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FILED
ARTICLES OF MERGER 08 FEB-1 py 4 1q

(Profit Corporations) ‘ I_S}-Cf'f:'" TAHY OF ¢ TATE

TE placerst 2 2
The following articles of merger are submilled in accordance with the Florida Business Coméllh{lgl‘ﬂthsf.g. FL oRlDA
pursnant to section 607. [10S, Florida Statutes, '

First: The name and jurisdiction of the yupylving corporation:

Name Jurisdiction . Dogument Numbes
. {H known? applicable}
NMW, INC. DKLAGQMA wa _

Sovond: The name and jurisdiction of ¢nch merging comporaiion:

Namg Jupisdigtion Dogument Numhber
. (17 known/ applicable)
AMAFILTER GROUP, INC. ' FLORIDA

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger ure filed with tie Florids
Depanment of State.

OR ﬁb. (-1 lm {Enwr o specific daie, NOTE: An effective duc cannot be prrior 1o the date of liling or morg
i 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation « (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopled by the sharcholders of the surviving corporation on _Xad . 39, 2605

The Plan of Merger was adopied by the baard of directors of the surviving corparation on
and sharcholder approval was nol required.

Skxth: Adoption of Merper by merglng corporatlon(s) [COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corperation(s) on A, S0 s.00%

The Plan of Merger was adopled by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Atrach additional sheets if necessary)
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Seventh JIGNATURES FOR EACH CORFORATION :

Name of Corposntien Slanature of an Officec or Tyoed or Prigiad Nae of lndividus! & Title
Dirzgror

NMW, INC, E?@W L' E 'd__(‘/;:“.l.. Workman, Presldent

AMAFILTER GROUP, INC. . . Dasrat Margan, Proaidaal
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PLAN OF MERGER

(Non Subsidiarics)

The following pian of merger is submitted in compliance with section 507.110), Florida Stainies, and in accordance
with the iaws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporalion:

NMW, INC. OKLAMOMA

Sceond: The name and jurisdiction of each merging comporation:

Naine Juriadiction
AMAFILTER GROLP, INC. FLORIDA

Third: The terma and conditions of the marger are as fol)ows:
See nttached Apgreemend and Plon of Merger,

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or mher
securities of e surviving corporation or any other corparation or, in whele or in part, into cash or ather
property and the manner and basis of converting rights (o acquire shares of each corparatian o rigls (o
avquire shares, obligiutions, or other securities of the surviving or any other corporation or, in whols or in jr,
inte cash or other properly nre ag follows:

See alinched Agreemem md Plan of Merpes,

(Atrach addirional shears if necessary)
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THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments 1o the aiticles of incorporatian of the surviving corporation rre Indicnted below or attached:
N/A

OR

Restated miticles are attached:
NiA

Other provisions relating Lo the merper are as follows;
NiA

Jhabl 1 2005 € 1 B stgmt Onlims
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AGREEMENT AND PLAN OF MERGER
OF NMW, INC,,
AN OKLAHOMA CORFORATION,
AND AMAFILTER GROUP, INC,

This Agreement and Plan of Merger ("Agreement") is made and entered into (his Lor_
day of _ iy AR« , 2008, between NMW, INC., an Oklahoma carporation ("NMW"} and
AMAFILTER GROUP, INC., a Florida corporation ("AGI"), said corporations being herein
sometimes collectively called the Constituent Carporations.

WHEREAS, AGI is a corporation duly orpanized and existing under the laws of the State
aof Florida; and

WHEREAS, NMW is a corporation duly organized and existing under the laws of the State
of OkInhoma; und

WHEREAS, on the date of this Agreement, AGI has authorily to issue 7,500 shares of
Common Stock, $1.00 par value per share, of which \2.0 4 shares are issued and
outslanding and owned by Amafilter Group Holding, Inc., a Delaware corpomation (“Parent”); and

WHEREAS, on the date of this Agreement, NMW has suthorlty ta issue 1,000,000 shares
of Common Stock, $1.00 par value per share, of which 199,900 shares arc currently issued and
outstanding and owned by Parent; and

WHEREAS, the respective Boards of Dircctars of the Constituent Corporations lave
determined that it is advisable and in the best interests of cach of such Constituent Corporat:ons
that AGI merge with and into NMW upon the terms and subject to the conditions set forth in this
Apgreement; and

WHEREAS, the respective Boards of Directors of the Constituent Corporations, by
resolutions duly adopted, have approved this Agreement; and

WHEREAS, the Parent, as the solo shareholder of cach of the Constliiuent Corporations,
has npproved this Agreement in accordance with the lawa of the siate of Oklahoma and the laws of
the swate of Florlda

NOW, THEREFORE, in consideration of the muluat agresments and covenunts set forth
hereln, the Constituemt Corporations hereby apree that AGI shall be merged with and into NMW
(the "Merger") and that the lerms and conditions of the Merger, the mode of carrying the Merger
into cffect, the menner of converting the shares of the Constiluemt Corporaticns and ather
provisions relating thereto shall be as sol forth hersin,
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ARTICLEI
THEMERGE

1.1 Surviving Corporation. On the Effective Diute of the Merger us hereinafier defined,
AG1 shall be merged with and into NMW with NMW being the surviving carporation (herethafter
sometimes referred to as the "Surviving Corporation”) of this Merger and the Surviving
Cormporalion shall continue its corporale exisiénos. '

1.2 Goveming Documents. The Centificate of Incorporation of NMW as amended
prior herelo and in effect immediately prior 1o the Effective Date, shafl be the Cenilicale of
Incorporalion of the Surviving Corporation withowl change or amendment until thereafler amencled
in accordance wilth he provisicns thereof and applicable Oklahoma law. The Bylaws ol NMW s
in clfoct immedintely prior to the Effective Date, shall be the Bylaws of the Surviving Camarivion
withowt change or amendment until thereafter amended in accordance with Ihe provisions therzol,
e Cerlificate of Incorporation of NMW and applicable Oklahoma law.

