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Pursuant to the provisions of Section 607.1101 and Scction 607.1105 of the Florida
Business Corporation. Act (the “FBCA™), Marine Tooling, Inc., a Florida corporation (“Marine
Tooling”) and Marine Tooling Acquisition Corporation, & Florida corporation (the “Merger
Bub™), adopt the following Articles of Merger for the purpose of merging Marine Tooling with
and nto the Merger Sub (the “Merger™). Twin Vee Marine Group, Inc. (“HoldingCp”), a Florida
corporation, holds all of the outstanding shares of capital stock of Merger Sub.

FIRST: The plan of merger for the Merger (the “Plan of Merger”), pursuant to Section
607.1101 of the FBCA, is as set forth in these Articles of Merger, including Exhibit A hereto,
which is incorporated herein and constitutes part of these Articles of Merger.

SECOND: The Merger shall be effective when these Articles of Merger are filed with the
Florida Secretary of State (the “Effective Time™). At the Effective Time, by virtue of the Merger
and without any action on the part of Marine Tocling, Merger Sub, or Holding Co, (i) Marine
Tooling shall be merged with and into Merger Sub, with Merger Sub being the surviving
corporation of the Merger (the “Surviving Corporation™) and the separate existence of Marine
Tooling shall cease, (ii) the shares of common stock of Marine Tooling ("Marine Tooling
Common Stogk") outstanding at the Effective Time shall be converted into the right to receive
cash and 131,938 shares of Series A-2 participating preferred stock (the "Series A-2 Preferred
Stock™, 5.01 par value per share, of HoldingCo, which shall be paid to the sharcholders of
Marine Tooling in accordance with the Acquisition Agreement dated as of October 27, 2003,
among Marine Tooling, Merger Sub, HoldingCo, Twin Vee PowerCats, Inc,, Twin Vee, Inc. and
the shareholders of Marine Tooling. As of the Effective Time, all shares of Marine Tooling
Common Stock shall no longer be outstanding and shall be automatically canceled and retired
and all rights with respect to the Marine Tooling Common Stock shall cease to exist, and each
holder of a certificate representing any shares of Marine Tooling Common Stock shall cease to
have any rights with respect thersto, except the right to receive, upon swrender of such
cerfificate, certificates representing the Series A-2 Preferred Stock and cash to be issued upon
surrender of such certificate. As of the Effective Time, the Surviving Corporation shall be a
wholly-owned subsidiary of HoldingCo. The Agreement and Plan of Merger for the Merger,
pursuant to Section 607.1101 of the FBCA, is atfached hereto as Exhibit A. The Merger shall
have the cffects set forth in Section 607.1106 of the FBCA, and all property, rights, and
privileges of cach of Marine Tooling and Merger Sub shall vest in the Surviving Corporation and

" all debts, liabilities, and duties of cach of Marine Tooling and the Merger Sub shall become the

debts, liabilities, and duties of the Surviving Comoration.

THIRD: The Articles of Incorporation of the Surviving Corporation shall, as of the
Effective Time, be the articles of incorporation of Merger Sub as in effect immediately prior to
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the Effective Time and shall continue in full force and effect until changed, zltered or amended
as therein provided and in the manner prescribed by the laws of the State of Florida.

FOURTH: The Plan of Merger was approved by unanimous written consent of the
Board of Directors and shareholders of Marine Tooling dated as of Octobergd Z 2003, by
mnanimous joint written consent of the directors and shareholders of the Merger Sub and

HoldingCo dated as of OctoberedT, 2003.

IN WITNESS WHEREOQF, each of Marine Tooling, Merger Sub, and HoldingCs have
caused these Articles of Merger to be signed in their respective corporate names and on their
behalf by an authorized officer, as of this 7 day of October, 2003.

