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ARTICLES OI' MERGER
of

WARTSILA FUNA INTERNATIONAL, INC,
{(a Florida corporation)

with and into

WARTSILA NORTH AMILRICA, INC.
(a Maryland corporation)

Mm‘ch3_[_, 2017

THES IS TO CERTIFY THAT:

FIRST: Wartsila North America, Inc., 8 Maryland corporation (the “Surviving Company”), and
Wartsila Funa Interpational, Inc, a Florida corporation (the “Merging Company”) agree to and
do hereby effect the merger of the Merging Company into the Surviving Company pursuant (o
the terms and conditions set forth in the Agreement and Plan of Merger (“Merger Agreement”)
dated Marcha(‘, 2017.

SECOND: The Swviving Company is a corporation formed under the laws of the State of
Maryland on October 27, 2000 and its principal office is located in Annapolis, Maryland. The
Surviving Company shall survive the motger as the successor corporation and shall continue,
under the same name, as a corporation of the State of Mavyland,

The Merging Company is a corporation formed wnder the laws of the State of Florida on August
4, 2006 and its principal office is located in Fort Lauderdate, Florida,

THIRD; The Merging Company was incorporated on Augvst 4, 2006, under the Business
Cotporations Act of Elorida. The Merging Company is not registered or quallfied 1o do business,
and owns no interest in land in the State of Marylaud.

FOURTEH: The terms and conditions of the transaction set forth hereit were advised, authorized,
and approved by each corporation party to the articles in the tmanner and by the vote required by
its charter and the laws of its jurisdiction of its Incorporation. The manner of approval was as
follows:

() The Board of Directors of the Merging Company on March :’i, 2017 adopted resolutions,
which declared that the proposed merger was advisable, and authorized and approved the
proposed merger on substantielly the ferms and conditions set forth or yeferred to in the
resolutions,

(b) The Board of Ditectors of the Swviving Company on March 3‘_, 2017 adopted
resolulions, which declared that the proposed merger was advisable and authorized and
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approved the proposed merger on substantially the terms and conditions set forth er
referred to in the resolutions,

{c} The sole shareholder of the Merging Company and cf the Surviving Company on March
_, 2017 (the “Parent”) adopted resolutions, approving the propoesed merger on
substantially the terms and conditions sct forth or referred to in the resobutions.

FIFTH: The total shares of stock of all classes of the Merging Company and the Surviving
Company, respectively, are as follows:

(@) The total muuber of shares of stock of all classes which the Merging Company has
authority 1o issue is 1000, of which all are classified as common stock par value $.01 per
share. The aggregete par value of all the shares cf common stock of the Merging
Company is $10.

(b} The total number of shares of stock of all classes which the Surviving Company has
authority fo issue is 10,000 of which all are clussified as common stock par value $0.01
per share. The aggregate par value of all the shares of common stock of the Surviving
Company is $100.

SIXTH: The manner and basis of converting shares of stock of the Merging Company and the
Surviving Company, respectively, and the treatent of any shares of stock of the Merging
Company and the Swviving Cempany, respectively, not to be converted or exchanged are as
follows:

(a} No shate of common stock of the Merging Company will be issued or outstanding at the
Gftective Time {as defined herein). The shares of stock of the Merging Company issued
and outstanding and held by the Parent on March _, 2017 were cancelled pursuant to the
Merper Agresment,

(5} Fach share of commen stock of the Surviving Company issued and outstandgiog
immediately prior to the Effective Time will remain 1ssucd and outstanding at the
Effective Time,

SEVENTH; The merger shall become effective upon the later of the filing and scceptance of
Articles of Merger by the Secretary of State of Florida and the Secrctary of State of Maryland,
(the “Effective Time™).

EIGHTH: Lach of the undersigned acknowledges these Articles to be the corporate act of the
corporation on whose behalf he has signed, and further, as to all matlers or facts required to be
verified under oath, each of the undersigned acknowledges that 1¢ the best of his knowledge,
information and belief, these matters and facts relating to the corperation on whose behalf he has
signed are trie in all material respects and that this statement is made under penalty of perjury.