1.3 Effect of Merger. Al the Effective Date, the Merger shult have the effeet provided
for herein and specifically, and not by way of limilation, at the Effective Date, the sepurile
corporate existence of AGI shall cease and NMW shall possess all of the rights, privileges, pawers,
and franchises of a public and privaie nawre and shall be subject to all of \he restrictions,
disabilities, and duties of AG!: and all and singular of the righls, privileges, powers, and [fanch.ses
of AGY and all property, real, personal and mixed, and all debls owed to AGI on whatever uccoant,
as well as all ather things befonging to AGI, shall be vested in NMW; and all properties, righis,
privileges, powers, and franchises and all and every olher interest shall be thereafier as effeciually
the property of NMW as they were of AGT and the title (o any real estale by deed or otherwiss in
AGI shal} not revert or in any way be impaired by reason of the Merger: and all rights of creditors
and all ligns upon the property of AGI shall be preserved unimpaired and all debis, linbilities and
duties af’ AGI shalt therealter attach 10 NMW and may be anforced against it 10 the same exten as
if such debis, liabilities and dutics bad been incurved or contracied by NMW. All corporate acls,
pluns, policies, ugreemenls, amangements, approvals, and aulhorizations of AGI, its shareholders,
board of directors, and commiltees thereol, officers, and agents whicli were valid and effeciive
immediately prior (o the Effective Date, shalil be taken for all purposes as the acts, plans, policies,
ngrecmonts, amangements, approvals, and authorizations of NMW and shall be as effective amd
binding thereon gs the same were wilh respect lo AGL. The employees antd agents of AGH shall
beeome the enployees and agents of NMW and continue to be cntitled 1o the sume rights and
benefits which they enjoyed as employees and agents of AGL

L4 Fuitber Asswanees. From time 1o tine, as and when required by NMW or by ils
SUCEESSOrs or assigns, there shall be execuled nnd delivered an behalf of AGI such deeds and oiher
instruments and there shall be 1aken or caused (o bo taken Ly it all such further and other action as
shall be appropriate, ndvisable or necessary in order 1o vest, perfect, or confirm af regora or
Othenvise in NMW the title o and possession of all properly, interests, assols, 1ighls, privilees,
unmunities, powers, fianchises and authority of ACH and olherwise 1o carry out the purpesce of this
Agreement and the officers and direclors of AGI are fully authorized in the name and on behall of
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AG] or otherwise (o take any and al) such action and to execule and deliver any and all such decds
and other instruments.

- 1,5 Officers and Directors. The officers and directors ol NMW shatl be the officers and
directors of the Surviving Corpotalion at the Effective Date and shatl hold office subject 1o the
pravisions of the Certificate of Incomporation and Bylaws of the Swrviving Corporation until their
succsssors are elected and qualified.

1.6 Expenges. The Surviving Comoration shall pay all expenses of camvying this
Agreement into cffect and of accomplishing the Merper.

ARTICLEII
MATTERS RELATING TO COMMON STOCK

Al the Effective Date, by virtue of the Merger and without any action an the pan of lhe
sharaholders of AGI or NMW:

(a) Common Shares of AGl. Each share of Conumon Stock of AGI issued and
outstanding on the Effective Date of the Merger shall be vetired and cancelled by virtug of
the Merger.

(b) Conunon Stock of NMW, Each sharc of Common Slock of NMW issucd

e ———— e e e e
and outstanding on the Effective Date of the Merger shall remain unaffected by the Merger.

ARTICLE Il
EFFRCTIVE DATE

The Mergor shall become elfactive upon lhe date and {ime of filing of an approprine
Certificale of Merger witly the Oklahoma Secretary of State and the Florida Depariment of Slate
{the "Effective Date").

ARTICLE IV
5 D i

4.1  Amendment. Subject to applicable law, this Agreement may be mmended, modified
or supplemented by writlen agreement of the Constituent Corporations al any time prior 1o he
Effective Dale with respeet to any of ihe tenns contained herein,

4.2 Abandopment. Al any lime prior 1o Lhe Effective Date, this Agreement may be
terpunated and the Merger may be abandoned by aet of the Board of Directars of eilther of the
Constituent Corporations if in Uhe opinion of such Board of Direclors, circumstances arise which in
their opinien, makes ths merger for any reason inadvisable.
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43  Counterpaits. This Agreement may be executed In one or moye counlerparts cach
of which shall be deemed to be an original.

Signatuve Pages Follow

B1/68 Hovwd de02 1D S194zczZose SE'ST BB@C/T10/29



IN WITNESS WHEREOF cach of the Conutituent Corporations has caused this Agreemant
o be exooutsd by ito Prosidont and attested by its Becrotary us of the date first sbove writien,

NMW, INC.
ATTEST:
o atn S
Douglas W an, President
BV:@&M
BuycKy Stdlyy, Beardiry
AMAFILTBR GROUP, INC,

pabdnovaln « 1 DEEPamaNior conporaucimaegtr of nvafllier ind nmwAmorses axreententidiall 013304 sondoy
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