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AGREFMENT AND P F ME R

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) dated as of
December 31, 2004 is by and between C-TECH ENTERPRISES, INC., a Delaware corporation
(“C-Tech”), and LANDA, INC., an Oregon corporation (“Landa™), (the foregoing are hereinafter
sometimes referred to as the “Constiruent Corposaticns™).

BACKG D

C-Tech is a corporation duly organized and existing under the laws of the State of
Delaware, having been incorperated on September 10, 1997 and haxing authorized capital stock
of 1,500,000 hares of common stock, par value $0.01 per share, of which 1,000,000 shares are
issued and outstanding, all of which are owned by Alfred Karcher Holdings Inc., a Delaware
corporation: and

Landa is a corporation duly organized and existing under the laws of the Staie of Oregon,
having been incotporated on September 3, 1969 and having authorized capital stock of 1,500,000
shares of common stock, par valae-$0.01 per share, of which 138,426.7 shares are issucd and
outstanding, all of which are owned by C-Tech: and

1he board oi Divecions of C-Tech, and ilre Boaid of Dirceiors and sole shareholder of
Landa. have determined that a merger of Landa with and into C-Tech (hercinafter sometimes
referred to as the “Merger™) has a valid business purpose, is advisable, and is in the best interests
of each of the Constituent Corporations, and by resolutions duly adopted, have approved this
Agreement in the manner and upon the terms and conditions hereinafier set forth and pursuant to
the applicable provisions of the laws of the State of Delaware and the State of Oregon.

NOW. THEREFORE. in consideration of the foregoing, and in further consideration of
the prommes and mutual covenanls and agreements herein set forth, the partties hereto, mtendmo
w i egially Sound hareby, covemant and agree as follows:

1. The Merger.

1.1 Atthe Effective Time (as defined m Section 2) and subject to and upon the
terms and conditions of this Agreement, the Delaware Gencral Corporation Law (the “DGCL™)
and the Oregon Business Corporation Act (the "OBCA™). Landa shall be merged with and into
C-Tech. the reparate corporate existence of Landa shall cease and C-Tech shall continue as the
surviving corporation. C-Tech, as the surviving corpotation after the Merger, 1s sometimes
hercinafter referred 10 as the “Surviving Corporation.”™

1. The Constituent Corporations shall simultancously execute in the manner -
required by the DGCL and the OBCA and deliver-10 the Secretary of State of the State of
Delaware a duly executed and verified Certificate of Ownership and Merger and to the Secretary
of State of the State of Oregon duly executed and verified Articles of Merger. The parties shall

“take such ather amd further actions as may be required by law to make the Merger cifective.

2. Effective Time. The o «.iirve ifinc of the Merger skz)) be December 31. 2003
11:59 p.m. Esstern Standard Time (the “Effective Time™).
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3.  Effect of the Merger. The Merger shall have the effects set forth in Secuim259
of the DGCL and Section 60.497 of the OBCA. Withou limiting the generality of the foroing,
and subject thereto, at the Effective Time all the property, rights, privileges, powers and
franchises of Landa shall vest in the Surviving Corporation, and all debis, liabilities and daies of
Landa shall become the debts, liabilities and duties of the Surviving Corporation. As requied by
the OBCA, the Surviving Corporation acknowledges that, effective as of the Effective Tim, it
shall be deemed to have appointed the Sccretary of State of the State of Oregon as its agegfor
service of process in a proceeding to enforce any obligation of Landa or the rights of dissating
shareholders of Landa and to have agreed thal it wiii prowpily pay 1o the dissenting sharellders
of Landa, if any. the amount, if any. to which they are catitled under the applicable provisms of
the OBCA.

and Olfscers.

4.1  Arthe Effective Time, the Centificaic of Incorporation of C-Tech, ain
cffect immediately before the Effective Time, shall be the Certificate of Incorporation of te
Surviving Corporation imtil thereafter amended as provided by law and such Centificate of
Incorporation. -~

42 The By-laws of C-Tech, us in cffect immediately before the Effectie
Time. shall be the By-laws of the Suxviving Corporation until thereafter amended as provikd by
law, the Certificate of Incorporation of the Surviving Corporation and such By-laws.

43  The dircctors of C-Tech in office immediately before the Effective Eme
shall be the initial dircctors of the Surviving Corporation, and the officess of C-Tech in ofice
immediately before the Effective Time shall be the initial officess of the Suraving Corpostion,
in cach case unt? their successors are duly elected or appointed. I, at the Effective Time,t
vacancy shall exist on the Board of Directors of C-Tech orin any oftice of the Surviving
Corpotation. such vacancy may thetesfier be filled in the manner provided by law and the@y-
laws of the Surviving Corporation.

