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ART.{CLES OF MERGER
MERGING SKAFFCO ENGINEERING & MANUFACTURING INC
INTO SKAFFCO ENGTNEERING & MANUFACTURING L.LC

Pursuant t© the provisions of Section| 607.1109 of the Florida Business Corporation Act,
SKAFFCO ENGINEERING & MANURACTURING LLC, a Florida limited liability company,
as the Surviving Entity, hercby deliver? these Articles of Merger for the purpose of merging
SKAFFCO ENGINEERING & MANUFACTURING INC, a Flerida corparation, inlo
SKAFFCO ENGINEERING & MANUFACTURING LLC, s Florida limited liability company.

L. A copy of the Plan of Meryer adq‘;pted by the constituent entities (the “Plan™) is attached

hereto as Exhiibit A. g

The Plan was approved SKAFFCO ENGINEERING & MANUFACTURING INC, in
accordance with the applicable provisions of the Floride Business Corporation Act.

The Plan was approved SKAFFCO ENGINEERING & MANUFACTURING LLC, in

accordance with the applicable pr?visions of the Florida Limited Liabifity Company Act.
. " ;

|

e
Dated: April 1,2007 T
y -

SKAFFCO ENGINEERING & MANUFACTURING INC

AR - U Z\SA,
By: , .
Name: | _Habib Skaff -
Title: | _President

SKAFFCO ENGINEERING & MANUFACYURING 1.L.C

J Lo -23425
By: J #

"Name: | Habib Skiaff !
Tide: | President
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PLAN OF MERGER

This PLAN OF MERGER (this “Plan™) is hereby adopted by SKAFFCO ENGINEERING &
MANUFACTURING INC, a Florida corporation (“Skaffeo Ing™), and SKAFFCOQ
ENGINBERING & MANUFACTURING LLC, a Florida limited liability company (“Skaffco
LLC™), and a wholly-owned subsidiary of SKAFF CORPORATION OF AMERICA, a Flonda
corporation (“SCA™), for the purpesé of merging Skaffeo Inc into Skaffco LLC pursvaat to
Section 607.1108 of the Florida Business Carporation Act and Section 608.438 of the Florida
Limited Liability Company Act. Skaffco LLC is sometimes referred to hercin as the “Surviving
Entity”.

1. Parties to_the Merger. The names of the entities planning 0 merge are SKAFFCO
ENGINEERING & MANUFACTURING INC and SKAFFCO ENGINEERING &
MANUFACTURING LLC. The name of the surviving entity (8 SKAFFCO
ENGINEERING & MANUFACTURING LLC. X

2. Tenms end Conditions of the Merger.

(a)  Effect of Merper.  On the Effective Date (as defined in Section 4(a) of this Plan),
Skaffco Inc will be merged with and into Skaffco LLC pursuant to and in
accopdance with Section 607.1108 of the Klorida Business Corporation Act and
Section 608.438 of the Florida Limited Lizbility Company Act, in a transaction
intended to be treated as a tax-free merger of Skaffeo Ine into SCA pursnant fo
Section 368(a}{1XA) of the Internal Revenue Code of 1986, ag amended. The
separate existence of Skaffeo Inc shall thereupon cease, and Skaffco LILC, as the
Surviving Euntity, sHall be fully vested in the rights, privileges, immunides,
powers and franchises of Skaffco, subjsct to its restrictions, liabilides, disabilities,
and duties,

(b)  Astigles of Organization and Qperating Agreesment. The Articles of Organization
and Operating Agrecmont of Skaffco LLC a8 in effect immadiately prior to the
Bffective Date shall be the Articles of Organization and Operating Agreement of
the Surviving Entity until farther amended as provided by law.

(&) Managers and Oificers. The managers and officers of Skaffco LLC on the
Bffective Date shall be the managers and officers of the Surviving Entity for their
remuining tems and until their successors are duly appointed and qualified. The
name and mailing address of the manager of Skaffco LLC are:

HABIB SKAFF
489 Luceme Avenue
Tampa, Florida 33606
3. Treamment of Bauity Interests,

(2)  Skaffcolnc. On the Effective Date, each share of Skaffco Inc capital stock issued
gnd outstanding iromediately prior to the Effective Date (collectively, the

HO7000062159 3
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“Skaffeo Inc Shares™) will be converted into the right to receive eight-tenths {0.8)
of & share of voting common stock of SCA_ After the Effective Date, no Skaffeo

Inc Shares will be deemed putstanding or to have any rights other than those set
forth in thig Section 3(a),

()  Skaffeq TL.C. On and after the Effective Date, each membership interest of
Skaffco LLC oumrently issued and outstanding will remain outstanding and shall
represent issued and outstanding membership interests of the Surviving Entity,

94, General Provisions.

()  Bffectiye Date. The merger of Skaffco Inc into Skaffco LLC will become
cffective at 12:01 aum. on April 1, 2007 (the “Effective Date™).

(p)  Tcrmination At any time before the Effective Date (whether before or after filing
of Articles of Merger), this Plan may be terminated and the merger abandoned by
the governing board of either constituent entity, notwithstanding favorable action
by the shareholders or members of the constituent entities.

Plan of Merger 2 #316770v2
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