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The following Astfoles of Mergsr are submitied in atcordanes with the Florida Business @@4
Corporntion Ast, pureuant to Section §07.1105 B.8.

FIRST: The nanie and jurisdiction of the sutviving corporation:

Nopme: Jurisdiction Booument Numbor

southern Gear & Machinag, inc. Florids 204702

SECOND:; The name and jurisd iction of cach merging cotporation:

Matne: Forisdiciion Doeument Number
Aldaga Leasing, Tno. Florida HER301

THIRD: The Plan of Merger {s attached.

EQURTE: The mecpger shall be coma ¢ffective on the date the Aciicles of Metger are filed
with (hs Florida Departinent of State,

Pkl The Plan of Merger was adopted by the board eof dircetors of the survivisg
eorporation on July, 2003

SIXTH: The Plan of Merger was adopted ‘b‘y the board of direttors of the wierging
eotporations an July$?, 2003

SEVENTH: Signaturss for each corporation

Numne of Corporution Sigoatuse Printed Name of Individuad,
Ang Titfe

Southem Gear & Maching, ac. /M Allan 5. Arch, President and
Director

Aldagn Leasing, T, M i . Allan S. Arch, President and
Director T
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Plan of merger.

Plan of merger dated July 31, 2003, between SOUTHERN GEAR & MACHINE,
INC., & Flotida corporation, referred to as the surviving corporation, and ALDAGA
LEASING, INC., & Plorida corpotation, referred to as the absorbed corporation.

STIPULATIONS

A. ALDAGA LEASING, INC. js a corporation organized and existing vnder the
jaws of the State of Florida, with iis principal office at 3685 NW 106 Street, Miami, Fi.
33147

B, ALDAGA LEASING, INC. has a capitalization of 7,500 anthorized shares of
$1.00 par value common stock, of which 7,500 shares are issued and outstanding.

C. SOUTHERN GEAR & MACHINE, INC,, is a corporation organized and existing
under the laws of the State of Florida with its prineipal office ai3685 N'W 106 Street, Misrnd,
RL 33147

D. SOQUTHERN GEAR & MACHINE, INC., has a capitslization of 20,000
authorized shares of $1.00 par value conymon stock, of which 16,998 shares are issued and
ouistanding.

E.  ALDAGA LEASING, INC, is a wholly owned subsidiary corporation of
SOUTHTERN AEAR & MACHINE, INC.

F. The boards of direcicrs of the constituent corporations deem it desitable and in
the best business interests of the corporutions and their sharehglders that ALDAGA
LEASING, INC., an Florida corporation, be merged inte SOUTHERN GEAR &
MACHINE, INC,, a Florida corporafion, pursuant o the provisions of Sections 607.1108
ot seq. of the Florida Business Corporation Act.

In consideration of the mutual savenanis, and subject to the ternas and conditions sot
forth below, the constituent corporations and the Stockholders agree as follows:

Seotiont One, Merger. ALDAGA LBASING, INC,, a Florida corporation shall moige
with and into SOUTHERN GBAR & MACHINE, INC,, a Floxids corporation, which shall
be the surviving corporation.

Sepotion Two. Teema and Conditions, On the effective date ofthe merger, ihie separate
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existesce of the absorbed corporation shall cease, sad the surviving comporation shall
aucceed to all the rights, privileges, immunities, and franchises, and all the property, real,
peraonal, kod mixed of the absorbed corporation, without the necessity for any separate
wansfor, The surviving corporation shall thei be responsible and liable for all Habilities and
obligations of tho absorbed corporation, and neither the rights of creditoxs nor any liens on
the propeity of the absorbed carporation shall be impaired by the merger.

Section Thres. Conversion of Shures, The manner snd basis of converting the sharos
of the absorbed corporalion into shares of the surviving corporation is a3 follows:

(2) Ali of the shares of stock of ALDAGA LEASING, INC,, are owned by
SQUTHERN GEAR & MACHINE, INC,, the surviving corposation. Therefore, upon the
affective date of the merger, all of the shares of the stoek of ALDAGA LEASING, INC,,
shall be canceled without exchange therefore of any shares of the suviving corporation.

{b) The conversion shall be efTected as foltows: After the effeclive date of the merger,
each holder of certifieates for shares of common stock in the absorbed corporation shat
surrender them to the surviving corporation or its duly appoltled agent, in the manner that
the surviving corporation shall legally require, On receipt of the share certificates, the
surviving corporation shall cancel the certificates for shares of the conmmeon stock in the
sbgotbed comporation.

Saction Four. Changes in Ariicles of Tncorporation. The articlos of incorparation of
the sorviving corporation shall continue to be its articles of incorporation foliowing the
sffective date of tho mergor,

Section Five. Changes in Bylaws. The bylaws of the surviving corparation shatl
cantinsue t0 be i bylaws following the effective date of the merger.

Seclion Six. Directors and Officers. Tho directors aird officers of the surviving
corporation on the effective date of the merger shall continne as the dircctors and officers
of the surviving corporation for the full unexpived terms of their offices and until their
suecessors have been elected or gppointed and qualifiad.

Sectlion Sever. Prohibited Trangactions, Neither of the constituent cosporations ahall,
prior to tha sffective date of the merger, engage in any activily or iransaction othor than in
the oxdinary course of business, except that the absorbed and surviving corporaticns may
take all aciion nacessary or appropriate under the laws of the Siata of Florida to consummuatg
this merger,

Sactlon Bight. Bffective Date of Merger, The effective date of this merger shal) be
{ho date when articles of merger are filed by the Florida Depariment of State,
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Section Mine, Abandonment of Merger. This plan of merger may be abandoned by
action of tie board of directors of either the surviving or the abeorbed corporation at uny
gme prior to the effective data. If, in tho judgment of the board of directors of ¢ither the
surviviag or the absorbed eorporation, the merger wonld not be in the best interests of either
corporation,

Section Ten. Bxecution of Agreaiment, This plzn of merger may be excouted in any
number of counteiparis, and each counterpart shall canstitute an original instrument.

Section Eleven, The shareholders of ALDAGA LEASING, INC., who, axcept for
the applicability of §607.1104 of Florida Statutes would be entitled to vote and who dissent
freum the merger pursuant to §607.1320 of Flovida Statwtes may be entitled, if they comply
with the provisions of Chapter 604 of the Florida Statutes regarding the rights of dissenting
sharzholders, to be paid (he fair value of their shares.

Exceuted on behs!f of the constituent corporations by thelir officers, soaled with their

corporate seals, and attested by their vespective secretaries pursuant to the authorization of
their respective boards of directors on the date first above written.

SOUTHERN GEAR & MACHINE, INC.

[Corporate seals]

Attest; , By: //M-—::
o Al S. Arch, President
S penden Q&é

Susan Arch, Secretary

ALDAGA LEASING, INC.

)
Aticat: By: A(/é-’
“Allan 8. Areh, Prosident
.—-dﬁwéféﬂ{,) ﬁﬁexgk o

SusanArch, Ssorctary

This Plan of Merger is hereby approved and sdopted by the Directors of the

ey LK



-

AUG- 4-03 MOK 6:0( AM

O BOIDY ER30

constinent corporations and the offlesrs of the Constituent corporations are suthorized end
directed to execute all documents and take any further action of may be deemed necessary
advicable to carvy out and acconmiplish the Plan of Merger.

Dated July 31, 2003,

SOUTHERN GEAR & MACHINE, INC.

“Allan 8. Arch, Ditector

ALDAGA LEASING, INC.

By,

.

Allan §. Arch, Director
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