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ARTICLES OF MERGER OF AMEC CAPITAL PROJECTS, INC. ., o
WITH AND INTO NATIONAL VENTURES, INC. T D
' E -
wlia o v
VEEL O e
NATIONAL VENTURES, INC. hereby certifies that: i&‘f‘ '_}_ 5 “3:,\,
' ' ) T
M A
(1)  The name and state of incorporation of each of the constituent entities are: ik ’;
- A
e -
(8)  National Ventures, Inc., a Florida corporation; and e

(b)  AMEC Capital Projects, Inc., a Nevada corporation.
(2) An Agreement and Plan of Merger was approved, adopted, certified,

acknowledged and executed by the board of directors of National Ventures, Inc. on January 20,
2010 and by the board of directors of AMEC Capital Projects, Inc. on January 20, 2010.

(3)  The name of the surviving corporation is National Ventures, Inc.

(4)  The merger shall be gffective as of 11:59 p.m. Eastern Standard Time on January
29, 2010.

{5)  The Articles of Incotporation of National Ventures, Inc. shall be the Articles of
Incerporation of the surviving corporation.

{6) The cxecuted Agreement and Plan of Merger is on file at the principal place of
business of National Ventures, Inc, at 1979 Lakeside Parkway, Suite 400, Tucker, Goorgia
30084,

(7) A copy of the Agreement and Plan of Merger will be furnished by National
Ventures, Inc., on request and without cost, to any stockholder of auy of the constituent entities.

IN WITNESS WHEREOF, National Vamures,' Inc. has caused this certificate to be
signed by its anthorized officer on the 20™ day of January, 2010.

NATIONAL VENTURES, INC.

By %
Grcgorﬂw'c Carporate Sectetary

AMEC CAPITAL PROJECTS, INC.

By: gl
Gre AssisBm}Carporatc Secretary
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and eatered into this 20" day
of January, 2010, by and between AMEC CAPITAL PROJECTS, INC., 2 Nevada comporation
(“Subsidiary™) and NATIONAL VENTURES, INC., 2 Florida corporation (“Parent™). Parent and
Subsidiary are hereinafler sometimes referred to coilectively as the *Constituert Corporations.”

B NN

WHEREAS, Subsidiary is a wholly-owned subsidiary of Pacent; and

WHEREAS, the respective Boards of Directors of the Constituent Corporations deem it
desirable and in the best interests of iheir respective corporations and shareholders that
Subsidiary be merged with and into Parent, as firther and more specifically provided herein;

NOW, THEREFORE, the Constituen! Corporations do hereby adopt this Agreement and
Plan of Merger and do hareby agree as follows:

1 Merger. At the Effective Time of the Merger (as hereinafter defined),
Subsidiary shall be merged with and into Paremt in a statutory merger (the “Merger”) to
be consummated pursuant to and on the terms and conditions set forth in this Agreement
and Plan of Merger and in accordance with the laws of the States of Florida and Nevada.
Parent shall be the sarviving corporation of the Merger (the “Surviving Corporation™),
and shall continue its corporate existence as a corporation govemed by the laws of the
State of Florida.

2) Effective Time of the Merger. The time when the Merger shali become
effective (the “Effective Time of the Merger”) shall be at 11:59 p.m., Eastern Standard
Time, on January 29, 2010.

3) Artieles of Incornaration and Bylaws.

a} Articles of Incorporation. From and after the Effective Time of the
Merger, the Asticles of Incorporation of Parent, as in effect immediately prior o
the Effective Time of the Merger shall be the Asticles of Incorparation of the
Surviving Corporation, subject to the right of the Surviving Corporation to
subsequently amend its Articles of fncorporation in accordance with such Articles
of Incorporation and the Florida Business Corporation Act (the “Act™).

b) Bylaws. From and after the Effective Time of the Merger, the
Bylaws of Parent, as in effect: immediately prior to the Effective Time of the
Merger, shall be the Bylaws of the Surviving Corporation, until changed or
amended as provided therein.
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4) Directors and Qfficers.

a) Dirgctors. From and after the Effective Time of the Mearger, the
directors of the Surviving Corporation shall be those individuals who were
directors of Parent immediately prior to the Effective Time of the Merger, ¢ach of
whaom shall continue 1o held office subject to the provisions of the Act and the
Articles of Incorperation and Bylaws of the Surviving Corporation.

b) Officers. From and after the Effective Time of the Merger, the
officers of the Surviving Corporation sball be those individuals who were officers
of Parent immediately prior io the Effective Time of the Merger in their
respective capacities as such, each of whom shall continue to hold office subject
to the provisions.of the Act and the Bylaws of the Surviving Corporation.

