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ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in aceordance with the Florida Business Corpomtmw,t
pursuant o section 607.1105, Florida Statutes.

First: The name and jurisdiction of the survlving corporation:

Name Jorisdiction Document Number
. {1 known/ npplicable)
Soliden) USA Inc Flotida MDOR49
Seeond: The name and jurisdiction of each merging corporation: =
Name Junigdiction Document Number

{If known/ npplicable)
Worldwide Wheeal, L1C Tennessee

Third: The Plan of Merger is attached.

Fourth: The merger shal} become effective on the date the Articles of Merger are filed with the Florida
Department of State

OR / /! (Ener a specific date, NQTE; An effective date cannot be prior to the date of filing or mors
than 9@ days after merger file date )

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wes adopied by the shareholders of the surviving corperation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on

Gebruary 8, 2009 and sharehofder approval was not required. The surviving corporarion is
the sole nember of the merging corporation.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the merging corporation{s) on

The Plan of Merger was adopted by the boprd of directors of the meiging corporation(s) on
and shareholder approval was not required.

(Auach additional sheets {f recesseny)
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Seventh: SIGNATURES FOR EACH CORPORATION

Heme of Coiparation Sievgturs of an Offjcer of
Dite;:mr

Warllwide Whesl, LLC M ﬂ'\- ) %"hk / -gcﬂrd_&_
Solideal USA Tnc. f l Z:!M!ZQ Z =S§ Qi -D
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PLAN OF MERGER
OF
WORLDWIDE WHEEL, LLC
{n Tennessee limited linbility company)
AND
SOLIDEAL USA INC.
{a Florida corporation)

PLAN OF MERGER, cffective os of Fabruary 28, 2009, by and between
Worldwide Wheel, LLC, a limited liability company of the State of Tennessee (*Worldwide
Wheel™), and Solideal USA Ine., a business corporation of the State of Florida ("Solideal USA™.

WHEREAS, Worldwide Wheel is a limited lability company of the State of
Tennessee and & wholly owned subsidiary of Solideal USA; and

WHEREAS, Solideal USA is a business corporation of the State of Florida; and

WHEREAS, Soclideal USA, acting through its Board of Directors, deems it
advisable snd lo the advantage, welfare, and best interests of Worldwide Wheel and Solideal
USA to merge Worldwide Wheel with and into Solideal USA pursuant te the appiicable
provisions of the Tennessee Limited Liability Company Act {the "Tennessee Act") and the
Florida Business Corporation Act (the "Flarida Act") upon the terms and conditions hereinaflur
et fortly.

NOW, THEREFORE, in consideration of the pyemises and of the mutual
agreement of the parties hereto, this Plan of Merger and the terms and conditions hereof and the
merger contemplated hereby are agreed 1o as follows:

L Worldwide Wheel and Solideal USA shall, pursuant 1o the provisions of
the Tennessee Act and the provisions of the Florida Act, be merged with and into a single
corporation, to wit, Solideal USA (the "Merger"), which shall be the surviving corporation from
and after the effective time of the Merger, and which is sometimes hereinafter referred to as the
"Surviving Corporation,”" and which shall continue 10 exisi as the Surviving Coporation umder
jts present name pursuant to the provisions of the Florida Act. The separate existence of
Worldwide Wheel, which is sometimes hereinafler referred to as the "Temminating Company,”
shall cease at the said effective time of the Merger in accordance with the provisions of said
laws :

2 The Charter of the Surviving Corporation at the effective time of the
Merger shall continue to be the Charter of the Surviving Corparation, and said Charter shall
continue in full force and effect until amended and changed in the manner prescribed by the
provisions of the Florlda Act.

3. The Bylaws of the Surviving Corporation at the effective iime of the
Merger shall continue to be the Bylaws of the Surviving Cerporation and shall continue in full
force and effect nntil changed, allered, or amended as therein provided and in the manner
prescribed by the provisions of the Florida Act.



4, The direclors and officers of the Surviving Corporation at the effecnve
time of the Merger shall be the members ol the Beayd of Direciors and the officers o{,the
Surviving Corporation, all of whom sha!l hold their directorships and offices until the electioii-
and qualification of their respective successars or untl their tenure is otherwise tcn'nmah:d m“
accordance with the Bylaws of the Surviving Corporation.

5 Each issued membership imerest of the Terminating Company shall be
canceled without any consideration being provided therefor. The issued shares of the Surviving
Corporation shall not be converted or exchanged in any mannes, but cach said share which is
issued as of the effective time of the Merger shall continuc to répresent one issued share of the
Surviving Corporation.

6. In the evens that this Plan of Merger shall have been fully approved and
adopted on behalf of the Terminating Compeny in accoidance with the provisions of the
Tennesaee Act and upon behalf of the Surviving Corporation in aceordmce with the provisions
of the Florida Act, the said corporations agree that they will cause {0 be executed and filed and
recorded any document or documents prescribed by the laws of the Tennsssee Act and by the
laws of the Florida Act, and that they will cavse to be performed all necessary acts within the
State of Tennessee and the State of Florida and elsewhere to effectuate the Merger herein
provided for.

7.. The Board of Diecctors and the proper officers of the Surviving
Corporation are hersby authorized, empowered, and directed to do any and all acts and things,
and to make, exeaute, deliver, file, and record any and all instruments, papers, &nd documents
. which shail be or become necessary, proper, or convenient lo carry out or put into effect any of
the provisions of this Plan of Mevger or of the Merger.

[signatures follow]
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IN WITNESS WHEREOT, this Plan of Meger is herehy signed by an m.uhunzcd %:_‘Py :_,’
officer on behnlf of the undersigned constituent entilies. o £

WORLDWIDE WHEEL, LLC

By: SOLIDEAL USA INC,,
sole member

+

February %%, 2009 _ By: A s
Name: ! gl A 1N
Tifle: Cecnrctar :)

SOLIBEAL USA INC,
23 | I
February €%, 2000 . By:._
Name: T Telle s

Title: S&Cm"'“ O
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