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ARTICLES OF MERGER

R.E.M., INC., a New York corporation not qualified to transact business in the
State of Florida

INTO

DEWITT TOOL CO., INC., a Florida entity, 6786609.

File date: February 28, 2002

Corporate Specialist: Darlene Connell
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secratary of State

February 28, 2002

DEWITT TOOL CO., INC.
6550 NW 72ZND AVE,
MIAMI, FL 33165

SUBJECT: DEWITT TOOL CD., INC.
REF: B78669

We regeived your electronically transmitted decument, However, the
document has not been filed. Pleasa make the follewing corrections and

refax the complete document, inelnding the electronis filing eover sheet,

The date of adoption of each amendment Tust be included in the document.

Pleage return your document, along with a copy of this letter, within &0
days or your filing will be considered abandoned.

If you have any questions coneerning the filing of your document, please
eall (850) 245-8880.

Xaren cibgon FAX Aud. #: HO2000046603
Corporate Bpecialist Latter Number: 702200012408

Rﬁgﬁg gt
piease 942 c;ggﬁle date.

surmisalon date

Division of Corporations - P.O. BOX 6827 ~Tallahassee, Florida 32514
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CERTIFICATE OF MERGER
of
R.EM., INC,
and
BEWITT TOOL CO., INC.
Into

95 1 W 82 8342000

DEWITT TGOL CQ., INC,

Under Section 607.1101 of the Florida Business Corporation Aot

1t s hereby cerified upon behalf of each of the constitent corporations herein named,
as follows:

FIRST: The Board of Directors of each of the constituent corporations has duly adopred
2 plan of merger setting forth the ferms and conditions of the merger of said corporations.
SECOND: The name of the constituent corporation which
corpotation, and which is herein

afier sometimes referred to as the “surviving constiment
corporation,” is DEWITT TOOL O

n INC. The date upon which its certificate of
Incorporation was filed by the Department of State of Florida i Tuly 16, 1980.

I8 to be the surviving

THIRD: The name of the other which is being merged into the
surviving constituent corparation, and which is hereinafier sornetimes referred to as the “merged
constituent corporation,” is R.E.M., INC. The date u

pon which its certificate of incerporation
was flled by the Departmenr of State of New York is Qciober 12, 2600.
FOURTH: The

toral number of shares of stock which DEWITT TOOQL CO., INC.
has awtherity to issue is 7,500, all of which are common

shares, without par value; and
The toral number of §

hares of stack which R E.M., INC, has authority to issue is 200,
all of which are cortmon shares, without per value, ’

constifuent corporation,

FIFTH: The merger herein certified was authorized in respect of DEWITT TOOL Co.,
INC. by the written conseit of holders of owstanding shares of the corporation entitied to vote
on the plan of merger, having not less than e minimom requisite proportion of votes, which
has been given in accordance with Section 607.1101 the Business Corporation Act of the State
of Florida, Written notice has been given 45 and to the exrent required by the said Section
607.1301, The written cons

ent was adopted on February 26, 2002.

,,,,,, HO2000046603 3
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The merger herein cerrified was authorized in respect of R.EM., INC. by the writen
consent of holders of outstand; 2 shares of the corporation entitled 1o vore an the plan of
merger, having not less than the minimum Iequisite proportion of votes, which has been given
in accordanice with Section Business 607.1107 of the Business Corporation Act of the Stars of
Florida. Wrinen norice has been given as and to the extent required by the said Secrion
607.1103. The written cousent was adopted on February 26, 200z,

SIXTH:  The effective date of the merger hereis sertified shall be the 28 " dgy of
Febmary, 2002,
Signed on February 2(}, , 2002
DEWITT TOOL CO., INC
Ry: m’k g‘j ‘ '('Z ;

Marc Barnett, Prosident

R.EM.,, INC,

By:
Jagk Barnert, President

IININNNNLEZAD ©
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PLAN OF MERGER
of
R.E.M., INC,
and

DEWITT TOOL CO., INC.

