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ARTICLES OF MERGER .
OF
ajisfoe
ASHLIN DEVELOPMENT CORPORATION
(A Flerida corpoyation)

AND

GALES INDUSTRIES INCORPORATED
(A Delaware corporation)

The following Axticles of Merger are submifted in accordance with the Florida Business

Corporation Act, pursuant to section 607.11085, Florida Satutes.

First: The name and jurisdiction of the Suyviving Corporation is Gales Industries Incorporated,
a foreign business corporation incorporated under the laws of the State of Delaware.

Second;

The name and jurisdiction of the Merging Corporation is Ashlin Development
Carporation, a domestic business corporation incorporated under the laws of the State of Florida.

Third: Annexed hereto and made a part hereof is the Agreement and Plan of Merger for merging
Ashlin Development Corporation with and into Gales Industries Incorporated.

Fourth: The merger shall become effective on February 15, 2006,

Fifth: The shareholders of Gales Industries Incorporated emtitled to vote on the aforesaid
Agreement and Plan of Merger approved and adopted the
Tanuary 17, 2006.

Agreement and Pian of Merger on
Sixth: The shareholders entitled to vote on the aforesaid Agreement and Plan of Merger of
Ashlin Development Corporation approved and adopted the Plan and Agreement of Merger at on
January 17, 2006.

{The remainder of this page is intentionally left blank)
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N WITNESS WHEREOF, sach of the undersigned has signed this Articles of
Merger, on this 13" day of Febmary 2006 and affirms the statements contained therein as rue

under the penaliies of perjury.

CORPORATION

Title: Executive Chairman

GALES INDUSTRIES INCORPORATED

rd

Name: Michasi A. Gales'
" Title: Executive Chairman
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AGREEMENT AND FLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter referred to as this “Agreement”™)
dated a5 of January 13, 2006, is made and entered into by and between Ashlin Development Corporation,
a Florida carperaton (the “Parent™) and Gales Industries Incorparated, a Delaware corporation (the
“Subsidiary™).

RECITALS:
A. The Parent is & corparation organized and existing wmder the laws of the Stars of Flagida.

B. The Subsidiary is a corperation organized and existing under the laws of the Siate of Delaware
and is a wholly-cwned subsidiary of the Parent.

C. The Parent and the Subsidiary and their respective boards of directors deem it advisable and ro
the advantage, welfare, and bast interesis of the corpotations and their respective sharebolders to merge
Parent with and into Subsidiary pursuant to the provisions of the Florida Business Corporation Act (the
“FBCA'™) and the Delaware General Corporation Law (the “DGCL™ upon, the erms and conditions
hereinafter set forth.

NOW THEREFORE, in consideration of the premises, the mal covenants bierein contained and
other good and valuable consideration the receipt and sufficiency of which ave hereby acknowledged, the
parties hereto agres that the Parent shall be merged into the Subs:dmy (the “Merger’) upon the terms and. .
conditions hereinafter set forth. a

ARTICLE T
PRINCIPAL TERMS OF THE MERGER

SECTION 1.1 Merger. On the Effective Date (as defined in Section 5.1 hereof), the Parent shall
be merged with and into the Subsidiary, the separate existance of the Parent shall cease and the Subsidiary
(following the Merger refegred to as the “Surviving Corporation”) shall operate wder the name “Gales
Indusmries Incorporated.™ by virtue of, and shall be governed by, the laws of the Stare of Delaware. Fhe
address of the registered office of the Surviving Corporation in the Stars of Delaware will be Corparation
Service Company, 2711 Centerville Road, Suite 400, in the City of Wilmington, County of New Castle,
State of Delaware.

SECTION 1.2 Certifiegie of Incorporation of the Surviving Corperation. The Certificale of
Incorporation of the Surviving Corporation shall be the Cartificate of Incorporation of the Subsidiary as in
effect on the date bexeof without change unless and until amended in accordance with applicable law.

SecTioN 1.3 Byiaws of the Surviving Corpararion. The Bylaws of the Surviving Corporation
shall be the Bylaws of the Subsidiary as in effect on the date hereof without change unless and until

amended or repealed in accordance with applicable law.

SecTiON 1.4 Direcrors and o4ficers. At the Effective Date of the Merger, the directors and
officers of the Subsidiary in office ar the Effective Date of the Merger shall beeome the divectors and
offlcers, respectively, of the Surviving Corporatdon, each of such directors and officers to hold coffice,
subject to the applicable provisions of the Cerrificate of Incorporarion and Bylaws of the Surviving
Corporation and the DGCL, until bs & her shecessor is dnly elected or appointsd and qualified.

406000038704 3
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ARTICLE I
CONVERSION, CERTIFICATES AND PLANS

SECTION 3.1  Cpnversion of Shares. At the Effective Date of the Merger, each of the following
transactions shall be deemed to occur simultaneously:

(ay Common Stock, Each shars of the Parent’s common stock, $.001 par velue per share (the
“Parent’s Cornmon Stock™), issued and outstanding ipmediately prior v the Effective Date of the
Merger shall, by virte of the Merger and withont any action on the part of the holder thereof, be
converted into and becoms one validly issued, fully paid and nonassessable share of the Surviving
Corporation’s common stock, $.001 par value per share (the “Surviving Corporation’s Common
Stock™).

