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Purauant to the provigions of Section 807.1108 of the Florida Business
Corporation Act, these Articles of Merger provide that:

FIRST: MDT Holdings, Inc., a Florida corporation ("MDI Holdings™),
shall be merged with and into Maintenance Depot, Inc, a Florida corporation
("‘Maintenance Depot”}, which will be the surviving corporation in the merger.

SECOND: MDI Holdinge owns approximately 86% of the outstanding
shares of capital stock of Maintenance Depot.

THIRD: The Plan of Merger, dated as of March 16, 2006 (the "Plan of
Merger™, was approved by unanimous consent of the Board of Directors and the
shareholders of MDI Holdings on March 16, 2005 in accordance with Section
€07.1104 of the Florida Business Corporation Act. Approval of the Board of
Directors and sharaholders of Maintenance Depot was not required under the
proviaiong of the Florida Business Coxporation Act. The Plan of Merger is attached
to theses Articles of Merger as Appendix 1,

FOURTRH: The merger shall he effective as of the date and time of the
filings of these Articles of Merger with the Secretary of State of the State of Florida.

[Remainder of page intentionally left blank; next page is signatire page]
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IN WITNESS WHEREOQF, the parties to these Articles of Merger heve
cauged them to be duly executed by their respective authorized as of this 15 day of

April, 20085.

\\AM - BLATRO0G) - 82292 vl

MDI HOLDINGS, INC,

By:
Name:
Title: Presiden

MAINTENANCE DEPOT, INC.

By:
Nama: William J2 Mercuy
Title: President
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AppENDIX ]
PLAN OF MERGER

THIS PLAN OF MERGER, dated as of March 16, 2005 (this “Plan of
Merger”), by MDI Holdings, Inc., & Florida corporation ("MDI Holdings™).

WITNESSETH:

WHEREAS, MDI Heldinga owns approximately esighty-six percent
(86%) of the issued and outstanding sharos of common stock of Maintenance Denat,
Inc., a Florida corporation (“‘Maintenance Depot™); and

WHEREAS, the Board of Directors of MDY Holdings has determined to
merge MDI Holdings with and into Maintenance Depot in accordaence with Seetion
607.1104 of the Florida Businesa Corporations Act (the “Act”) and on the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing premises and
the agreements contained herein, MDI Holdings, intending to be legally bound
agrees aa foliowa:

ARTIOLE 1
NANES OF CONSTITUENT COBRPORATION

The name of the parent corporation is MDI Holdings, Ine., a Florida
corporation. The name of the aubsidiary corporation iz Maintenance Depot, Inc,, 2
Floride corporation,

ARTICLE 2
e MERGER

2,1 THR MERGER. Upon the terms and subject to the conditions of
this Plan of Merger, at the Effoctive Time in accordance with, the Act, MDI Holdings
shall he merged with and into Maintenance Depot and the separate existence of
MDI Holdings shall thereupon cease (the "Merger”). Maintenance Depot ghall be

the surviving corporation in the Merger and is hereinafter sometimes referred to as
“Surviving Corporation.”

2.2 ErrFeCTIVE TIME OF THE MERGER The Merger shall become
effective at such time (the *Effective Time") as shall be stated in the Articles of
Merger to be filed with the Secretary of Stats of the State of Flarida in accordance
with the Act.

NNAMY - $1800X001 - TA043 v2
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2.2 ErFEcCT oF THE MERGER. The Merger shall have the effects set
forth in Section 607.1106 of the Act.
ARTICLE 8
THE SURVIVING CORPORATION
3.1. ABTICLES OF INCORPORATION. The Articles of Incorporation of

Maintensnce Depot an in effect immediately prior to the Effactive Time shall be the
Articlea of Incorporation of Surviving Corporation after the Effective Time, until
thereafier amended in accordance with ita terms and sa provided in the Act.

3.2  By-lawg. The by-lawa of Maiutenance Depot as in effect
immediately prior to the Effective Time shall be the by-laws of Surviving
Corporation after the Effective Time, and thereafter may be amended in accordance
with il terms and as provided by the Arficles of Incorporation of Surviving
Corporation and the Act,

directors and oﬁcers of MDI Hold.mgs in nﬁce mmedmtely pmur tu the Eﬁ'ectwe
Time ghall be the directers and officers of Surviving Corporation, and such directors
and officers shall serve in sccordance with the by-laws of Surviving Corporation
uniil their respective succeasors are duly elected or appointed and qualified.