[Sigrature pages to follow]



IN WITNESS WHEREOTF, the undersigned have duly exccuted these Articles of

Meorger on the date first weitten above.
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WARTSILA FUN IN'I‘/ERNATIONAL, INC,
/‘/ ’
//

L

Nane; Paul Weber
Title: Managing Director

WITNESSED BY:

A LC

Namo: Stefanie Ojbrich
Title: Secretary

Fart s s e e e



IN WITNLESS WILERLOF, the undersighed have duly oxecuied these Avtioles uf Mergor on the date

first wriften above.
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WARTSILA NORTH AMERICA, INC,

Nume: Aaran Brosnahan
Title: President

WITNESSED BY:

Seadle by by

Wame: Lea Kelloge
Title: Seoretary
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PLAN AND AGRFEMENT OF MERGER
of

WARTSILA FUNA INTERNATIONAL, INC,
(a Florida corporation)

and

WARTSILA NORTH AMERICA, INC.
{a Maryland corporation)

THIS PLAN AND AGREEMENT OF MERGER (the “Plan™), dated as of March é_/_, 2017, is
made and entered into by and between Wartsila Funa International, Inc,, a Florida corporation
(the “Merging Company”) and Wartsila North Amnerica, Inc. a Maryland corporation {the
“Surviving Company™). :

F.

RECITALS

The Merging Company and the Surviving Company deem it advisable and in their best
interests to merge the Merging Company into the Surviving Company upon the terins and
conditions hereinafter set forth.

Warlsila Holding, Inc. a Maryland corporation (the “Parent”) is the sole shareholder of
the Merging Company and the Surviving Company.

Tlie Mcrging Company has an authorized capital of 1000 shares of conmmon stock, pat
value $0.01 per share, of which 1000 are issued and outstanding, The Surviving
Company has an authorized capital of 10,000 shates of common stock, par value $0.01
per share, of which 1000 are issued and outstanding.

The board of directors of the Merging Company has adopted resolutions approving this
plan and the merger of the Merging Company with and into the Surviving Company, in
accordance with the Flosida Business Corporations Act (the “FBCA”) and directing that
this Plan be submitted for approval by Parent as its sole sharcholder, in substantially the
form attached hereto as Bxhibit |,

The board of directors of the Surviving Company has adopted resolutions approving this
Plan, and the merger of the Merglng Company with and into the Surviving Company, in
accordance with the Maryland General Corporation Law (the “MGCL™}, and directing
that this Flan be subiitted for spproval by Parent as its sole shareholder, in substantially
the form attached hereto as Bxhibit 2.

Parent, in its capacity as sole shareholder of the Merging Company aud the Surviving
Company, has approved this Plan, and the Merger (hereinafier defined) contemplated
hereby, in substantially the form attached hereto as Bxhibit 3.
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NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein,
and intending to be legally bound hereby, the partics hereto agree as follows:

L.

Parties to Merger. At the Effective Time (as defined in Section 4), the Merging
Company shall be merged with and into the Surviving Company, in accordance with
the FBCA, the MGCL and the terms and conditions of this Plan, all assets and
liabilitics of the Merging Company shall become the asscts and liabilities of the
Surviving Company, and the separale corporate exisience of the Merging Company
shall cease to exist (such transaction being referred to as the “Merger”). The
existence of the Surviving Company shall continue unimpaired and unaffected by the
Merger.

Conversion of Shares. Each share of commen stock of the Merging Company issued
and outstanding immediately prior to the Effective Time shall by virtuc of the Merger
be cancelled. The common stock of the Surviving Company issued and outstanding
immediately prior to the Effective Time shall remain issued and outstanding.

Continuity of Businecss Enterprise. Following the Merger, the Surviving Company
shall either continue the Merging Company’s historic business, or continue fo use
assets that are a significant part of the Merging Company’s historic business assets
for at least two (2) years.

Filing and Effective Time. Articles of Merger, in substantially the form attached
hereto as Exhibit 4, and such other documents and instruments as are required by and
complying in all respects with the FBCA and MGCL shall be delivered to the
appropriate state officials for filing. The Merger shall become effective upon the later
of the filing and acceptance of Articles of Merger by the Secretary of State of Flerida
and the Secretary of State of Maryland (the “Effective Time").

