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. NE
onE TARY OF GraTioNs

[4a)

CIVISION O
7006 DEC 28 AM 9:58
ARTICLES OF MERGER P——

(Profit Corporations) JL=3/-0

The following articles of merger are submitted in accordance with the Florida Business Corperation Act,
pursuant 1o section 607.1105, Florida Starutes.

First: The name and jurisdiction of the gurviving corporation:

Name Jurisdiction . Document Numbet
, (If knoww/ applicuble)
Quipp Systems, lnc. Florida 138603

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Numbe
(tf knowny applicable)
Newstee, Inc. Massachusetts N/A

Third: The Plan of Merger is attached. =~ - -

Fourth: The merger shall become éffective on the date the Articles of Merger are filed with the Florida
Department of State,

OR 12, 31 2006 (Enter a spscifie date. NOTE: An cffective date cannat be prior to the date of filing or more
thun 90 days after merger file dats.) .

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Flan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Meryer was adopted by the board of directors of the surviving corporation on
December 12,2006 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corperation(s) on Pecember 12, 2006

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

{Attach additional sheets if necessary)
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Exhibit A
PLAN OF MERGER

MERGING

NEWSTEC, INC.,
(a Massachusetis corporation)

WITH AND INTO

QUIPP SYSTEMS, INC.
(a Florida corporation)

PLAN OF MERGER (the “Plan of Merger™), dated as of December 31, 2006 by and
between Newstec, Inc., 8 Massachusetts corporation (“Newstec™), and Quipp Systems, Inc., a
Florida corporation (“Quipp Systems™), with reference to the following recitals:

A. Quipp, Inc.,, a Florida céxporation (*Parent™), owns all of the outstanding shares of
capital stock of each of Newstec and Quipp Systems.

B. The Board of Directors and the sole sharcholder of Newstec and the Board of -
Directors of Quipp Systems have adopted resolutions approving this Plan of Merger in
accordance with the Massachusetts Business Corporation Act (the “MBCA™) and the Florida
Business Corporation Act (the “FBCA™). ’

NOW, THEREFOR‘E, the parties hereto, in consideration of the mutual covenants herein
contained and intending to be legally bound, agree as follows:

1. Paies to Merger. Newstec and Quipp Systems (such corporate parties to the merger
being hereinafter sometimes collectively referred to as the “Constituent Corporations™) shall
effect a merger (the “Merger”) in accordance with and subject to the terms and conditions of this
Plan of Merger. .

2. Merger; Service of Process. At the Effective Time (as defined in Section 3 hereof),
Newstec shall be merged with and into Quipp Systems, which latter corporation shall be, and is
hereinafter sometimes referred to as, the “Surviving Corporation.” The Surviving Corporation,
which shall continue to be governed by the laws of the State of Florida, hereby agrees that it may
be served with process in the Commonwealth of Massachusetts in any proceeding for
enforcement of any obligation of Newstec, as well as for enforcement of any obligation of the
Surviving Corporation arising from the merger. A copy of such process shall be mailed by the
Secretary of State of the Commonwealth of Massechusetts to the Surviving Corporation at 4800
NW 157th Street, Miami, FL 33014, .
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3. Filing and Fffective Time. Articles of Merger to be filed with the Secretary of State
of the Commonwealth of Massachusetts in accordance with Chapter 156D, Section 11.06 of the
MBCA and Articles of Merger to be filed with the Scorstary of State of the State of Florida in
accordance with Section 607.1109 of the FBCA shall be delivered to the appropriate state
officials for filing, The Merger shall become effective on December 31, 2006 (the “Bffective
Time™).

4. Anicles of Incorporation. At the Effective Time, the Articles of Incorporation of
Quipp Systems shall be and thereafter remain the Articles of Incorporation of the Surviving
Cotporation, until amended in accordance with applicable law, and the Surviving Corporation
shall continue 10 be a corporation organized and governed by the laws of the State of Florida.

5. Bylaws. At the Effective Time, the Bylaws of Quipp Systems shall be and thereafter
remain the Bylaws of the Surviving Corporation until altered, amended or repealed in the manner
therein provided in accordance with the Articles of Incorporation and Bylaws of the Surviving
Corporation and applicable law. .

6. Directors and Officers. At the Effective Time, the directors and the officems of Quipp
Systems shall be the directors and the officers of the Surviving Corporation. Each such director
and officer shall hold office until his resignation or removal, in accordance with the Articles of
Incorporation and Bylaws of the Surviving Carporation and applicable law. -

7. Effect of Merger. At the Eﬁbcnve Tunc, the Merger shall have the effect set forth in.
the MBCA and the FBCA. S e

8. Further Asgurances. Each of the Consutuent Corporamns shall use their best efforts *
to take all action and to do all things necessary in order to consummate and make effective the -* -
actions contemplated in this Plan of Merger. If at any time the Surviving Corporation, or its . .
suocessars or assigns, shall consider or be advised that any further assignments or assurances in
lIaw or any other aots are necessary or desirable to.(a) vest, perfect or confirm, of record or’
otherwise, in the Surviving Corporation its rights, title or interest in, to or under any of the rights,
properties or assets of Newstec acquired or to be acquired by the Surviving Corporation as a
result of, or in connection with, the merger, or (b) otherwise carry out the purposes of this Plan
of Merger, Newstec and its proper directors and officers shall be deemed to have granted to the
Surviving Corporation an irrevocable power of attorney to execute and deliver all such proper
deeds, assignments and assurances in law and to do all acts necessary or proper to vest, perfect or
confirm title to and possession of such rights, properties or assets in the Surviving Corporation
and otherwise to carry out the purposes of this Plan of Merger; and the proper directors and
officers of the Surviving Corporation are fully authorized in the name of Newstec or otherwise to
take any and all such action.

9. Chapital Stock. At the Effective Time, all of the issyed and outstanding shareg of
Newstee shall, by virtue of the Merger, and without any action on the part of the holder thereof,
cease to be outstanding, shall be ¢anceled and retired without any payment of any consideration
therefor and shall cease to exist. As the sole shareholder of each of the Constituent Corporations,
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Parent shail receive value for such cancelled shares of Newstec through its ownerghip interest in
the Surviving Corporation.

1¢. Amendment or Termipation, This Plan of Merger may be terminated at any time on
or before the Effective Date by agreement of the Boards of Directors of the Constituent
Corporations, This Plan of Merger may be amended at any time on or before the Eifective Date
solely by agreement of the Boards of Directors of the Constituent Corporations e¢xcept for such
changes for which shareholder approval is required pursuant to Chapter 156D, Section 11.02(e)
of the MBCA or Section 607.1103(8) of the FBCA,

11. Counterparts. This Plan of Merger may be executed in counterparts cach of which
shall be deemed an original and all of which together shall be considered one and the same
agreement. The parties agree that a facsimile may be executed as an original.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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IN WITNESS
°fwmmm‘ﬁ§§?‘f°p »the partes hercio have duly cxcoutcd thi Plan of Mecges e

NEWSTECS, INC,,
n Massachosetia

By:
1“”‘ Ere 4&/75

* Socrebaryand Trecsuper

Quipp Systems, Inc.,
s Fiotida entporation

iﬁ Fere 8, x/o

A’O"Fﬁndﬂtc
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