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TICLES OF MERGER

{Profit Corporation)

! EZ T ?"
The following Articles of Marger are submitted in accordance with the Florida Business - . A
CEorpomtion Act pursuant to Section 607.1105, Florida Statutes. A

[l \

! : D Oy
First: The name and Jurisdiction of the surviving corporation: Rwt=1 =

i PATR o4

k 2% W
Hlam__e Jugisdiction Docyment Mumber TR @

>
M-S Cash Drawer
Corporation CA N7A

Second: The name and jurisdiction of each merging corporation:

Niame Jwisdietion Do ent N
N;[-S Cash Drawer
Texas Corp. X WA

!
N:I—S Cash Drawer
Florida Comporation FLA P93000045928

Third: The Agreement and Plan of Merger ("Plan of Merger™) is attached.
1

Fpurth: The merger shali becore effective on the date the Articles of Merger are filed
with the Florida Department of State.

!
|

Fifth: The Plan of Merger was adopted by the shareholders of the survivi cotporation
on November 16, 2008. e

Sixth: The Plan of Merger was adopted by the shareholders of the merging corporations
o)? November 16, 2005. 8 compomon

;
;
i
i
i
l
1
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|Seventh: SIGNATURES FOR FACH CORPORATION:
Neme of Corporati Signature of an Offfcer Typed or Printed Name
or Director of Individual & Title

PivI—S Ceash Drawer Paul R. Masson,
Corporation M._UMO"' President
|

M-S Cash Drawer Texas Paul R. Massorn,
Gorp. AV QAR AL g pom Presiden

-5 Cash Drawer Paul R. Masgon,
lorida Corporation b Pregident
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EME LAN OF

MERGING

5 WE DA COR
i {2 Klorida corporation)

gnd

M-8 WER DRP.
a 5 oY atin

INTO

M-S R CO TIO
rnfa tio

The undersigned corporations, in accordance with Section 1101 of the Califomnia
General Corporation Law Code (the “CGCL™), Section §07.1101 of the Florida Buginess
Corporation At (the “FBCA"), and Article 5.01 of the Texas Business Corporation Act
qme “TBCA'), hereby agree a5 follows:

; ARTICLE ONE
|

l The names of the corporations proposing to mergs are (i) M-3 Cash Drawer
ghrida Corporation, a Florida cotporation ("M-§ Florida™), (i) M-S Cash Drawer Texas
Gorp., 2 Texas corporation ("M-8 Texas™) (M-S Florida and M-S Texas being sometimes
referred to hercinafier az the “Merged Corporations™), and (ii) M-S Cash Drawer
(orporation, & Californiz corporation (M-S California) (M-8 California being
sometimes referred to hereinafter as the “Successor Corporation’”), all of which

grporaﬁons do hereby agree to offect such merger upon the terms and conditions set
rih herein ( the "Merger™).

[ ARTICLETWO
l

The principal office of M-S Florida is located at 1902 N.W. 67" Place,
aincaville, Fiorida 32653. The principal office of M-S Texas is located at 4055

orpotate Drive, Suite 200, Grapevine, Texas 76051, The principal offics of the

uccessor Corporation is located at 2085 East Foothill Boulevard, Pasadena, California
Q‘ll 107.

; ARTICLE THRER
l

The Articles of Incorporation of the Successor Corporation immediately prior to
t}g sffective date of the Merger shall continue to be the Articles of Incorporation of the
Successot Corporation immediately sfter the effective date of the Merger, No

i
E
I
!
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amendments to the Articles of Tncorporation of the Successor Corporation, arc to be
effected as part of the Merger. The Suceessor Corporation reserves the right and power,
after the effective date of the Merger, to alter, amend, change or repeal anty of the
provisions contained in its Articles of Incorporation, in the manner now or heresfter
prescribed by statute, and all rights conferred on officers, directors sud stockholders
herein are grantcd subject to this reservation.

‘i ARTICLE FOUR
{

, Bach of the Merged Corporations has ene class of stock, of which 100% 1Is owned
by Paul R, Masson. The total number of shares of capital stosk of all classea that the
Successor Corporation has authority to issue is One Million (1,000,000) shares of stock,
all of which ave designated Common Stock, par value $1.00 (On¢ Dollar) per share. The
Merger shall not change the total number of shares of capita) stock that the Successor
¢0rpomtion has authority 1o issue or the par value of its capital atock.

