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Articles of Merger SF&%\@ > 3
(Profit Corporations) {0@%?‘
<

DMC Acquisition Co., Inc.
with and into
Douglas Machines Corp.

The following Articles of Merger are made and entered into as of the 28th day of August,
2006, by and belween Douglas Machines Corp., 2 Florida corporation, and DMC Acquisition
Co., Inc., a Florida corporation, and are submitted in accordance with the Florida Business
Corporation Act, parsuant to Section 607.1105, Florida Statutes.

First. The name and jurisdiction of the surviving corporation:

Name ] Jurisdiztion , Document Number
Dougles Machines Corp, Florida . 617231

Sezond: The name and jurisdiction of the merging corporation:

Name Jurisgdiction R Dogument Number
DMC Acquisition Co., Inc. Florida POG0OOOTBT33

Third: The Plan of Merger is attached as Exhibit A,

Fourth: The merger shall become effective on the date the Asticles of Merger are [iled with the
Florida Department of State.

Fifth: Adoption of Merger by surviving corporation.

The Plan of Merger was adopted by the shareholders of the surviving corporation (Douglas
Machines Corp.} on August 28, 2006,

Sixth: Adoption of Merger by merging corporation.

The Plan of Merger was adopted by the sharshoiders of the merging corporation {DMC
Acquisition Co., Inc.} on August 28, 2006,

Seventh: These Articles of Merger may be executed in multiple counterparts, each one of which
shall be deemed an original, but all of which shall be considered together as one and the same
instrument.

[Signature Pages fo Folliow]
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N WITNESS WHEREOF, the parties hereto has caused these Articles of Merger to be
exacuted by their duly authorized representatives as of the date first sbove written.

DOUGLAS MACHINES CORY.

By: %

Christopher Godwin, Vice President
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Exhibit A

PLAN OF MERGER
{Merger of subsidiary ¢corporation(s))

The following Plan of Merger between Douglas Machines Corp., 2 Florida corporation,

and DMC Acquisition Co., Inc., & Florida corporation, is submitted in compliance with the
Florida Business Corporation Act, pursuant to Section §07.1104, Florida Statutes.

1. The name and jurisdiction of the parent corporation owning one bundred percent (106%)
of the issued and outstanding shares of the subsidiary corporation {Douglas Machines Corp.:
Namg durisdiction ,
DMC Acquisition Co., Inc, Florida
2. The name and jurisdiction of the subsidiary corporation:
Name Jurisdiction
Douglas Machines Corp. Florida

2. The pre-merger ouistanding shares of capital stock of parant DMC Acquisition Co., Inc,
consist of ten thousand (10,000} shares of common stock, no par valus, of DMC Acquisition Cao,,
inc. {(the “Parent Shares™). The pre-merger cutstanding shares of capital stock of subsidiary
Douglas Machines Corp. consists of sixty thousand (60,000) shares of common stock, $1.00 par
value, of Douglas Machines Corp. (the “Subsidiary Shares™).

4. Upon the effectiveness of the merger of DMC Acquisition Co., Inc. with and into its
whelly-owned subsidiary Douglas Machines Corp. (with Douglas Msachines Corp. as the
survivor) upon the fiting of the filing of the Articles of Merger, (a) all pre-merger Subsidiary
Shares shall be cancelled; and {b) each of the ten thousand (10,000} pre-merger Parent Shares
shall be converted into one {1) share of common stock, $1.00 par value, of Douglas Machines
Corp. for whick new stock certificates shall be issued 1o pre-merger sfockholders of parent DMC
Acguisition Co., Inc. vpon surrender to Douglas Machines Corp. ef such stockholders”
certificates formerly representing the Parent Shares. As a result of the merger, ten thousand
{10,000} shares of Douglas Machines Corp. (as the surviver) shall be issued and outstanding.

5. Shareholders of Douglas Machines Corp. who, sxcept for the applicability of Section
607.1104 of the Florida Business Corporation Act, would be entitled to vote and who dissem
from the merger pursuant to Section 687.1321 of the Florida Business Corporation Act, may be
entitied, if they comply with the provisions of the Florida Business Corporation Act regarding
appraisal rights, to be paid the fair value of their shares.
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