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THIS IS TC CERTIFY THAT:

FIRST: Wartsila North America, Inc., a Maryland corporation (the “Surviving Company™), and
Eniram, Inc. a Florida corporation (the “Merging Company™) agree to and do hereby effect the
mezrger of the Merging Company into the Surviving Company pursuant to the terms and conditions
set forth in the Agreement and Plan of Merger (*Merger Apreement”) dated April 30, 2017.

SECOND: The Surviving Company is & 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 merger as the successor corporation and shall continue, under
the same name, as a corporation of the State of Maryland.

The Merging Company is a corporation formed under the laws of the State of Florida on August.
14, 2008 and its principal office is located in Fort Lauderdale, Florida.

THIRD: The Merging Company was incorporated on August 14, 2008, under the Business
Corporations Act of Florida. The Merging Company is not registered or qualified to do business,

and owns no interest in land in the State of Maryland,

FOURTH: The terms and conditions of the transaction set forth herein were advised, authorized,
and approved by each corporation party to the articles in the manner and by the vote required by
its charter and the laws of its juiisdiction of its incorporation, The manner of approval was as

follows:
(a) The Board of Directors of the Merging Company on June _1, 2017 adopted resolutions,

which declared that the proposed merger was advisable, and authorized and approved the
proposed. merger on substantially the terms and conditions set forth or referred to in the

resolutions.
(b The Board of Directors of the Surviving' Company on June _3 , 2017 adopted resotutions,

which declared that the proposed merger was advisable and authorized and approved the
proposed merger an substantially the terms and conditions set forth or referred to in the

resolutions,
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(¢) The sole shareholders of the Merging Company and of the Surviving Company ont April
30, 2017 adopted resolutions, approving the proposed merger on substantially the terms
and conditions set forth or referred to in the resolutions.

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

(a) The total number of shares of stock of all classes which the Merging Company has
authority to issue is 1000, of which all are classified as common stock par velue $1.00 per
share, The aggregate par value of all the shares of common stock of the Merging Company
is $1,000.

(b) The total number of shares of stock of all classes which the Surviving Company has
authority to issue is 10,000 of which all are classified as common stock par vatue $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 treatment of any shares of stock of the Merging
Company and the Surviving Company, respectively, not to be converted or exchanged are as
follows:

(a) No share of common stock of the Merging Company will be issued or cutstanding at the
Effective Time (as defined hercin). The shares of stock of the Merging Company issued
and outstanding are cancelled pursuant to the Merger Agreement.

(b) Bach share of common stock of the Surviving Company issued and outstanding
immediately prior to the Effective Time will remain issued and outstanding at the Effective
Time.

SEVENTH: The Merger shall become effective upon the filing with, and acceptance by, the
Atrticles of Merger with the Secretary of State of Maryland and the Secretary of State of Florida,

(the “Effective Time"),

BIGHTH; Each 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 matters or facts required to be
verified under oath, each of the undersigned acknowledges that to the best of his knowledge,

information and belief, these matters and facts relating to the corporation on whose behalf he has
signed are true in all material respects and that this statement is made under penalty of perjury.

[Signature pages to follow]

IN WITNESS WHEREOF, the undersigned has duly executed these Articles of Merger
on the date first written above.
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By
Name: Hearik Dahl
Title; President
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IN WITNESS WHEREOF, the undersigned havo duly exocutod these Articles of Marger on tho date

first written above.

162173301

WARTSILA NORTH AMERI’CA% INC.

By:

Name: Aaron Bresnahan
Titlo: President

wmny,
By: flf/qu_%_( AL LC: .}w

Name: Lea Kellogg Rl
Title: Socretary
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PLAN AND AGREEMENT OF MERGER

of

ENIRAM, INC,
{a Florida corporation)

and

WARTSILA NORTH AMERICA, INC,
(a Maryland corporation)

THIS PLAN AND AGREEMENT OF MERGER (the “Plan’"), dated as of April 30,2017, is made
and entered into by and between Eniram, Inc., a Florida corporation (the “Merging Company™)
and Wartsila North America, Inc. a Maryland corporation (the “Surviving Company™).

RECITALS

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

B. Wartsila Holding, Inc. a Maryland corporation is the sole sharehalder of the Surviving
Company and Eniram QY is the sole sharcholder of the Merging Company.