Charter and By-Laws; Directors and _Officers. The charter and by-laws of the
Surviving Company as in effect immediately prior to the Effective Time shall, from
and after the Effective Time, continue to be the charter and by-laws of the Surviving
Company, until theveafter altered, amended or repealed as provided therein and in
accordance with applicable law, The directors and officers of the Surviving Company
immediately prior to the Effective Time shall, from and after the Effective Time,
continue to be the directors and officers of the Surviving Company, until their
respective successors are duly elected or appointed and shall qualify or their earlier
resignation or removal,

Service of Process: Dissenting Sharehglders. The Surviving Company agrees that it
may be served with process in the State of Florida in a proceeding for the
enforcement of an obligation of the Merging Company and in a proceeding for the
enforcement of the rights of a dissenting sharcholder of the Merging Company
against the Surviving Company, and irrevocably appoints the Sceretary of State as its
agent to accept services of process in any such suit or proceeding, which may be
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10,

forwarded to the Surviving Company at the following address: 900 Bestgate Suite
#400 Annapolis, MD 21401. The Surviving Corporation shall promptly pay to the
dissenting sharcholders of the Merging Company the amount to which they are
entitled under the provisions of the FBCA with respect to the rights of dissenting
shareholders.

Further Assurances. The Merging Company, at any time, or from time to time, as and
when requested by the Surviving Company, or its successors and assigns, shall
exceute and deliver, or cause 1o be execuled and delivered, in the name of the
Merging Company, by its last acting officers or by the corresponding officers of the
Surviving Company, all such conveyences, assignments, transfers, deeds or other
instruments, and shall take or cause to be taken such further action as the Surviving
Company or its successors and assigns may deem necessary or desirable in order to
evidence the transfer, vesting or devolution of any property, right, privilege or
franchise or to vest or perfect in or confirm to the Surviving Company, its successors
and assigns, title to and possession of all the property, rights, privileges, powers,
immunitics, franchises and interests of the Merging Company and otherwisc to carry
out the intent and purposes of this Plan,

Termination. This Plan may be terminated by the board of directors of either the
Merging Company ot the Surviving Company at any time prior to the Effective Time
and notwithstanding any approval of the Plan by the sharcholders of the Merging
Company and/or the Surviving Company.

Interpretation. The descriptive headings herein are inserted for convenience of
reference only and are not intended to be part of or to affect the meaning or
interpretation of this Plan. Words used in this Plan, regardless of the gender or
number specifically used, shall be deemed to include any other gender, masculine,
feminine or neuter, and any other number, singular or plural, as the contest may
require.

Counterparts. This Plan may be signed in one or more counterparts, cach of which
shall be deemed an original, but all of which together shall constitute one and the
same interest.

[Signature page follows]

16150555_4 3



IN WITNESS WHEREQF, the parties hereto have executed this Plan as of the date firsl wiitten

above,

16150555_4

WARTSILA FUNA IN’I/‘I‘RNAT[()NAL INC,
By: /f

Naine: Paui Webey
Title: Managing Director
WARTSILA NORTH AMERICA, INC.

o UL Loy

Neme: Lea Kellogg
Title: Secretary




16150555_4

EXHIBIL' I

UNANIMOUS WRITTEN CONSENT OF THE BOARD OI' DIRECTORS
OF WARTSILA FUNA INTERNATIONAL, INC.

[SEE ATTACHED]



UNANIMOUS WRITTEN CONSENT
OF TIII BOARD OF DIRECTORS OF
WARTSILA FUNA INTERNATIONAL, INC,

Marel 3/_, 2017

The undersigned, being all of the members of the Board of Directors (the “Board”) of
Wartsila Funa International Inc., a Florida corporation, (the “Company”) do hereby consent to
the adoption of the following resolutions to the same cxtent and to have the same force and
effect as il adopted at & foxmal meeting of the Board of the Company,

' WHEREAS, the Cempany has previously appointed the following individuals as officers
of the Company: Paul Weber, as Managing Ditector and Stefanie Olbrich, as Secretaty
(collectively, the “Toxisting Officers”);

WHEREAS, the Company cntered into an Agrecment and Plan of Merger (the “Plan”)
dated as of March 21__, 2017 with Wartsila North Ametrica, Inc., & Maryland corporation (the
“Surviving Compnany”) pursuant to which, at the Effective Time as defined in the Plan, the
Company will merge with and into the Surviving Company (the “Merger”) in accordance with
the Florida Business Corporations Act (the “FBCA”™) and the Maryland General Corporation
Law (the “MGCL™);

WHEREAS, following the Mexrger, the Company will cease to exist and cach share of
common stock of the Company issued and outstanding immediately priov to the Effective Time
shalt by virtue of the Merger be cancelled; and

WHERKEAS, the Company has determined that it is adviseble and in its best interests o
approve the Merger and the Plan, .