S. Couversion of Securities. At the Effective Time, by virtue of the Merger ad
without any action on the part of C-Tech, Landa or Alfred Karcher Holdings Inc. as the hdler of
«1! of the omtstanding capita) stack of C-Tech: -

5.1  Each share of common stock. par value $0.0) per share, of Landa isned
and outstanding immediately before the Effective Time shall autommatically be canceled anl
eatinguished.

5.3 Each share of common stock. par value $0.01 per shure, of C-Tech sued
und outstanding immediately before the Effective Time shall remain 1ssued and outslandarg and
be unaffecied by the Merger

6. Represeniations and Warranties of Landa. Landa hereby represents and
wirrants to C-Tech as follows: ’ :

6.1  Organization and Qualification. Landais a corporation duly organied.
valuily enisting amd i good standing nnder the laws of the State of Oregon. Landa has the
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requisite corporate power and authority and any necessary governmental approvals to own,
operate or lease the properties that it purports to own, operate or lease and to carvy on its
business as it is now being conducted, and is in good standing, in each jurisdiction where the
character of its properties owned, operated or leased or the nature of its activities makes such
admission necessary, except for such failure which, when taken together with all other such
failures, would not have a material adverse effect.

€2  Canitalization. The authorized capital stock of Landa consists of
1.500,000 shares of commmon stock. As of the aare rercyf, 138,425.7 charee af T.anla common
stock were issued and outstanding. Al of the issucd and outstanding shares of Landa common
stock are duly authorized, validly issued, fully paid and nonassessable.

63  Authority Relative to this Agreement. Landa has the necessary corporate
power and authorily to enter into this Agreement and to carry out its obligations hereunder. The

execution and delivery of this Agreement by Landa and the consumtnation by Landz of the
transactions contemplated hereby have been duly authorized by all necessary corporate action on
the part of Landa. This Agreement has been duly executed and delivered by Landa and,
assurmning due and valid authorizatien, exccution and delivery hereof by C-Tech, constitutes the
legal. valid and binding obligation of Landa, enforceable against it in accordance with its terms.

6.4 No Conflict: Required Filings and Consents,

(@) The execution and delivery of this Agreement by Landa do not, and the
performance of this Agreement by Landa will not. (i) conflict with or violale any law, order,
writ, injunction, decree, statute, rule or regulation, court order or judgment applicable to Lunda
or by which Landa or any of its propenties or assets may be bound or affected, (ii) violate or
conflict with the Articles of lncorporation or Bylaws of Landa or (iii) result in a violation or
breach of or constitute a Gelauii tnder, with ar without due notice or lapse of time or both, or
give 1o others any rights of termination or cancellation of, or result in the creation of a lien or
encumbrance on any of the properties or assets of Landa pursuant to, any contract, instrurment,
permit. license or franchise to which Landa is a party or by which Landa or any of its propertics
is bound or affected, excluding from the foregoing clauses (i) and (i1i) such violations, breaches
or defaults which. in the aggregate, would not have a material adverse effect,

- (b)  Except for the filing and recordation of appropriate merger or other -
documments as required by the DGCL and the OBCA, Landa: (i) is not required 10 submit any
notice, report. permit. authorization or other filing with any conr achitrable tribunal,
administrative agency or commission or other gov emmental or other regulatory authority or
agency. domestic or foreign (a “Governmental Authority™). in connection with the execution or
delivery or performance of this Agreement and (ii) no waiver. consent. approval or amhorization:
of any Gosernmental Aunthority is required to be obtained or made by Landa in connection with
its execution or delivery or performance of this Agrecment.

7. Representations and Warranties of C-Tech. C-Tech hereby represents and

wWirTants 1o Linda as ‘ollows:

01/19/2010 Tug 12:38ATEME o 68861 @oos
REEL: 024140 FRAME: 0125



JAN. 19,2010 11:38AM CORPORATE DIVISION NO. 5546  P. 6/13

7.1  Organization and Qualification. C-Tech is a corporation duly orgmizd,
validly existing and in good standing under the laws of the State of Delaware. C-Tech has &
requisite corporate power and authority and any necessary govemmental approvals fo owry,
operale or lease the properties that it purports to own, operate or lease and to cary om its
business as it is now being conducted, and is jn good standing, in each jurisdiction where the
character of its properties owned, operated or leased or the nature of its activitics makes sudk
admission necessary, except for such failure which, when taken together with afl athier such
failures, would not have a material adverse effect.