C. The Merging Campany has an authorized capital of 1000 shares of common stock, par
value $1.00 per share, of which 1000 are issued and outstanding. The Surviving Company
has an authorized capital of 10,000 shares of common stock, par velue $0.01 per share, of
which 1000 are issued and outstanding.

D. 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 Campany, in
accordence with the Florida Business Corporations Act (the “FBCA™} and directing that
this Plan be submitted for approval by its sole shareholder, in substantially the form
attached hereto as Exhibit 1.

E. Thé board of directors of the. Surviving Compeny has adopted resolutions approving this
Plean, and the merger of the Merging Company with and into the Surviving Company, in
accordance with the Maryland General Corporation Law (the “MGCL”), and directing that
this Plan be submitted for approval by its sole shareholder, in substantially the form
attached hereto as Exhibit 2.

F. Wartsila Holding, Inc., in its capacity as sole sharcholder of the Surviving Company, and
Eniram QY, in its capacity as the sole shareholder of the Merging Company, have approved
this Plan, and the Merger (hereinafter defined) contemplated hereby, in substantially the
form attached hereto as Exhibit 3.

162173303 1
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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 parties hereto agree as follows:

1. 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 liabilities
of the Merging Company shall become the assots and liabilities of the Surviving
Company, and the separate corporate existence of the Metging 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.

2. Conversion of Shares. Each share of common stock of the Merging Company issued
and outstanding immediately prior to the Effective Time shall by virtue 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, The
Surviving Company will pay to Enirem OY, the parent of the Merging Company, the
amount of US $232,920.45 as compensation for the shares of stock of the Merging
Company.

3, Continuity of Business Enterprise. Following the Merger, the Surviving Company shall
cither continue the Merging Company’s historic business, ot continue to use assets that

are a significant part of the Merging Company’s histotic business assets for at least two
(2) years.

4. 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
acceptance of filing of the Articles of Merger by the Secretary of State of Maryland
and the Sceretary of State of Florida, respectively (the “Effective Time®).

5. 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
thereafter 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 eatlier resignation or removal.

6. Service of Process; Dissenting Shareholders. The Surviving Company agrecs 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 shareholder of the Merging Company against the Surviving
Company, and irrevocably appoints the Secretary of State as its agent to accept services

16217330 3 ‘ 2
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of process in any such suit or proceeding, which may be 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.

7. 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 execute
and deliver, or cause to be executed 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 conveyances, 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, immunities, franchises
and interests of the Merging Company and otherwise to carry out the intent and
purposes of this Plan, '

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

9. 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.

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

[Signature page follows]
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IN WITNESS WHEREOFV, the parties hereto have exccuted this Plan as of the dato first written
above,

ENTRAM, INC.

M%w/"/

Nama: Henrik Dah!
Title: President

WARTSILA NORTH AMERICA, INC,

Name Loa Kellogg
Title: Seorstary

16217330 1 4
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EXHIBIT 1

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS
OF ENIRAM, INC.

[SEE ATTACHED]
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UNANIMOUS WRITTEN CONSENT
OF TIIE BOARD OF DIRECTORS OF
ENIRAM, INC.

April 30,2017

The undersigned, being the sole member of the Board of Directors (the “Board™) of Eniram
Inc., a Florida corporation, (the “Company”) does 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 has previously appointed the following individual as officer of
the Company: Henrik Dahl, President (the “Existing Officer”);

WHEREAS, the Company entered into an Agreement and Plan of Merger (the *“Plan”)
dated as of April 30, 2017 with Wartsila North America, Inc., a Maryland corporation (the
“Surviving Company”) 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 Merger, the Company will cease to exist and each share of
common stock of the Company issued and outstanding immediately prior to the Effective Time
shall by virtue of the Merger be cancelled; and

WHEREAS, the Company has determined that it is advisable and in its best interests to
approve the Merger and the Plan.