NOW, THEREFORE BE IT RESOLVED, that the Existing Officers ave affirmed as the
Company’s officers, each to serve in such capacity wntil his suecessor Is dufy elected and
qualified, uniess he shall sooner die, resign or be removed,

RESOLVED FURTHER, that the Board hereby anthorizes and approves the proposed
Merger on behalf of the Company,;

RESOLVED FURTIIER, that the Boatd does hereby approve, authorize and ratify in all
respeets, (i) the proposed Plan, together with the schedules and appendices attached thereto to be
executed in connection therewith, and all other agreements, documents and instruments
contemplated to be executed end delivered by the Company or any of its affiliates to effect the
transactions contemplated in the Plan (together with the Plan, collectively the “Transaction

Documents”), together with such additions, deletions, modifications or amendments to the’

Transaction Documents as the Managing Ditector and the Secretary ot any other officer of the
Company designated herein or by the Managing Dircctor (each an “Authorized Officer” and
collectively, the “Authorized Officers™), should deem appropriate or necessary it such officer’s
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discretion, and (ii) the consummation of the transacticns conternplated thersunder including, but
not limited to, the Plan, and the Managing Director of the Company is hercby directed to
mainlain a copy of the final forma of the Transaction Documents (including any ameadment or
madification thereof), with the official records of the Company,

RESOLVED FURTHER, that the Authorized Officers be, and each of them is hereby
severally authorized and empowered to take or cause to be taken in the name of the Company all
such further action and to negotiate, finalize, execute, deliver and file, as appropriate, the
Transection Dccuments and eny such other certificates, instruments or decuments in any
jurisdiction as such officers shall deem necessary or appropriate, to carry out the purposes and
intents of the foregoing resolutions and to consummate the proposed Merger;

RESOLYED FURTHER, thet the Authotized Officers be, and each of them ts hereby
severally, authorized and empowered, upon execution and delivery of the Transaction
Documents and any related documents, to perform in the name and on behalf of the Company
the agreements and obligations contemplated thereby as may be necessawy with respect to the
cniry into and performance of such Transaction Documents and related obligations in accordance
with the terms of such Transaction Documents; and

RESOLVED FURTHER, that each of the Authorized Officers is hereby severally
authorized and empowered to take such other and further action in the consummation of the
resolutions contemplated herein as the lawful officer so acting shall deem to be necessary or
desirable or as the Board shall direct, and any and alf acts heretofore taken by said officers of the
Company to such end are hercby expressly ratified and confirmed as the acts and deeds of the
Company, whether taken before or after the date of this Consent.

[Signature Page Follows]



IN WITNESS WHEREOY, the undersigned have exceuted this unanimous wrltten consent
effective as of the date first written above.

BOARD OF DIRECTORS
//_., 7.//"

Paul Weber
Managing Director

Aaron Bresnahan
Director
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IN WITNESS WHEREOF, the undersigned bave oxcouted this unanfmous wrilien consent
effcctive s of the date first written above,

BOARD OI' DIRECTORS

Pau] Weber
Manisging Ditector

Aaron Bresnahart
Preotor

16150555_4 8
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EXHIBIT 2

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
OF WARTSILA NORTH AMERICA, INC,

[SEE ATTACHED]



UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
WARTSILA NORTH AMERICA, INC,

March 3( , 2017

The undersigned, being all of the members of the Board of Divectors (the “Board”) of
Wartsila North Americs, Inc., a Maryland corporation, (the “Company”) do hereby consent to
the adoption of the following resolutions to the same extent and to have the same force and
effect as If adopted at a formal meeting of the Board of the Company,

WHEREAS, the Company entered into an Agreement and Plan of Merger (the “Plan)
dated as of March , 2017 with Wartsila Funa International, Inc., a Florida corporation (the
“Merging Company”) pursuant to which, at the Effective Time as defined in the Plan, the
Company will merge with the Merging Company (the “Merger”) in accordance with the Florida
Business Corporations Act (the "IBCA”) and the Maryland General Coiporation Law (the
“MGCL™);

