shares, duly endomsed to MRI, and shajl receive in
exchange therefore certificates representing the gumber of shaves of MRI for which such
shares shall have been cogverted,

(3) The share of MRI owned by APT and outstanding immediately prior to the
effectiveness of the Merger shall be canceled automaticslly and simultaneously with the
effectiveness of the Merger,

D.  Effectivensss of the Mergar,
2 |
The Merger shall be effective upon the fling of Articles of Merger and Cesilfieate of
Merger with the Secretaries of State of Flodda and Delaware, respectively, which Articles and
Cerxtificate shail set forth, smong other things, this Plan,
E. TaxConsequguces

It is intended that this reargunization qualify as a tex-free yeorganization under IRC
§36¥m) (1 )F)-

F.  Absudopment.
After approval of this Plan by the shareholders of APY and MRI, and at sty time prior to

the effectiveness of the Merger, this Plan shall terminate and the M&tge.x sha]l bﬂ abandoucd ,
tpon the action of the Board of Directory of ¢ither API or MRT,

TOTAL P.&5