(b} Serjex A Convertible Prefaned Stock. Fach share of the Pareni®s Serdes A Convertible Preferred
stock, $.001 par valus per share (the “Parent’s Preferred Stock™), {ssued and owtstanding
immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and without
any action on tha part of the halder thereof, be converted into and become one validly issned,
fully paid and nonassessable share of the Surviving Corporation’s Series A Convertible Preferred

Stack, $.001 par vaiue per share (the Surviving Corporation’s Preferred Stoek™). oL 5,

(c) Options and Warrants. Hach option or warrant to acquire shares of the Parent’s Common Stocki. ..
owstanding immediately prior to the Effective Date of the Merger shall, by virtoe of the Merger
and without any action on the part of the holder thereof, be copverted into and become,an ...

equivalent option or warrant to acquire, Wpon the sams rerms and conditions, the mimber of shargs . . -, .

of the Surviving Corporation’s Cosmmon Stock, which is equal to the number of shares of ks ..
Parent’s Common Stock that the optionee or warrant halder would have recsived had the optionee -
or wamant holder exercised such optics or warrant, as the case may be, in full immediately prior

to the Bifective Date of the Merger {whether or not such option or warrant was then exercisable)

and the exercise price per share under eack of said options or warrants shall be squal to the
exarcise price per share therennder immediately prior to the Effsctive Date of the Merger, uniess
otherwise provided in the instroment granting such option or warrant.

(4 Other Rights. Any other right, by confract or otherwise, o scquire shares of the Pavent’s Common
Stock ourstanding inmmediately prior to the Bffective Date of the Marger shall, by virue of the
Merger and without suy action on the part of the holder thereof, be converted into and become &
right to acquire, upon the same terms and conditions, the number of shares of the Surviving
Corporation’s Common Stock which Is equal to the number of shares of the Parent’s Common
Stock that the right holder would have received had the right holder exercised such right in full
immediately peior to the Effective Date of the Merger (whether or not such rght was then
cxercisable) and the exercise price per share under each of said rights shall be equal to the
exercise price per share therevnder immediately prior o the Bffective Date of the Merger, unless
otherwise provided in the agreement granting such right.

(e) Cancellation of Subsidiary Shayes Held by Farent. Each share of the Subsidiary’s common stock

issued and owstanding immediately prior fo the Effective Date of the Mecger and held by the
Pareat shall be canceled without any consideration being issned ot paid therefor.

SECTION 3.2 Swock Cemificaees. At and after the Effective Date, all of the ourstanding certificates that,
prior to that date, represented shares of the Parent’s Common Stock shall be deemed for all purposes to
evidence ownership of and to reprasent the number of shares of the Surviving Corporation’s Common
Stock into which such shares of the Parent’s Common Stock are converted as provided hersin. At and
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after the Effective Dats, all of the onrstanding certificates that, prior to that date, represented shares of a
geries of the Parent’s Preferred Stock shall be desmed for all purpases 1o evidence ownership of and 1o
represent the number of shares of the Surviving Corporation”s Preferred Stock into which such shares of
the Parent's Preferred Stock are convertad as provided hersin. The registered owner on the books and
records of the Parent of any such outsianding stock cerfificats for the Parent’s Commeon Stock or the
Parent’s Preferred Stock shall, until such certificate is stwrendered for iransfer or otherwise accounted for
1o the Surviving Corporation or its wansfer agent, be entitied to exercise any voting and other rights with
respect to, and to mceive any dividend and other diswibutions upon, the shares of the Surviving
Carporation’s Common Stock or the Surviving Corporation’s Preferred Stock evidenced by such
outstanding cartificate as provided above.

SECTION 3.3 Emplovee Benefir and Compensgfion Plgns. At the Bffective Date of the Merger,
each employee hanefit plar, incentive compensation plan and other similar plans to which the Parent is
they 3 party shall be assumed by, and continue to be the plan of, the Surviving Corporation. To the extent
any employee benafit plan, incentive compensation plan or other similar plan of the Parent provides for
the issuance or purchase of, or otherwise relates to, the Parent’s Commmon Stock, after the Effective Date
of the Merger such plan shall be deemed to provids for the issuance or pirchase of, or otherwise rejats to,
the same class and series of the Surviving Corporation’s common stock. '