(((Hoswosnssm )

HOLDINGCO:

Twin Vee Marine Group, Inc.,
a Florida corporation

By: M' 2’ _//é:__

Name; ‘< Wry
Title: "]

GER SUR:

Mavrine Tooling Acquisition Corporation,
a Florida corporation

By: : - ]
Name: Clvs shyoler: J. B
2

Title: ce

TOO H
Marine Tooling, Inc., a Florida corporation

By:
N 4 Ol 2 LV L
Title:y ";,PM




OCT. 28. 2003 4:49PM HILL WARD HENDERSON

(((E03000305874 3)))

NO. 7804 P 4

The undersigned, being the Secretary of each of Marine Tooling, Merger Sub and
HoldingCo, certifies as of this Al day of October, 2003, that the Articles of Merger and the
Plan of Merger by and among Marine Tooling, Merger Sub and HoldingCo have been adopted
pursuant to Section 607.1101 of the FBCA and that the conditions specified in that section have

been satisfied.
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HOLDINGCO:

Twin Vee Marine Grounp, Ine.,
a Florida corporation

By: ﬂ /& :)L (o
Name: e - {Srle
Title: LAY

RGER SUB:

Marine Tooling Acquisition Corporation,
& Florida corporation

By ﬂ /év?.. /&L’

Name: Chrishogier T Lo fe

Tifle: aﬁfa}’sz c.
MARINE TOOLING:

Marine Tooling, Inc., 2 Florida corporation
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this “Agrecement™), dated as of October
27, 2003 among Twin Vee Marine Group, Inc. (*HoldingCo™), a Flonda corporation, Marine
Tooling Acquisition Corporation (the "Mergex Sub™), 2 Florida corporation and a wholly-owned
subsidiary of HoldingCo, and Marine Tooling, Inc. ("Matine Tooling"), a Florida corporation.

BACKGROUND

The respective Boards of Directors and shareholders of HoldingCo, Merger Sub and
Marine Tooling have approved the merger of Marine Tooling with and into Merger Sub (the
“Mereer™), upon the terms and conditions set forth in this Agreement and the Acquisition
Agreement dated as of October 27, 2003, among Holding Co, Merger Sub, Marine Tooling, Twin
Vee Powercats, Inc. ("Twin Vee PowerCats™), a Florida corporation, Twin Vee, Inc,, a Florida
corporation and the shareholders of Marine Tooling and Merger Sub. At the Effective Time (as
defined in Section 1,2), each issued and outstanding share of Marine Tooling will be converted
into the right to receive the Merger Consideration (as defined below).

The parties intend for the Merger to qualify as a tax-free reorganization within the
meanig of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™).

The parties agree as foliows:

ARTICLE 1.
THE MERGER; EFFECTIVE TIME

1.1 The Merger, Upon the tezme and subject to the conditions set forth in this
Agreement, and in accordance with the FBCA, at the Effective Time (as defined in Section 1.2),
Marine Tooling shall be merged with and into Merger Sub. Following the Effective Time, the
separate corporate existence of Marine Tooling shall cease and Merger Sub shall continue as the
surviving corporation in the Merger (the “Surviving Corporation™) and shall succeed to and
assume a1l of the rights and obligations of Marine Tooling in accordance with the FBCA. The
Merger shall have the effects specified in Section 607.1106 of the FBCA.

1.2 Effective Time. Merger Sub and Marine Tooling will canse Articles of Merger
{the “Articles of Merget™) to be executed as provided in Scetion 607.1105 of the FBCA and
delivered to the Department of State of the State of Florida, The Merger shall be effective when
the Articles of Merger are filed with the Florida Secretary of State (the “Effective Time™).

(((H03000305874 3)))
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ARTICLE IL
NAME; ARTICLES OF INCORPORATION AND BYLAWS
OF THE SURVIVING CORPORATION

21  Name of the Surviving Corporatiog. The name of the Surviving Corporation shall
be “Marine Tooling Acquisition Corporation.”
22  Articles of Incorporation. The articies of incorporation of the Surviving

Carporation shall be the articles of incorporation of the Merger Sub as in effect immediately
before the Effective Time until duly amended as provided therein or by applicable law,

2.3  The Bylaws, The bylaws of the Surviving Corporation shall be the bylaws of the
Merger Sub as in effect immediately before the Effective Time until thersafter amended as
provided therein or otherwise in accordance with applicable law,

ARTICLE 11,
OFFICERS AND DIRECTORS
OF THE SURVIVING CORPORATION AFTER THE EFFECTIVE TIME

3.1  OQfficers. The officers of the Merger Sub at the Effective Time shall, from and
after the Effective Time, be the officers of the Surviving Corporation, ta serve at the pleasure of
the Board of Directors of the Surviving Corporation,

3.2  Direciors. The directors of the Merger Sub at the Effective Time shall, from and
after the Effective Time, be the directors of the Surviving Corporation, until their successors
have been duly elected and qualified or until their earlier death, resignation or removal, in
accordance with the Articles of Incorporation or Bylaws of the Surviving Corporation or as
otherwise provided by law,

