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EFFECTIVE OATE

‘Fll'm

Lpre| 1 20|04
Cotjoration Act, pursuant to Section 607.1105, Plorida Statutes.

The following Articles of Merger are submitted In aceordanice with the Florida Bustness

Coxporation is s follows:

The name, J;xrisdiulion and document number of the Surviving
Nang '

dnedifedion Ryt Ngrder
Apolin Gate Operatars, Texag 0106811200
Ine,
Secondt  The name and jurisdiotion of tho Nen-Burviving Corperation is as
follows: i
[ duriadietions Bagnmein Nghec " %‘5‘ )
Niee USA, Inc, Floridn PO5000154147 =
. '5;’5 ::,52 o
Third: The Plan of Merger is attached hereto as Exhibit A. < el
‘ oo COERE
Foarth: The merger shall becams effective on April 1, 2010, :; "':’ .;';.’?i
. . . R
. 0 L
Fifth: The Plan of Merger was adopted by the sharcholders of the Surviving W
Corporation on March 31, 2010, .
Sixih: The Pian of Merger was adopted by the sharsholders of the Non-Surviving
Corpesation on March 3|, 2010. '

ISTGNATURE PAGE T0 FOLLOW)
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ISTONATURE PAGE T ARTTCLES OF MERGER/, ) .

Dated: March 3! ,2010

Eero B, A Offeer

ABOLILAY GATE OFERATORS, INC:

Davids Prach, Chief Exécutive Officer

s
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EXHIBIT A
PLAN OF MERGER
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EPLAN OF MFRGER

The following Plan of Merger is submilted pursuant and in compliance with Section
607.1104 of tho Plonide Statutes (the “Florfda Statuses™), and pursuant and In compliance o
Chapter 10 of the Texzs Business Organizations Code (the “TBOC™), _

First: The namp, juriadiction, organizational formn and document number of the
Non-Sprglving Corporation, which is alao the parent of the Surviving Corporstion, owning o3
least 80% of the outstending shares of the Surviving Corporstion, le as follows:

Mg Jughedisien Creaviemiomd Fem ' Dacrpegat Moprbec

Nice USA, Tne. . Florida for-profit corporation POS000154147

Second: - The name, jurisdiction, organizational form end docurment number of the
g Corporation, which is also a subsidiary of the Non-Surviving Corparation, is as

follows:
] Jursfiston Preagicmicind Rom Rorxipewt Neeobear
Apollo Gate Operators, Inc. " Texas for-profit corporation 0106811200
Third: The terms and conditions of the merger ave as follows:

‘The Non-Surviving Corporation shall, pursuant to the provisions of the Florida Sintries
and the TBOC, be merged into a single corporation, to wit, the Surviving Corporation, which
shall be the surviving corporation upan the effective date of the merger, and which shall contine
io exist as the Surviving Corporatlon under the amended name *Nice Gronp USA, Ine”. Ths
scparate existence of the Non-Surviving Corparation shall ceass on the sffective date of tha
merger in accordance with {he provisions nf the Florida Statutes and the TBOC,

Fourths The merger is batween o Parant. the Non-Survwing Corporation, and its
subsidiary, the Surviving Corporation, end the parent is not the surviving corporation. The
provigion for ths pro reta issuance of shares of the subsidiary Non-Surviving Carporatioa to the
holdeta of the sharea of the puvent corporatian, the Surviving Corporation, apon sutrender of any
jssucd and outswnd!ng certificatos Is as follows: .

Each jssued share of the Surviving Corporatian jssued snd outstanding immediately prior
to the elTeotive date of the mergee shall, on the effective date of the meanger, be cancelsd and
cease o exist. Each iwued share of the Non-Surviving Corpaoretivn issmed and outsiending
immediately prior to the effective date of the merger shall, on the effactive date of the merger, be
converted intt an equivalant numbey of shares of the Surviving Corparstion. .

W03
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Fifth: The Articles of Incorportion of the -Surviving Corpotation shal? be
amended pursuant-to and in compliance with the provisions of the TBOC #0 &s to change the
pame of the Surviving Corporation from “Apollo Gate Operators, Tno.”™ w0 “Nice Group USA,
lnc.l'-

. Sixthe The Bylaws of the Surviving Corporation as in effect on the date hereof
shall remnin the Bylaws of the Surviving Carporation, and will continue in full forés and effect
ontll chapged, altered or amended as therein provided and in (he mammer prescribed by the
provisions of the TBOC, '

Seventhi  Upon the eHective datr, the officors and directors of the Surviving
Corporation in office at such date shall romain the officers and directors of the Surviving
Corparation, and such persans shal] hotd office in escordance with the Bylaws of the Surviving
Corporation or until their respective suceessory shall have been appolnted or elected,

[PLAN OF MERGER SIGNATURE PAGE FOLLOWS}

28920751
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ISTGNATURE PAGE TO PLAN OF MERGER]

Dateds- Mavch 31,2010 |
NICR US4, INC.

By

Lzars Buatd, Aqu Officay

APOLLO GATE OPERATORS, INC.

By:

Davitle Peacn, £ fuef Bxccutive OFoHr

. 12075
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