7.2  Capitalization. The authotized capital stock of C-Tech consists of
1,500,000 shares of common stock. As of the date hereof, 1.000,000 shares of C-Tech cornson
stock were issued and outstanding. Al of the issued and outstanding shares of C-Tech cornson
stock are duly authorized, validly issved, fully paid and nonassessable.

7.3  Authority Relative to this Agreement. C-Tech has the necessary covmate
power and authority to enter into this Agreement and to carry out its obligations hereunder, fhe

execution and delivery of this Agreement by C-Tech and the consummation by C-Tech of e
transactions contemplated hereby-have been duly anthorized by all necessary corporale actia on
the part of C-Tech. This Agicement has been duly exccuted and delivered by C-Techand,
assuming due and valid authorization. execution and delivery hercof by Landa, constitules e
legal. valid and binding obligation of C-Tech. enforceable against it in accordance wilh its wms.

74  No Conflict; Required Filines and ‘Consents.

@ The execution and delivery of this Agreement by C-Tech does not, aal the
performance of this Agreement by C-Tech will not, (i) conflict with or violate any law, ordeg
wiil, injunction, decree, statute, rule or regulation, court order or judgment applicable 10 C-Ech
or by which C-Tech or any of ils properties or assets may be bound or affected, (i) violate o
conflict with the Certificate of Incorporation or By-laws of C-Tech or (iii) result in a violatia or
breach of or constitute 2 default under, with or without due notice or lapse of time or both., o
give 10 others any rights of termination or canceiiadun LI, v susuii (1 1he Creation of alien a
encumbrance on any of the properties or assets of C-Tech pursuant to, any contract. instramnt.
permit, license or franchise to which C-Tech is 2 party er by which C-Tech or any of its
properties is bound or affected, excluding from the foregoing clauses (i) and (ii) such violstbus,
breaches or defaults which. in the aggregate, would not have a material adverse effect.

(b)  Except for the filing and recordation of appropriute merger or other
documents as required by the DGCL and the OBCA. C-Tech: (i) is not required to submit ay
notice, report. permmit. authorization or other filing with any Govemmental Authorily in
connzction with the execution or delivery or performance of this Agrecment and (i) no wzier,
conscnt. approval or authorization of any Governmental Authority is required to be obtainedor
made by C-Tech in connection with iis execution or delivery or performance of this Agree nmi.

8. Miscellancous.

81  This Agreement may be terminated und the Merger abandoned at arzyime
prior 1o the Effective Time. by the Board of Directors of either of the Conatitiuignt: Comporatios.

-
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In the event of such termination, this Agreement shall be void and have no cffect, without any
liability on the part of either of the Constitucnt Corpocations, their stockholders, directors or
offrcers.

8.2 This Agreement may be amended upon the authorization of the Boards of
Directors of either of the Constituent Corporations at any time priof o the Effcctive Time.

83  This Agreement shall be interpreted in accordance with the substantive
laws of the State of Delaware.

84 This Agrcomens may be execited in any number of coumterpans, each of
which shall be deemed 10 be an original as against any party whose signature appears thereon,
and all of such shall together constitute one and the same instrument. This Agreement shall
become binding when one or more counterparts hereof shall bear the signatures of all the parties
reflected hereon as the signatories.

85  This Agreement shall be treated as the adoption of a plan of compleie
liquidation on bebalf of Landa pursuant to Section 332 of the Intemmal Revenuc Code of 1986, as
amended, ¢

[Signature Page Follews]

01/19/2010 TUE 12:SEAE§N}- NO 68861 [d007
REEL: 024140 FRAME: 0127



JAN. 19,2010 11:38AM CORPORATE DIVISION NO. 5546 P 8/13

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be execund
on its behalf by its officers thereunto duly authorized all as of the day and vear first above

Written.
ATTEST: C-TECH ENTERPRISES, INC.
o= (e
By By: ===
Jeffery H. Praver! Secretary Andrew G, Gale, President and
Chicf Executive Officer
ATTEST: LANDA, INC. _
Y ——
By: 1 y By: -
Jeflery H. Trafer, Secretary Andrew G. Gale, President and
Chief Executive Officer
PHIN3971832
©-
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LANDA, INC.
TE OF THE SECRETAR