ARTICLE IV.
EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES

4.1 Conversion of Marine Tooling Shares. At the Effective Time, as a result of the
Merger and without any action on the part of HoldingCo, Merger Sub, Marine Tocling, or the
holder of any capital stock of Marine Tooling, except for surrender to HoldingCo of the
certificate or certificates evidencing those shares, each share of the common stock of Marine
Tooling (“Maripe Tooling Common Stock™) issued and outstanding immedistely prior to the
Effective Time shall be automatically converted into a right to receive 131,938 validly issued,
fully paid and non-assessable shares of Series A-2 Participating Preferred Stock, $.01 par value
per share, of HoldingCo (“Series A-2 Preferred Stock™) and cash in an amount specified in the
Acquisition Agreement, all of which shall be paid to the shareholders of Marine Tooling in
accordance with the Acquisition Agreement;

(03000305574 3))
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4.2  Exchange of Stock.

{x) Exchange Procedures. Following the Effective Time, ¢ach holder of an
outstanding certificate or certificates representing shares of Marine Tooling Common
Stock shall surrender the same to HoldingCo for cancellation or transfer, and each such
holder or transferee will be entitled o receive certificates representing shares of Serjes A-
2 Preferred Stock in accordance with Section 4.1.

{b)  No Further Qwnership Rights in Company Shares. All HoldingCo Shares
and cash issued upon the swrrender for exchange of certificates in accordance with the

terms of this Articls IV shall be deemed to have been issued and paid in foll satisfaction
of all rights pertaining to the Marine Tooling Comuxon Stock shares represented by such
vertificates. Following the Effective Time, there shall be no further registration of
transfers on the stock transfer books of the Surviving Corporation of the Marine Tooling
Common Stock shares thit were outstanding immediately prior to the Effective Time, If,
after the Effective Time, certificates are preseated to the Surviving Corporation, they
shall be canceled and exchanged as provided in this Article IV, except as otherwise

provided by law.
ARTICLEY,
GENERAL PROVISIONS
5.1. Federal Tax Treatment of the . Each of the parties shall use its reasonable
best efforts to cause the Merger to qualify as a reorganization under the provisions of Section
368(2) of the Code.
52  Govemine Taw. This Agreement shall be deemed to be made in and in all respect

shall be interpreted, conatrued and govemed by and in accordance with the laws of the State of
Florida, without regard io the conflict of law principles thereof,

5.3.  Severabjlity. The provisions of this Agreement shall be deemed severable and the
invalidity or nnenforceability of any provision shall not affect the validity or enforceability of the
other provisions hereof. If any provision of this Agreement, or the application thereof to any
person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision
shall be substituted therefor in order to carry ouf, s0 far as may be valid and enforceable, the
intent and purpose of such invalid or uncuforceable provision and (b} the remainder of this
Agreement and the application of such provision to other persons or circumstances shall not be
affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect
the validity or enforceability of such provision, or the application thereof In any other
jutisdiction.

5.4. Entire Agreempent: No Third-Party Bencficiaries. This Agreement (including the
documents and instruments referred t¢ herein) (a) constitutes the entire agreement, and
supersedes all prior agreements and understandings, both written and oral, among the parties with

(93000305874 3)))
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respect to the subject matter of this Agreement and (b) except for the provisions of Articles IV, is
not intended to confer upon any person other than the parties any rights or remedies.

55. TFugher Agsurances. The parties shall execute and deliver such further
ingtruments and do such further acts and things ag may be required io camry out the intent and

purposes of this Agreement.
5.6  Counterparts. This Agreement may be executed in any number of counterparts,

each such counterpart being deemed to be an original instrument, and all such counterpatts shall
together constitute the same agreement.

[Signatare Page Follows]
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Signature Page to Agreement and Plan of Merger

IN WITNESS WHEREOQF, this Agreement has been duly executed and delivered by the
duly authorized officer of the parties hereto as of the date first written above.
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LDINGCO

Twin Ve¢e Marine Group, Inc.,
# Florida corporation

By: Q/éﬂ i

Name: hruhgh[ T Burk,

Title: Ce€p

MERGER SUB:

Marine Tooling Acquisition Corporation,
# Florida corporation

By (\ Aﬁhg_ ;é'/

Name:
Title:_ ¢ &7

MARINE TOOLING:

Marine Tooling, Inc., a Florida corporation
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