PLAN OF MERGER adopted on Febmary#(2 2002, by R.E.M., INC., 4 business
corporation of the State of New York, and by its Board of Directors or sajd date, and adopred
on Februaryyf, 2002, by DEWITT TOOL €O., INC., = business corporation of the State of
Florida, and by its Board of Directors on sald date,

1. The participating corperations, R.E.M., INC. and DEWITT TOOL CO., INC.
shall pursvant to the provisions of Section 607, 1 101 of the Business Carporation Act of the Srare
of Florida, be merged with and into a single cotporarion, to wit, DEWITT TOOL CO.,, INC.
which shall be the surviving corporation upon the sffective dare of the merger and which is
sometimes hereinafier referred 10 as the “surviving corporation,” and which shall continye to
exist as said survivieg corporalion under ity present name pursuant to the provisions of the
Business Corpaoration Act of the Staze of Florida. The separate existence of R.EM., INC.
which Is sometimes hereinafter referred o as the “terminating corporation,” shall cease upon
said effective date in accordance wirh, the Provisions of the said Business Corporarion Act.

2. The mumber of outstanding shares of the terminating corporation is 100 shares,
all of whick are of one clags and are comnion shares, and all of which are enttled 10 vote,

The number of the aforesaid ocustanding shares is subject to change prior to the effective
date of the merger by reason of the issue of additional shargs,

cH The rumber of outstanding shares of the Surviving corpotation is 208 shages, ail
of which are of one class and are common shares, and al} of which are entitled 1o vore,

The number of the aforesaid outstanding shares is subject 1o change prior 1o the effective
date of the merger by reason of the issue of additional shares.

4. The certificats of incorporation of the surviving corparation as of the effective

L R L L
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date of the merger shall be the certificate of incorporation of said surviving corporation and shal]
continue in full force and effect until sooger amended or changed as permitted by the provisions
of the Business Corporation Act of the State of Florida.

3. The by-laws of the surviving corporation upon the effective date of the merger
shall be the by-laws of said surviving corporation and shall continue in full foroe and effect until
changed, altered or amended as therein provided and in the manner preseribed by the provisions
of the Business Carporation Act of the Stars of Florida,

g, The directors and officers in office of the surviving corporation vupon the cffective
date of the merger shall be the members of the first Board of Directors and the first officers of
the swrviving corperation, all of whom shall hold their directorships and offices unril the election
and qualification of their respective successors or until their tenure is otherwise rerminated in
accordance with the by-laws of the surviving corporation.

7. Each issued share of the terminating corporation shall, upen the effective date of
the merger, be converted into 2.08 shares of the surviving corporarion. The issued shares of
the surviving corporation shall not be converted in any mmanner, but each said share which is
issued as of the effsctive date of the merger shall conringe o represent one isswed share of the
surviving corporation,

B, The Plan of Merger herein made and adopted shall be submitted to the
shareholders of the terminating corparation and of the surviving corporation for their adoption
Or rejection in the manner prescribed by the provisions of the Busitess Corporation Act of the
State of Florida,

prescribed by the provisions of the Business Corporation Act of the State of Florida, the
terminating corporation and the surviving corporation hereby stipulate that they will cavse 1o be

- executed and filed and/or recorded any document or dogurments prescribed by the laws of the
State of Florida, and thar they will canse o be performed all necessary aets therein and
elsewhere to effectate the merget.

10.  The Board of Directors and the proper officers of the terminaring corporation and
of the surviving corporation, Tespectively, are hereby authorized, empowered, and directed to
do any and all acts and things, and 1o meke, execute, deliver, file, and/or record any aud all
imstruments, papers, and docurnents which shall be or become LECessary, proper, or convenient
10 carry out or put into effect any of the provisions of this Plan of Merger or of the METEer

HO2000046603 5
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herein provided for.

IN WITNESS WHEREOQF, this Plan of Merger is hereby execimed upon behalf of each
of the constirvent corporations which are parties thereto.

Dated: Pebmary“lf_b, 2002

R.EM,, INC.

Jack-Barner, President

Wa

Mbrk Bamett Pres:.dent

OO0L CO.,

HO2000046602 5



