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ARTICLES OF MERGER

MERGING P,
DULIN, INC., A FLORIDA CORPORATION, P
INTO | Pe =
GORDON-MURDOCK, INC, D, %
A TEXAS CORPORATION 2z 2
g s
Pursuant to the provisions of the Florida Business Corporation Act, Sections 607.1105 and

607.1107 of the Florida Statutes, 1995, the undersigned corporations adopt the following Articles
of Merger:

1. DULIN, INC,, a Florida corporation ("DULIN™), is hereby merged into GORDON-
MURDOCK, INC.,, a Texas corporation (d/b/a SALES MARK, INC.) ("SMI"), with SMI being the
surviving corporation. SMI is the wholly-owned subsidiary of AMERICAN MANAGEMENT
GROUP, INC., a Delaware corporation ("AMG"). A copy of the Plan of Merger adopted in
accordance with Section 607.1103 of the Florida Statutes is attached hereto as Exhibit "A” and
incorporated fully herein by this reference.

2. The Plan of Merger was adopted on May 21, 1997, by the Board of Directors and
shareholders of DULIN, and was adopted on March 6, 1997, by the Board of Directors and sole
shareholder of SMI, and by the Board of Directors and holders of voting stock of AMG.

3. This merger shall become effective as of the close of business on June 30, 1997.

4, Pursuznt to Section 607.1107(2) of the Florida Statutes, SMI hereby appoints the
Secretary of State of the State of Florida as its agent for sarvice of process in a proceeding to
enforce any obligation or the rights of dissenting shareholders of DULIN and hereby agrees to

promptly pay to the dissenting sharcholders of DULIN the amount, if any, to which they are

entitled under Section 607.1302 of the Florida Statutes.
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IN WITNESS WHEREOF, the constituent corporations have execuléd these Anticles of

Merger this 30th day of June, 1997. ' ’

DULIN, INC.
a Floxida corporatioa

ok s

Ray Woed, President

GORDON-MURDOCK, INC,,
a Texas corporation (d/b/a SALES MARK, INC.}.

By:
Printed Name:
Title:

ARTICLES OF MERGER (FL) 2 . '
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IN WITNESS WHEREOF, the constiluest corporatio

Merger this 30th day of June, 1997. -

DULIN, INC,,
a Florida corporation

By:
Ray Wood, President

GORDON-MURDOCK, INC., .
a Texas corporation (d/b/2 SALES MARK, INC.)

By: Lohd a @A
Printed Name: aaxfe
Title:__ .« 1>
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EXHIBIT A

PLAN OF MERGER

Barties. The corporations planning to merge are GORDON-MURDOQCK, INC., d/b/a/
SALES MARK, INC. ("SMI*), a Texas corporation and a wholly-owned subsidiary of
AMERICAN MANAGEMENT GROUP, INC., a Delaware corporation ("AMG") and
DULIN, INC., a Florida corporation ("Dulin").

Surviving Corporation. On the effective date of the merger, Dulin will be merged into
SMI, with SMI being the surviving corporation (in such capacity, the "Surviving
Corporation"). The Surviving Corporation will continue to be governed by the laws of
the state of Texas.

. On the effective date of the merger, the separate
existence of Dulin shall cease, and SMI, as the Surviving Corporation, shall succeed,
without other transfer or assignment, to all of the rights and property interests of Dulin
and shall be subject to all of the debts and liabilities of Dulin in the same manner as if
SMI had itself incurred them. All rights of creditor and all liens upon the property of
Dulin, SMI and AMG shall be preserved unimpaired, with any such liens limited to the
property affected by such liens immediately prior to the merger. The Surviving
Corporation will carry on the business of SMI with the assets of SMI, as well as the
business of Dulin with the assets of Dulin, following the merger.

On the effective date of the merger, each share of Dulin capital stock issued
and outstanding immediately prior to the merger, other than such shares issued
and outstanding to Thomas R. Hazelrig and Ray Wood, shall, by virtue of the
merger and without any further action on the part of the holder thereof, be
converted into the right to receive a certain number of shares of Class B
Preferred Non-Voting Stock of AMG and a certain number of shares of Non-
Voting Common Stock of AMG, based on the formulae attached hereto as
Schedule "1."