NOW, THEREFORE BE IT RESOLVED, that the Existing Officer is affirmed as the
Company’s sole officer, to serve in such capacity until his successor is duly elected and qualified,
unless he shall sooner die, resign or be removed;

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

RESOLVED FURTHER, that the Board does hereby approve, authorize and ratify in all
respects, (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 and 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 President or any other officer of the Company designated herein or
by the President (each an “Authorized Officer” and collectively, the “Authorized Officers”),
should deem appropriate or necessary in such officer’s discretion, and (ii) the consummation of
the transactions contemplated thereunder including, but not limited to, the Plan, and the President
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of the Company is hereby directed to maintain a copy of the final form of the Transaction
Documents (including any amendment or modification thereof), with the official records of the

Company;

RESOLVED FURTHER, that the Authorized Officer be, and is hereby authorized and
empowered to take or cause to be taken in the name of the Compeny all such further action and to
negotiate, finalize, execute, deliver and file, as appropriate, the Transaction Documents and any
such other certificates, instruments or documents in any jurisdiction as such officer shall deem
necessary or appropriate, to carry out the purposes and intents of the foregoing resotutions and to
consummate the proposed Merger;

RESOLVED FURTHER, that the Authorized Officer be, and is hereby 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
conternplated thereby as may be necessary with respect to the entry into and performance of such
Transaction Documents and related obligations in accordance with the terms of such Transaction
Documents; and

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

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this unanimous writien conseat

effective as of the date first written above,

Hearik Dahl
Sole Director

16217330 1 B
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EXHIBIT 2

UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTCRS
OF WARTSILA NORTH AMERICA, INC.

[SEE ATTACHED]
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UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
WARTSILA NORTH AMERICA, INC,

April 30,2017

The undersigned, being all of the members of the Board of Directors (the “Board™) of
Wartsila North America, Inc., a Maryland corporation, (the “Company’) do hereby consent to the
adoption of the following resolutions to the same extent and to have the seme 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 April 30, 2017 with Eniram, 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
“FBCA”) and the Maryland General Corporation Law (the “MGCL™);

WHEREAS, the existence of the Company shall continue unimpaired and unaffected by
the Merger, and the common stock of the Company issued and outstanding immediately prior to
the Effective Time shall remain issued and outstanding; and

WHEREAS, the Company has determined 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 Plan and all other
transactions cantemnplated by the Plan, are hereby approved, adopted, ratified and affirmed in all
respects, and the Board of Directors are hereby authorized and directed to enter into and perform
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.

[Signature Page Follows]
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EXHIBIT 3

WRITTEN CONSENT OF THE SOLE SHAREHOLDER
OF ENIRAM, INC. AND OF WARTSILA NORTH AMERICA, INC.

[SEE ATTACHED]
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WRITTEN CONSENTS OF THE SOLE. SHAREHOLDERS
or
WARTSILA NORTH AMERICA, INC,
AND

ENIRAM, INC,
April 30,2017

The undersigned, Wartsila Holding, Inc,, a Maryland corporation, belng the sole
shateholder of Wartsila North America, Ino, ("Surviving Company*) and of Eniram OY, the sole
shareholder of Boiram, Inc. (the *Merging Company™) do hereby consent to the adoption of ths
following resolutlons and to the taking of the actions contempiated thereby:

WHEREREAS, the Merging Company and the Surviving Company have entered into au
Agreament and Plan of Merger (tho *“Plan™) dated as of Apail 30, 2017 with tho Surviving
Company pursuent to which, at the Rffestive Time as defined in the Plan, the Merging Company
will merge with end into the Survlving Company (the *Mevgoer”) in acoordance with the Flotida
Business Corporatlans Act (the “FBCA®) and the Marylapd General Corpoxatlon Law (ihe
"MGCL"); .

NOW THEREFORE BE 1T RESOLVED, that the Plan and the Meiger adopted on the
dato horeof, be, and hereby are, approved; '

RESOLVED FURTHER, that the President, SBecretary or Assistant Secretary of each of
the Companles ls hereby authorized to certify and deliver, to any person to whom such certification
and delivery may be deemed necessary or appropriate in the opinion of such Sccretary ot Assistant
Secretary, a true copy of the foregoing resolutions; and

RESOLVED FURTHER, that a copy of this wrltten conseat be filed with the minutes of
procecdings of the Surviving Company.

IN WITNESS WHEREOT, the undersigned, the sofe shareholders of cach of the Merging
Company and Surviving Company, have executed this written consant on the date first written
above,

ENIRAM OY WARTSIL, LDING, INC.

’ M -
B : By:_{
N{;m: Renrik Dahl Natwo: /
Title: Representative of Sole Shareholder Title: Representattve of Solo Shaicholder
of Eniram, Tnc. of Wartsila North Amertea, Inc,
16217330_3 . 13
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EXHIBIT 4
ARTICLES OF MERGER

(SEE ATTACHED]

16217330 3 14
H17000152092 3