ARTICLE 4
APPRAIRAL RIGHTS

EACH SHAREHOLDER OF MAINTENANCE DEPOT WHO,
EXCEPT FOR THE APPFLICABILITY OF SECTION £07.1104 OF THE ACT,
WOULD HAVE BEEN ENTITLED TO VOTE ON THE MERGER AND WHO
DISSENTS FROM THE MERGER PURSUANT TO SECTION 607.1821 OF THE
ACT, MAY BE ENTITLED, [F SUCH SHAREHOLDER COMPLIES WITH THE
PROVISIONS OF THE ACT REGARDING APPRAISAL RIGHTS, TO BE PAID
THE FAIR YALUYX OF THEIR MD COMMON STOCK (A€ DEFINED BELOW).

ARTICLE §
CONVERSION OF SHARES

6.1 CONVERSION OF SHARES. At the Effective Time, by virtue of the
Merger, and without any action on the part of MDI Holdings or Maiutensnce Depoi:

(a) [Except as st forth in Section B5.1(b), each share of
common stock, $0.0001 par value per share, of Maintenance Depot ("MD Common
Stock™) issued and cutstanding immediately prior to the Effective Time (other than
MD Common Stock beld in the treasury of Maintenance Depot or owned by MDI

I-2
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Holdings) shall be converted imto the right to receive $1.00 (the "Merger
Consideration™) payable upon the surrender of tha certificate formerly reprssenting
such MD Common Stock. All shares of MD Common Stock when s converted, will
no longer be ocutstanding and will automatically be canceled and retired and each
holder of a certificate or certificates representing MD Common Stock will cease to
kave any rights with respect thereto, except the right to receive such Merger
Consideration.

by MD Compon Stock cutstanding immediataly prior to the
Effective Time and held by a shareholder who Las delivered written notice of auch
- shareholder's dissent from the Merger and, in sceordance with Section 807.1321 of
the Act of such ghavcholder's intent to demand payment for such MD Common
Stock if the Merger ig effectuated, (the “Dinsenting Shares”™) will not be convertsd
into the right to recsive the Merger Consideration, unless such sharehclder fails to
perfect, withdraws ar otherwise losss the right to appraisel, in which case such
ghares of MD Commen Stock will be trested as if they had heen convarted as of the
Effective Time into the right t0 recsive ths Merger Consideration. All Dissenting
Shares ghall be converted into the right to receive payment of the aggregate fair
value of such Digsenting Shares as determined in accordance with BSections
607.1301 -~ 607.1333 of the Act (the “Appraiaal Consideration”). Al Disgenting
Shares when so canverted, will no Ionger be outstanding and will automatically ha
canceled and retired and each holder of a certificete or certificates representing
Diasepting Shares will cease to have any rights with respect thereto, except the
right to receive payment of the Appraisal Consideration, Each record holder of
Disgenting Shares who becomes entitled to payment of the Appraisal Consideration,
will recoive payment thereof from the Surviving Corporation and, upon such
payment, the record holder ghall cease to have any interecet in the Disgenting
Shares.

(¢) Each share of MD Common Stock beld in the treasury of
Maintenanca Depot or owned by MDI Holdinga immediately prior to the Effective
Time shall be canceled and retired and no sharea of stock of the Surviving
Corporstion or any othar corporation shall ba iasuable, and no payment of Merger
Consideration or any other consideration shall be made, with respect thereto.

(@) Each share of common stock, $0.0001 par value per ahare,
of MDI Holdinga (MD1 Common Stock™} issued and cutatanding immediately prior
io the Effective Time shall be converted into the right to receive one share of
common Btock, par value $0.0001 per ghare of Surviving Corporation upon the
surrender of the certificate formerly ropresenting the MDI Common Stock.