On the effective date of the merger, all shares of Dulin capital stock issued and
outstanding to Thomas R. Hazelrig immediately prior to the merger shall, by
virtue of the merger and without any further action on the part of the holder
thereof, be converted into the right to receive 20 shares of Voting Preferred
Stock of AMG, a certain number of shares of Class B Preferred Non-Voting
Stock of AMG and a certain number of shares of Non-Voting Common Stock
of AMG, based on the formulae attached hereto as Schedule "1.*

EXHIBIT A -1- PLAN OF MERGER
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C. On the effective date of the merger, all shares of Dulin capital stock issued and
outstanding to Ray Wood immediately prior to the merger shall, by virtue of
the merger and without any further action on the part of the holder thereof, be
converted into the right to receive 10 shares of Voting Preferred Stock of
AMG, a certain number of shares of Class B Preferred Non-Voting Stock of
AMG and a certain number of shares of Non-Voting Common Stock of AMG,
based on the formulae attached hereto as Schedule “1."

After the effective date of the merger, no share of capital stock of Dulin shall
be deemed to be issued or outstanding or to have any rights other than those set
forth above in this Section 4,

On or after the effective date of the merger, the holders of outstanding common
stock of Dulin may surrender to AMG the certificates evidencing their issued
and outstanding capital stock of Dulin and shall receive in exchange therefor
the certificates evidencing the shares of capital stock of AMG to which they are
entitled herewuder.

Effective Date. The effective date of the merger will be June 30, 1997,

A. The Articles of Incorporation of SMI in effect on the effective date of the
merger shall be the Articles of Incorporation of the Surviving Corporation until
thereafter amended in accordance with the provisions thereof and applicable
law.

The Bylaws of SMI in effect on the effective date of the merger shall be the
Bylaws of the Surviving Corporation until thereafter amended in accordance
with the provisions thereof and applicable law.

Directors. The individuals comprising the Board of Directors of SMI on the effective
date of the merger shall, collectively, be the initial directors of the Surviving
Corporation and shall hold office until their respective successors are duly elected and
qualified, or their earlier death, resignation or removal.

Officers. The individuals comprising all of the officers of SMI on the effective date of
the merger shall be the initial officers of the Surviving Corporation and shall hold office
until their respective successors are duly elected and qualified, or their earlier death,
resignation or removal.

Termination of Plan of Merger. At any time before the effective date of the merger
(whether before or after filing Articles of Merger), this Plan of Merger may be
terminated and the merged abandoned (subject to contractual rights, if any) by the Board

EXHIBIT A -2- PLAN OF MERGER
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of Directors of either Dulin, AMG.or SMI,"
shareholders of any such corporation.
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American Manzagement Group Inc. & Dulin Inc. !Jlei'gar B* a‘hd *C* Share Calculaticn |

"G Share
Allecation

Bowanue = %toTolal SofShares

AMG. $ 97,750,692.00 83.250
Dulin ine. $ 19,669,200.00 16.750

Combined Total $ 117,428,802.00 - 100.000

8697.1158

1851.0713

11648.1871

Dulin Ing, Adjusted
Book Value
1,978,650.00

# of C Shares
1,651.0713

Pre-Marger
DULIN % BOOK AMG 2 OF
NAME OWNERSHIP VALUE §'S B SHARES

ANG # OF
C SHARES

HAZELRIG 71,2738 1,410,258.00 14.10258
WooD 9.2342 182,712.00 1.82712
VINING 15839 31,332.00 0.31339
DUNNIGAN 0.719 15,670.00 0.15570
D. PEET 0.7919 15,670.00 0.15670
.SNYDER 23043 45,594.00 045534
SHARP . 56781 112,350.00 1.12350
JOHNSON, 5.6761 112,350.00 1.12350

FARMER . 1.4020 27,740.00 027740,

1,390.6027
180.1858
30.8030
16.4505
15.4505
44,9588
110.7838
10,7838
27.3540
24.6188

.- BUNDRICK o818 - 24,967.00 0.24057

 TOTAL " 1000000 407865000 1078860
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