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ARTICLES OF MERGERCRE

(Profit Corporations)

TALLAR

FILED

7006 DEC 27 PH 3:Lb

RY OF STATE
TACCEE, FLORIDA

The following articles of merger are submitted in accordance with the Flonda Business Corporation Act,

pursuant to section 607 1105, Florida Statutes.

First: The name and jurisdiction of the snryiving corporation:

Nams Jurisdiction DRocument Number
{If known/ applicable}
AAG Liguidation Holding Corp Floridg PoT000047382
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Doc t be
{If known/ applicable)
AAG Liquidation, Inc Flonds Jag121

Third: :['he Plan of Merger is attached. -

Fourth: The merger shall becorne effective on the date the Articles of Merger are filed with the Florida

Department of State,
OR / / {Enter a specific date. NQTE: An effective date canuol be prior to the date of filing or nots

than 90 days after merger file date )

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Mergar was sdopted by the board of directors of the surviving corporation on

December 26, 2006 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporetion(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

December 26, 2006 end shareholder approval was not required.

(Attach additional sheets jf necessary)
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Seventh: SIGNATURES FOR FACHE CORPORATION

Name of Corporation Signowre of ap Officer or Typed i dividual & Ti
Director
AAG Linuidaiion Helding Corp / James ¥ Murtén, CFO and Treasurer )
AAG Liquidation, Inc V4 -?/ Jumes F. Manin, CFO end Tressurar
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PLAN OF MERGER

(Mevger of subsidiary corperation(s))

The foliowing plan of merger is submitted in compliance with section 607.1104, Florida Stanies, and in accordance

with the Jaws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning st least 80 percent of the outatanding shares of each

class of the subsidiary comoration:

Nams Jwisdiction
AAG Liquidation Holding Corp. Florida

The name and juisdiction of each subsidiary carporation:

Name Jurisdiction
AAG Liquidation, Ine Flozida

The rmanner and basis of converting the sheres of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of conveiting rights to acquire shares of each corporadon Into rights to acquire shares,
obligations, and other securities of the surviving or any other corporatjon or, in whale ar in part, into cash or
other property are as follows:

The igsuad and cutsianding shares of capital siock of the subsidiary corporation shall ao? be convered or exchanged bul shall
be surrendered and eancoled, and ne shares of capital stock of the parent corporation shall be fssued in exchange therefor.
The issued and vutstanding shares of the parent carporation shall not be changed a5 a result of the merger

{dttach additional sheels if necessary)
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If the merger is between the parent angd a subsidiary corporation and the parent i not the surviving corperation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

NA

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent fiom the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding eppraisal rights of dissenting
shareholders, to be paid the fair value of their shares. N/A

Other provisions relating to the merger are as follows:

N/A
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