The undersigned, Jeffery H. Traver, the duly clected and qualified Secretary of Landa,
Inc., an Orcon corporation (the “Corporation™), does hereby certify. in such capacity andon
behalf of the Corporation, as follows:

(1)  Auached hereto as Exhibit A is atrue, complete and comrect copy of the
resolutions., which approve the form, terms and provisions of the Agreement and Plan of Merger
(the “Merger Agreement™) by and between the Corporation and C-Tech Enterprises, Inc,a
Delaware corporation ard the sole sharcholder of the Corporation (“C-Tech™), adopted by
Written Consent of the Board of Directors of the Corparation on December 28, 2004 in
accordance with the laws of the State of Oregon and the Bylaws of the Corporation, and that
such resolutions are in full force and effect, without amendment, as of the date hereof, and that
pursuant to such Written Consent, all of the members of the Board of Dircclors of the
Corporation voted in favor of the merger iransactions contemplated by the Merger Agreement,
with no members voting against such transactions.

(2)  Attached hereto as Exhihit B is a true, complete and correct copy of the
resoiutions, witich appruve il fowm, t=mms and provisions of the Merger Agreement by and
between the Corporation and C-Tech, adopted by Writken Consent of the Solc Shareholder of the
Corporation on December 28, 2004, in accordance with the laws of the State of Oregon and the
Bylaws of the Coxporation, and that such tesolutions are in full force and effect, without
amendment, as of the date hereof, and that pursuant to such Written Consent. 138,426.7 shares of
the Cotporation's commion stock, representing all of the issued and outstanding shares of the
Corporation and representing all of the classes entitled to vote on the Merger Agrecment, were
voted in favor of the merger transactions conlcmplated by the Merger Agreement, with no shares
voling against such transactions, .

IN WITNESS WHEREOF, the undersigned has duly executed this Centificate this o a

day of December, 2003.
—
T A=
Jeﬂ'erﬁ‘l- Trater,

Secretary

PHINIZORTST Y

01/19/2010 TuE 12: 3P ATEME no 68861 @oos
REEL: 024140 FRAME: 0129



JAN. 19.2010 11:39AM CORPORATE DIVISION NO. bb46 P, 10/13

EXHIBIT A

WHEREAS, this Board of Directors has reviewed the terms and provisions of that
certain Agrecment and Plan of Merger dated as of December 31, 2004 (the “Merger
Agreement™) between the Corporation and C-Tech Enterprises, Inc., a Delaware corporation and
the soje shareholder of the Corporation {“C-Tcch”™), pursuant to which, at 11:59 p.m. Eastern
Standard Time on December 31, 2004, the Corporation will be merged with and into C-Tech and
the separate corporate existence of the Corporation will cease: and

WHEREAS, this Board of Discctors beliavas thar the terme of the Merper Agreement are
fair and reasonable and that the execution and delivery by the Corporation of the Merger
Agreement and the other documents required to be exccuted and delivered by the Corporation in
connection therewith. and the consummation of the transactions contemplated thereby, have a
valid business purpose and arc advisable and in the best interests of the Corporation;

IT IS HERERY:

RESOLVED, that the fosmn, terms and provisions of the Merger Agreement, in the form
submirted to this Board of Directors, are hereby approved and adopted; and

FURTHER RESOLVED, that the President and the Secretary of the Corporation are
hereby authorize d, subject to the approval of the Merger Agreement by the sole shareholder of
the Corporation, to execute and deliver the Merger Agreement for and on behalf of the
Corporation, subsiantially ini the form submitted 1o this Board of Directors, with such changes
therein and additions thereto as shall be approved by such President and Secretary, such approval
10 be evidenced conclusively by their execution and delivery thereof; and

FURTHER RESOL VED, that this Board of Direciors hereby directs that the Merger
Agreement be submitted to the sole shareholder of the Corporation for its approval and adoption;
and

FURTHER RESOLVED, that upon approval and adoption of the Merger Agreement by
the svic sharchivlde: of ic Corporaticn, the Precident and the Qerrenry of the Corporation are
hereby authorized to exe-ute and deliver for filing with the Secretary of State of the State of _
Oregon Articles of Merger, and with the Secretary of State of the State of Delaware a Centificare
of Ownership and Merger, each in such form, with such additions, deletions or changes therein.
and modifications thereof, if any. as such President and Sceretary shall approve, their signature
to be conclusive evidence of their approval of such additions, deletions, changes or
modifications; and

