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IALLAHASSEE, FLORIDA
Pursuant to the Florida Business Corporation Act, Chapter 607 of the Florida Statutes

(the “Act™), the following Articles of Merger are submitted in compliance with Section 607.1105
of the Act, and in accordance with the General Corporation Law of the State of Delaware, Title
8, Chapter 1 of the Delaware Code:

1.

The name and state of incorporation of the surviving corporation is Arizona Auction
Services, Inc., a Delaware corporation (the “Surviving Corporation™).

The name and state of incorporation of the merging corporation is Greater Auction
Group, Inc., a Florida corporation (the “Merging Corporation™).

The Plan of Merger, in the form adopted by the Board of Directors of the Surviving
Corporation and the Board of Directors of the Merging Corporation, is attached hereto as
Exhibit A. )

The Merger shall be effective as of 8:00 p.m. Eastern Standard Time, December 31,
2001. )

Pursuant to Section 607.1104 of the Act, approval of the Plan of Merger is not required
by either the shareholders of the Surviving Corporation or the shareholders of the
Merging Corporation.

The Board of Directors of the Surviving Corporation adopted the Plan of Merger on
December 31, 2001 in accordance with the Act and the applicable provisions of Delaware
law.

The Board of Directors of the Merging Corporation adopted the Plan of Merger on
December 31, 2001 in accordance with the Act and the applicable provisions of Delaware
law.

The address of the principal office of the Survwmg Corporauon is 3420 South 48th
Street, Phoenix, AZ 85040.

Upon the Merger becoming effective, the Surviving Corporation (a) shall be deemed to
appoint the Florida Secretary of State as its agent for service of process in a proceeding to
enforce any obligation or the rights of dissenting shareholders of each domestic
corporation that is a party to the Merger, and (b) agrees to promptly pay the dissenting
shareholders of the Merging Corporation the amount, if any, to which they are entitled
under Section 607.1302 of the Act.

DCLIB01:1343016-1 1



IN WITNESS WHEREOF, the undersigned have caused and authorized these Articles of Merger

as of this 31**day of December, 2001,

DCLIB(M:1343016-1

ARIZONA AUCTION SERVICES, INC.

e: AndréwiA. B;Ierdek
Title: Secretary

GREATER AUCTION GROUP, INC.

YZA l S et e

B , .
Nafe: Andrew A, Merdek
Title: Secretary




EXHIBIT A

PLAN OF MERGER
MERGING
GREATER AUCTION GROUP, INC. (SUBSIDIARY)
INTO
ARIZONA. AUCTION SERVICES, INC. (PARENT)

Pursuant to the Florida Business Corporation Act, Chapter 607 of the Florida Statutes
(the “Act™), and the General Corporation Law of the State of Delaware, Title 8, Chapter 1 of the

Delaware Code (“DGCL™), the following Plan of Merger is submitted in compliance with
Section 607.1104 of the Act, and in accordance with Section 253 of the DGCL:

DCLIBOI:1343004-1

The name and state of incorporation of the parent corporation is Arizona Auction
Services, Inc., a Delaware corporation (*“Parent™).

The name and state of incorporation of the subsidiary corporation is Greater
Auction Group, Inc., a Florida corporation (“Subsidiary™).

Parent owns 100 percent of the outstanding shares of each class of stock of
Subsidiary.

Subsidiary shall merge with and into Parent, and Parent shall assume all of the
liabilities and obligations of Subsidiary (the “Merger”).

The effective date of the Merger is 8:00 p.m. Eastern Standard Time, December
31, 2001. '

Pursuant to Section 607.1104(1)(b)(2) of the Act, on the Effective Date as a résult
of the Merger:

(a) the shares of Parent stock that are outstanding immediately prior to the
Merger shall, by virtue of the Merger and without any action by the holder
thereof, be and remain shares of stock of Parent;

(b) the shares of Subsidiary stock that are outstanding immediately prior to
the Merger and owned by Parent shall, by virtue of the Merger, be
canceled and no consideration shall be issued in exchange therefor; and

(c) the Certificate of Incorporation and the Bylaws of Parent following the
Merger shall not differ from the Certificate of Tncorporation and Bylaws
of Parent immediately prior to the Merger.
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There are no outstanding rights to acquire shares of the stock of either Parent or
Subsidiary.

Pursuant to Section 607.1104(1)(b)(4) of the Act, the shareholders of Subsidiary,
who, except for the applicability of Section 607.1104 of the Act, would be entitled
to vote and dissent from the Merger pursuant to Section 607.1320 of the Act, may
be entitled, if they comply with the provisions of the Act regarding the rights of
dissenting shareholders, to be paid the fair value of their shares.

Pursuant to Sections 607.1107(2) and 607.1109(1)(g) of the Act, as a result of the
Merger: _

(a)  Parent shall be deemed to appoint the Florida Secretary of State as its
agent for service of process in a proceeding to enforce any obligation or
the rights of dissenting shareholders of each domestic corporation that is a
party to the Merger; and

(b) Parent shall promptly pay the dissenting shareholders of Subsidiary the
amount, if any, to which they are entitled under Section 607.1302 of the
Act.