ARTICLE IV
TRANSFER AND CONVEYANCEOF ASSETS AND ASSUMPTION OF Lmnn_m

-2 .
: SECTZION 4. 1 MM‘M Az mﬂEffecnva Daxc o?f the, Mergor, thchatger shall hawem T
the effects specified inrthe FBCA, theDGCY, and this Agresmant Without limiting the generality:of the ;- - . . ...
foregoing, and -subject thereio, at: the Effoctive Date of the Merger, the. Surviving Corporation shall Bty
possess all the rights, privileges, powers and franchises, of a public as well as a private nanire, and shall
be suhbject 1o all the restrictions, disabilities and duties of each of the parties to this Agreement; the rights,
privileges, powers and franchises of the Parent and the Subsidiary, and all property, real, persopal and
mixed, ard all debts due to sach of themn on whatever account, shall be vested in the Swviving
Corparation; and ail propesty, rights, privileges, powers and franchises, and all and every other interest
shall be thereafler the property of the Surviving Corporation, as they were of the respective constituent
entities, and the tifls to any real estate whether by deed or otherwise vested in the Parent and the
Subsidiary or either of thern, shall not revert o be in any way hmpaired by reason of the Marger; byt all
rights of creditors and all liens upon any property of the partics hereto, shall be preserved unimpaired, and
ail debts, Habilites and duties of the respective constiment eptities shall thenceforth attach 1o the
Surviving Corporation, and may be enforced egainst it 1o the same extent as iff sald debts, liabilities and
dutias had heen incurred or contractesd by it

SECTION 4.2 Additional Actjong. If, at any time afier the Effective Date of the Merger, the
Surviving Corporation shall consider or be advisad that any further assignments or assurances in law or i
any other acls are necessary or desirable {a) to vest, pexfect or confirm, of record or otherwise, in the
Surviving Corparation, title to and possession of any property or right of the Parent acquired or to be
acquired by yeason of, or as a result of, the Merger, or (b) otherwise to carry out the purposes of this
Agrecroent, the Parent and its proper officérs and direcvars shall be deemed 10 have granted to the
Swrviving Carporation an irevocable power of atomney 1o executs and deliver all such proper deeds,
assignments and assurances in law and 1o do all acts necessary or proper to vest, perfect or confirm Htle to
and possession of such property or rights in the Surviving Corparation and otherwise to carry obf the
puposes of this Agreement. The proper officers and directors of the Surviving Corporation are fally
authorized in the name of the Parent or otherwise to take any and all such action.

wQAG0C0ZE704 ¥
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ARTICIEV
APPROVAL BY SHAREHOLDERS; AMENDMENT: EFFECTIVEDATE

SeCTION 5.1 Approvel. This Agreement and the Merger contemplated hereby are subject Io
approval by the requisite vote of shareholders in accordance with applicable Florida law. As promptly as
practicable after approval of this Agreement by shareholders in sccordance with applicable law, duly
authorized officers of the respective parties shall make and exscure Axticles of Mevger and a Certificate of
Merger and shall cause such documents to be filed with the Secretary of State of Florida and the Secretary ;
of State of Delaware, respectively, in accordance with the laws of the States of Florida and Delaware. The
sffective date (the “Effective Date™) of the Merger shall be the date on which the Merger becomas ‘
effective under the laws of Florida or the date on which the Merger becomes effective under the laws of ‘
Delaware, whichever cocurs [ater.

SECTION 5.2 Amgndments, The Board of Directors of the Parent may amend this Agreement at
any time prior to the Effective Date, provided that an amendment made subsequent 10 the appravat of the
Marger by the sharsholders of the Parent shall not (1) alter or change the amonnt or kind of shares 1o be
received in exchange for or on conversion of all or any of the shares of the Parznt's Common Stock,
{2} alter or change any term of the Certificate of Incotporation of the Subsidiary, or (3) alter or change
any of the terms and conditions of this Agreement if such alteration or change would adversely affcct the
haolders of the Parent’s Commean Stock.

e =

ARTICLE VI .
o MISCELLANEOQUS .. - i .
. SBCTIONG:L  Termination. This Agresment may be terminated and the Merger abandoned at . .

any time prier to the filing of this Agrosment with the Sacretary of Stare of Florida and the Secretary of i
State of Delaware, whether befors or after shareholder approval of this Agreement, by the consent of the i
Board of Directors of the Parent and the Subsidigry. :

SECTION 6.2 Cownmtgrpants. This Agreement may be executed in any pumber of counterparts,
each of which shall be considered to be an original inshrument.

SECTION 6.3 Descriptive Hagdings, The descriptive headings are for convemience of reference
only and shall not controt o affect the meaning or consttuction of any provision of this Agreement.

SECTION 6.4  Govyerning Law. This Agresmert ghall be consnued in accordance with the laws
of the State of Delaware, except 1o the extent the laws of the State of Florida apply to the Merger.

[SIGNATURE PA(E FOLLOWS] .

HO0 6000038704 3
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N WITNESS WHEREDF, the undersigned officers of each of the parties to this Agrecment,
pursaant to authoity duly iven by their respective boards of directars, have caused this Agreement to be
duly exscoted on the date set forth above,

ASHLIN DEVELOPMENT CORPORATION,
& Florida corporation

: Mic 3

Title: Exerutive Chairman

GALES INDUSTRIES INCORPORATED,
2 Delaware corpovation

. Name: Michael A Gales
- . Title: Executive Chairman

HO 6000038704 3