3) Cancellation of Shares; No Further Transfer.

a) Cancellation of Shares. The sffect of the Merger on the shares of
the capital stock of Subsidiary issued and outstanding immediately prior to the
Effective Time of the Merger shall be as follows: cach and every share of
common stock, preferred stock or other securities of Subsidiary shall be can-
celled, and no payment shali be made in réspect thereof,

b) No Further Transfers. Upon and after the Effective Time of the
Merger, no transfer of shares of capital stock of Subsidiary issued and outstanding
immediately prior to the Effective Time of the Merger shall be made on the stock
transfer books of the Surviving Corporation.

)] Effects of the Merger. At the Effective Time of the Merger:

2)  the Constituent Corporations shall be merged into a single
corporation, which shail be the Surviving Corporation;

b the separate existence of Subsidiary shall cease;

¢) the Surviving Corporation shall have all of the rights, privileges,
immunities and powers and shall be subject to all the duties and liubilities of a
gorporation orgenized under the Act;

d) the Surviving Corporation shall possess all the rights, privileges,
immunities and franchises, as well of & public es of & private ranre, of each of the
Constituent Corporations;

e) atl property, real, personal and rixed, and all debt due on whatever
account, and all other choses in action, and all and every other interest, of or
belonging 10 or due to each of the Constitient Corporations, shall be taken and
desmed 1o be transferred to and vested in the Surviving Corporation without
further act or deed;
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_ f} title to aty raal estate, or any interest therein, vested in either of the
Constituent Corporations shall not revert or be in any way impaired by reason of
the Merger;

g) the Surviving Corporation shall be responsible and Liable for all of
the liabilitics, obligations and penalties of each of the Constituent Corporations;

h) ay clam existing or action or proceeding, civil or criminal,
pending by or against either of the Constituent Corporations may be prosecuted as
if the Merger had not taleen place or the Swrviving Corporation may be substituled
in its place, and any judgment rendersd against either of the Constituent
Corporations may be enforced against the Surviving Corporation; and

i) neither the rights of creditors nor any liens upon the property of
either of the Constituent Corporations shall be impaired by the Merger.

7} Qther Provisions with Respect to the Merger,

B) The Constituent Corporations shall cause all required documents to
be executed, verified, filed and recorded and all required acts (o be done in order
to accomplish the Merger in accordance with the applicable provisions of the Act.

b) This Agreement and Plan of Merger may be ebandoned at any time
prior to the Effective Time of the Merger by mutual consent of each of the
Constituent Corporations, expressed by action of their respective Boards of
Divectors,

c) Ths Constiuent Corporations, by mutusl consent of their
respective Boards of Directors and to the extent permitted by law, may amend,
modify, supplement and interpret this Agreement and Plan of Merger in such
manner as may be mufually agreed upon by them in writing.

d) If at any time the Surviving Corporation shall comsider or be
advised that any further assignment or assumnce in law or other action is
necessary or desirable to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation the title to any property or rights of either Constituent
Corporation acquired or to be acquired by or as a result of the Merger, the proper
officers and directors of the Surviving Corporation shall be and they hereby are,
severally and fully authorized 10 execute and deliver such deeds, assignments and
assurances in lew and to take sych other action as may bo necessary or proper in
the name of the Surviving Corporation to vest, perfect or confinm title to such
property or rights in the Surviving Corporaijion and otherwise to carry out the
purpose of this Agreement and Plan of Merger.
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IN WITNESS WHEREOF, each of Parent and Subsidiary has caused this Merger
Agreemeni to bo signed by its respective authorized officer pursuant 1o authorization contained
in resolutions adopted by its respective Board of Directors approving this Merger Agreement, all
on the date first abave written.

NATIONAL VENTURES, INC.

J
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