WHEREAS, the existence of the Company shall continue unimpaired aud wnaffected by
the Merger, and the conimon stock of the Company issued and outstanding immediately prior to
the Effective Tinie shall remain issued and outstanding; and

WHEREAS, the Company hag dotermined that it is advisable and in its best interests to
approve the Merger and the Plan,

NOW, THEREFORE BE IT RESOLVED, that the Board hereby authorizes and
approves the proposed Merger on behalf of the Company;

RESOLVED FURTHER, that the terms and conditions of the Plen and all other
transactions contemplated by the Plan, arc hereby approved, adopted, ratified and affirmed in all
rvespects, and the Board of Directors are hereby authorized and directed to enter into and pcﬂ‘mm
their obligations under the Plan; and be it

RESOLVED FURTHER, that any action previously taken by or on behalf of the
Company which is contemplated by, and in furtherance of the foregoing resolutions be, and
hereby is, ratified, approved, confirmed and adopted, in all respects, as an action by the
Company.

[Signanire Page Folloyws]



IN'WITNESS WHEREOL, the underglgned have oxeculed this unanimous wellten consent
cffeotlve as of the date flest weltten above,

BOARD OF DIRKCTORS

Blarpaolo Barbone i
Chaluman

oo /)

Stophan Kulin d
Director
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IN WITNESS WHEREOY, the undersigtied have exeeuled this winnlinous witten consent

effoctlve ug of tho dato first wrllten above,

16150555 i
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BOARD OI' DIRERCTORS

“-L(\'L-{_/'

Plelpnolo Baibone
Chalomau

Javior Cabrera
Ditsotor

Stophan Kubn
Diveotoy



EXHIBIT 3
WRITTEN CONSENT GF THE SOLE SHAREHOLDER
OT WARTSILA FUNA INTERNATIONAL, INC, AND WARTSILA NORTH
AMERICA, INC. ‘

[SEE ATTACHED]

16150555 4 12



WRITTEN CONSINT OY THE SOLE SHAREHOLDER
or
WARTSILA TUNA INTERNATIONAL, INC,
AND
WARTSILA NORTH AMERICA, INC.

March ZL, 2017

The undersigned, Wartsita Holdlng, nc,, 8 Macyland corporation, belng the sole
sharololder of Wartsila Tuna Internattonal, Ino, and Wartslla Novth Amerlea, Ine, {colleotively
the “Compnnies” and oach, o "Movglug Compeny” or “Surviviug Coupnay", respeotlvely),
tlo hereby oonsent to the adoptlon of the followling resolutions and to the taking of the neilons
contomplated thereby:

WHEREAS, the Merglag Company ontered lnto an Agreement and Plun of Merger (the
"Plan™) dated ag of March %{_‘ 2017 with the Surviving Company pursuant to which, at lhe
Lifective Time as defined in {ho Plan, the Morglng Company will merge with and Into tlie
Swrvlving Company (the “Morger'’) inn acoordance witle the lorlda Buslnoss Cosporations Ast
(the “IFBCA™) and the Maryland Qenstal Corporation Law (the “MGCLM);

NOW THEREFORE BE IT RESOLVED, thet tho Plan and tho Merger adopled on the
date heyeof, bo, and herelyy ate, approved;

RESOLVED FURTHER, tat the Seotutary ov Assistant Seorotaty of gaoh of the
Comypandes Is horeby anthoilzod to cert!fy and doliver, to any person to whom sueh eetitflentton
and delivery may be deomed nccessary or appropriate i the opinfon of sueh Secretury or
Assistant Seorotary, a itue copy of the forogolng resolutlons; ud

RESOLVIED IURTHER, that & copy of this wrltten consent be filed with the minutes of
procaedings of the Survlving Company,

IN WITNESS WHERREOY, the wndersipned, being the sole shaseholder of the
Companlos, has excouted thly wiltton consent on the date first wiltten above.

WARTSILA HOLDING, INC,

By: £Z; /
Namo: ATLECE  WIKEAT
Tltle: Reprasoninllve of Sole Shareholder
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ITXHIBIT 4
ARTICLES OF MERGER

[SER ATTACHED]
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