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ARTICLES OF MERGER OF

HUTCHINGS TECHNOLOGY, INC., H $U§i},
HUTCHINGS HOLDINGS, INC. Poif- (00255
LL. BUTCHINGS OF SOUTH FLORIDA, LTD,. A - 1963
AND
HUTCHINGS AUTOMOTIVE PRODUCTS, INC. PA8-213 of

Pursuant to the pravisions of Section 607.1109 of the Flerida Business Corporation Act,
HUTCHINGS TECHNOLOGY, INC., a Florida corporation, HUTCHINGS HOLDINGS,
INC., a Florida corporstion {collectively, the “Disappearing Corporations™), J.L. HUTCHINGS
OF SCUTH FLORIDA, LTI, a Florida limited partnership (the “Disappearing Partnership”)
and HUTCHINGS ATTOMOTIVE PRODUCTS, INC., a Florida corporation (the “Surviving
Corporation™), hereby £le these Articies of Merger providing as follows:

1. Plan of Merger. Altached us Exhibic A is a copy of the piag of merger (the “Plan
of Merger”, dated effectives as of June 1, 2005 between the Surviving Corporation, the
Disappearing Corporations and the Disappesring Partnership, setting forth the plan of merger
whereby the Disappearing Cosporations and the Disappearing Partnership will merge with and
into the Surviving Corporation.

2. Effective _Time. The merger of the Disappearing Corporations and the
Disappearing Partiership with and into the Surviving Corporation in eccordance with the Plan of
Merger is to become effective prospectively ar 12:02 am., ED.T., on June 1, 20035.

3. Adoption of Plan of Mcrger. The Plan of Merger was approved and adopted by
ail of the shareholders and the directors of the Surviving Corporation by written cousent on May
20, 2005, approved by all of the shareholders and the directors of each of the Disappearing
Corpiorations by written consents on May 20, 2005 and approved by ail of the partricys of the
Bisgppearing Partnecship by written consent on May 20, 2005,

4. Axticley and Byviaws. The Articles of Incorporation of the Surviving Corporation
as now in force and offect shall remain in force and effect until changed, altersd, or amended ag
therein provided and in the maoner prescribed by the provisions of the Florida Business
Corporation Act (“FBCA™Y. The Bylaws of the Surviving Corporation as gow in force and effect
shall remain in force and effect uotil changed, altered, or amended as therein provided and in the
manner prescrived by the provisions of the FBCA.
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed.

SURVIVING CORPORATION: DISAPPEARING CORPORATIONS:
HUTCHINGS AUTOMOTIVE PRODUCTS, HUTCHINGS TECHRNOLOGY, INC |, a Florida
INC. corporxtion
Bsr: :"’"i‘ F L-}!ht i‘” e o By; w ;t %
James L. Hutchings, President Jumes L. Hutchings
Chisfl Executive Officer

HUTCHINGS HOLPINGS, INC., a Florida
corporation

Ry:_fawim— &
James L. Huichings, Prasident

DISAPPEARING PARTNERSHIP:

JL. HUTCHINGS QI SOUTH FLORIDA,
LTD., a Florida limited parmership

By: Hutchings Technology, Inc., a Florida
corporation, its general partmer

By e /S wa b f?/,é

Jammes L. Hutchings

Chisf Executive Officer
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EXHIBIT A
PLAN OF MERGER
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PLAN OF MERGER

THIS PLAN OF MERGER (the Agreement”™) dated effective as of May_a_?__o, 2005 is by
znd among HUTCHINGS TECHNOLOGY, INC., a Florida corporation, and HUTCHINGS
HOLDINGS, INC._, a Florida corporation {collectively, the “Disappearing Corporations™), J.1..
HUTCHINGS OF SOUTH FLORIDA, £.XD., a Florida limited partnership {the “Disappezring
Partoership™) and HUTCHINGS AUTOMOTIVE PRODUCTS, INC,, a Florida corparation

{the “Surviving Corporation™).
BACKGROUND

WHEREAS, the Boards of Directors and shareholders of #ach of the Disappearing
Corporations, the general and iimited parmers of the Disappearing Partnership and the Boards of
Directors and sharsholders of Surviving Corporation have dejermined that the transactions
described herein are in the best intereats of the parties and have approved the ransactions
described herein.

NOW, THEREFORE, in considerution of the premises and the mutual represeniations,
warraniies and covenanis herein conizined, the pariies agree as follows:

PLAN OF MERGER ~

1. Upon the terms and subject to the conditions set forth in this Agreement, and in
accovdance with the Florida Rusiness Corporation Act {the “FBCA™), at the Effective Time (as
defined below), the Disappearing Corporations and the Disasppearing Partnership shall be merged
with and into the Surviving Corporation. As a result of the Merger, the separate existence of the
Disappearing Corporstions and the Disappearing Parinership shall thereupon cease and the
Surviving Corporation shall continue ss the surviving corporation of the Merger.

2. The Mezger shall become effective prospectively at 12:02 a.m., E.D.T. on.;he 1st

day of fune, 2005 (the “Efftctive Time™,. i S
i sS4
3. The artdcies of incorporation of the Surviving Corporation as i £ifect at ﬁe”“ %
Effective Time shall be the anicles of incorporation of the Surviving Corporation after @ N T
Effective Time. ok U =
- - Ex
4. The bylows of the Surviving Corporation as in effect at the Effective Txme siult‘z -
be the bylaws of the Swrviving Corporation after the Effective Time. Q; ey
2 -

3. At the Effective Time, by virtue of the Mexger and without any action OEE*: pa?
of the holders thereof, the shares of the constituent corporations and the partnership inieresys of
the limited parimmership shall be copveried as follows;

Eack of the hoiders of'the issued and outstanding shares of the Disappearing
Corporations and the holders of the outsianding partnership interesis of the
Dizsappearing Pannership immediately prior to the Effective Time shall receive
the following shares of common stodk of the Surviving Corporation {(which sharey
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such sherehoiders bereby acknowledge and agres have already been issued in
contemplation of the Effective Time of the Merger):

Jarnes L. Hutehings Revecable Trust dated
Qctober 6, 1983, as amended and restated 3,132 Shares

IN WITNESS WHEREOF, the parties hercto have duly executed this Plan of Merger as
of the day and vear first above written.

SURVIVING CORPOREATION: . DISAPPEARING CORPORATIONS:
HUTCHINGS AUTOMGTIVE PRODUCTS, HUTCHINGS TECHNOLQGY, INC,,
INC., a Florida corporation a Florida corporation
By:_ w7 i bp By: femie- 2 “ig‘t—n-zgs’

James L. Huichings, President James {.. Hutehings

Chief Executive Officer

HUTCHINGS HOLDINGS, INC.,
a Flonida corporation
By: ﬁ/’)‘ . 2 Hﬂ*ﬂ-ﬂ/
Fames L. Hutchings, President

DISAPPEARING PARTNERSHIP:

JL. HUTCHINGS OF SOQUTH FLORIDA,
LTD., 2 Florida limited partnershup

By:  Hurchings Technology, Inc., a Florida
corporation, geieral paster

By o unisy LQI.,&“{:; e
¥ James L. Hutchings

Chief Executive Q_‘.‘"ﬂccr
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