() Each warrant to purchase ghares of the MDD Common
Stock (the "MD Warrants”) that is outstanding and unezercised at the Effective
Time shall be canceled as of the Effective Time and converted at the Effective Time

I3
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into the right to receive, in full satisfaction of auch MD Warrants, cash from
Surviving Corporation in an amount equal to $45,000.

52 SUBRENDER AND PAYMENT.

(a) Within ten days afier the Effective Time, Surviving
Corporation {as successor-in-interest to MDI Holdings) will deliver to each record
shareholder of MD Common Stock santitled to recoive the Merger Consideration or
the Appraisal Consideration a written appraisal notice and the form (the "Election
Form™) required under Section 807.1322 of the Act. Each such shareholder shall
elect to accept the Merger Consideration or, if such shareholder has provided
written notice to Maintonance Depot at 516 Monceaux Road, West Palm Beach,
Florida 33405, Attention: William J. Mercur on or before April §, 2008 of dissent
from the Merger and intent to demand payment of the fair value of such
shareholder's shares and who aleo ufter the Merger is effoctive complies with the
requirementa of Section 607.1821 of the Act, such shareholder may exercise the
appraigal rights available pursuant to Section 607.1302 of the Act within [forty-five
(485)] days after the date the appraisal notice and the Election Form are gent.

()  Each shareholder who haz not provided the written notice
described in Section 5.2(a) shall {) state such shareholder's meceptance of the
Merger Consideration on the Election Form, (i) return the Election Form in
accordance with the instructions aet forth in the gppraisal notice, (iif) deposit the
certificate or certificates representing such gharsholder's MD Common Stock with
Surviving Corporation or ite designated tramsfer agent im mccordmnce with the
instructiona aet forth in the appraieal notice, and dv) provide written inatructions
for delivery of a check payable to the order of such shareholder in the amount of the
aggregate Merger Consideration to which such record holder is entitled pursuant to
Section 5.1(a). Surviving Corporation shall pay the Merger Consideration to each
such shaveholder within ninety (80) days after receipt of the shareholder’s Election
Form. Upon payment of the Merger Consideration, the shareholder shall cease fo
have any interest in the MD Common Stack.

(©y Each sharcholder electing to exerciae appraisal rights
shall (i) state on the Election Form that such shareholder does nat accept the
Merger Conaideraticn, provide such shareholder’s estimated fair value of the MDD
Common Stock and demand payment for such estimated value plus interest,
(i) return the Flection Form in accordance with the instructions set forth in the
appraisal notice, (iii) deposit the certificate or certificates represemting such
shareholder’s MD Common Stock with Surviving Corporation or its designated
transfer agent in accordance with the instrnctions set forth in the appraisal noties,
and (iv) provide written instructions for delivery of a check payable to the order of
such shareholder in the amount of Appraisal Consideration, Any shareholder that
fails to notify Surviving Corporation in writing of such shareholder’s demand to be

I-4
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paid the eharcholders estimate of the fair value of the MD Common Stock within
the time period set forth in the appraisal notice, waives the right to demand
payment and shall be entitled only to payment of the Merger Congideration.

ARTICLE 6
AMENDMENT OF TERMINATION

At eny time prior to filing of the Articlea of Merger, the Board of
Directors of MDI Holdings may, in its eole discrotion, amend this Plan of Merger. If
8t any time prioy to filing of the Articles of Merger the Board of Directors of MDI
Holdings determines, in its sole discretion, thay consummation of the Merger is
inadvisable, the Board of Direciors of MDI Holdings may terminate this Plan of
Merger. Upon such terminetion, this Plan of Merper shall be of no further effect
and thexe shall be no ligbility by reason of this Plan of Merger or ite termination on
the part of MDI Holdinge, Maintanance Depot or any of their respective directors,
officers or sharsholders,

ABRTICLE 7
ADOPTION OF PLAN OF MERGER

The foregoing Plan of Merger has been duly approved and adopted by
the Board of Directora and the sharcholders of MDI Holdings.

IN WITNESS WHEREOF, the Board of Directors and shareholders of
MDI Holdings have caused this Plan of Merger to be executed on the date first
written above.

MDI HOLDINGS, INC.

By:
Name: William J. Meveu
Title: President
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