FURTHER RESOLVED, that the President and the $ecretary of tie Corporation are
hereby authorized and directed to take all other actions which they may deem necessary or
appropriate in order to effect the purpose and intent of the foregoing resolutions.
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EXHIBIT B

RESOLVED, that the form, terms and provisions of the Agreement and Plan of Merger
between the Corporation and C-Tech Enterprises, Inc., a Delaware corporation and the solc
shareholder of the Corporation (“C-Tech™), pursuant to which the Corporation will be merged
with and into C-Tech, with C-Tech being the surviving corporation, each issucd and outstanding
share of the Corporation’s common stock, par value $0-01 per share, will be automatically
canceled and all of the issucd and outstanding common stock of C-Tech will remain issued and
outstanding and be unaffected by such merger, in the form submitted to the sole shareholder of

the Corporation, is hereby adopted and approved.
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C-TECH ENTERPRISES, INC,
CERTIFICATE OF THE SECRETARY,

The undersigned, Jeffery H. Traver, the duly elected and qualified Secretary of C-Tech
Enterprises, Inc., a Delaware corporation (the “Corporation™), does hereby certify, in such
capacity and on behalf of the Corporation, as follows:

(1)  Attached hereto as Exhibit A is a true, complete and correct copy of the
resolutions, which approve the form, terms and provisions of the Agreement and Plan of Merger
(the “Merger Agreement”) by and between the Corporation and Landa, Inc., an Oregon
corporation and a wholly owned subsidiary of the Corporation, adopted by Written Consent of
the Board of Directors of the Corporation on December 28, 2004 in accordance with the laws of
the State of Delaware and the By-laws of the Corporation, and that such resolutions are in full
force and effect, without amendment, as of the date hereof, and that pursuant to such Written
Consent, all of the members of the Board of Directors of the Corporation voted in favor of the
metger transactions coniemplated by the Merger Agreement, with no mombers voling against

~ such transactions.

(2}  Inreliance upon Section 253 of the Delaware General Corporation Law, no
stockholder vote was obtained and therefore no resolutions of the sole stockholder are attached
hereto,

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate this _.%L-{é

day of December, 2004.
ALY bf———
Jeffery H'Wdver, -
‘Secrelary
PHINI398727.1 -

01/19/2010 TuE 12: 38 ATENE no 68861 @012
REEL: 024140 FRAME: 0132



JANC 19,2010 11:39AM CORPORATE DIVISION NO. 5546 P 13/13

0573597 _—

WHEREAS, this Board of Directors has reviewed the terms and provisions of that
certain Agreement and Plan of Merger dated as of December 31, 2004 (the “Landa Merger
Agrcement”) between the Corporation and Landa, Tnc., an Oregon corporation and 2 wholly
owned subsidiary of the Corporation (“Landa’), pursuant to which, at 11:59 p.m. Eastern
Standard Time on Deceinber 31, 2004, Landa will he merged with and into the Corporation and
the scparate corporate existence of Landa will cease; and

WHEREAS, this Board of Directors believes that the terms of the Landa Merger
Agreement are fair and reasonable and that the execution and delivery by the Corporation of the
Landa Merger Agreement and the other documents required to be caec uted and delivered by the
Corporation in connection therewith, and the consumination of the transactions contemplated
thereby, have a valid business purpose and are advisable and in the best interests of the
Corporation;

IT IS HEREBY:

RESOLVED, that the form, terms and provisions of the Landa Merger Agreement, in the
form submitted to this Boand of Directors, are hereby approved and adopted; and

—

_ FURTHER RESOLVED, that the President and the Secretary of the Corporation are
hereby authorized (o execute and deliver the Landa Merger Agreement for and on behalf of the
Corporation, substantially in the form submitied to this Board of Directors, with such changes
therein and 2dditions thereto as shall be approved by such President and Secretary, such approval
to be evidenced conclusively by their execution and delivery thereof, and

FURTHER RESOLVED, that the President and the Secretary of the Corporution are
hereby authorized to execute and deliver for filing with the Secretary of State of the State of
Declaware a Certificate of Ownership and Merger, and with the Secretary of State of the State of
Oregon Anticles of Merger, each in such form, with such additions, deletions or changes therein.
and modifications thereof, if any, as such President and Secretary shall approve, their signature
10 be conclusive evidence of their approvai of such additions, deletions, changes or
modificalions: and - -

FURTHER RESOLVED, that the President and the Secretary of the Corporation are
hereby authorized and directed to take all other actions which they may deem necessary or
appropriate in order 10 effect the purpose and intent of the foregoing resolutions.
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