: ARTICLE FIVE

)

'E Upon the effective daic of the Merger, the stock of the Merged Corporations held
By its stockholders shall be canceled without consideration and cesse to exist and alt
interests, rights, privileges, powers and property of the Merged Coxporations shall be
transferted to, vested in and devolved upon the Successor Corporation.  The issned stock
df the Successor Corporation sball be unaffected by the Merger.

i
‘i ARTICLE 8IX
i This Agreement and Plan of Merger was authorized, adopted, approved, certified,
erscuted and acknowledged by the Successor Corporation on November 16, 2005 in the
spme manner as provided in Section 116) of the COCL, by M-8 Textas on November 16,
2005 in the same manner as provided in Article 5.03 of the TBCA, and by M-8 Florida
;I% November 16, 2005 in the same manner as provided in Section 607.1103 of the

CA.

ARTICLE SEVEN

i The Plan of Merger is as followe:

: L m'c}g of Incorporation, The Artitles of Incorporation of the Successor
Corporation immediately prior to the effective date of the Merger shall coptinue in full

farce and cffect after the effective date of the Merger as the Axticles of Incorporation of
e Successor Corporation.

!. 2. Bylawg. The Bylaws of the Sucosasor Corporation, a5 the same shall
exist on the effective date of the Merger, shall remain and be the Bylaws 6fthe Swecessor

| 2

PAGE
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1
i
¥

torporation after the effective date of the Merger, until the game shall be altered,
amended, rescinded or repealed or until new Bylaws shall be adopted in eccordance with
the provisions hereof, the Articles of Incorporation of the Successor Corporation and the

laws of the State of Califommia.
|
1

! 3. Abandomspent. At sny time prior to the effective date of the Merger, this
Agreement and Plan of Merger and the Merger specified herein may be terminated by the
Board of Directors of the Successor Corporation or by the consent of the stockholders of

the Merged Corporations.
! 4, Directors apd Qfficers.  The Board of Direstors of the Successor

¢arpora.ﬁon iromediately prior to the effective date of the Merger shall continue as the
Board of Directors after the effective date of the Merger until the next Annual Mecting of
Stockholders of the Successor Corporation or until their respective successors are elected
dnd qualified. The number of Directors of the Successor Corporation shall continue to
k%c ont (1) and shali be the following person:

i

! Paul B. Masgon
'i The following officers of the Successor Corporation immediately prior to the
tive date of the Merger shall continue in office after the eifective date of the Merger
d until the next annual mecting of the Board of Dircctors of the Successor Corporation,
or until their respective successors are elected and qualified:
4

'! 5. Aassets and Liabiljijes.
i
ﬁg A.  The Merged Corporations shall cease to exist upon the effectiveness of the

President, Secretary & Chief Finsncial Officer: Paul R. Masson

erger, and all rights, privileges, powers, property (real, personal or mixed), franchises,

»gistrations, permits and other assets and imarests of every kind end description of the
Merged Corporations shall be wansferred to, vested in and devolved upon the Successor

orporation without further act or deed and shall be as effectively the property of the
Specessor Corporation as they were of the Merged Corporations; and the Merger shall
otherwise have the legal effect preseribed by the laws of the States of California, Floride
a?d Texas,

i

; B. The earnsd surplus, if amy, of the Successor Corporation shall be the
c(}mbined carned surplus of the Successor Corporation and the Merged Corporations on
such date, and the eapital surplus, if any, of the Successor Corporation shall be the
combined capital suzplus of the Suscessor Corporation and the Merged Corporations on

& ch‘ date, subjeet to such adjustments as may be mede in accordance with generally
licable gecounting principles.

!
’ 3
i
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! c The assets and liabilities of the Successor Corporation zhall be continued
[or taken up on the books of the Successor Corporation at the amounts at which they are
frecorded on the books of the Successor Corporation and the Merged Corporations,
lappropriately adjusted where deemed necessary to place them on a uniform basis.
I
| D. The effective date of the Merger shall be the latest to occur of (i) the
peceptance by the Office of the Socretary of State of the State of Califdmia of Officer’s
ertificates filed by the Succegsor Corporation and each of the Merged Corporations in
connection with the Merger, (ii} the cceptance by the Office of the Sscretery of the
State of Florida of Articles of Merger filed by the Suceessor Corporetion in connestion
with the Merger, and (iii) the acceptance by the Office of the Secratary of the State of the

State of Texas of Avticles of Merger filed by the Successor Corporation in cunnection
?;ith the Merger.

|

|
|
!
r
|
|
|
f
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!L IN WITNESS WHEREOF, each of the entifies that are party to the Merper has

daused this Agresment and Plap of Merger to be executed i its name and on its behalf by

#ts authorized representative specified below as of the 16th day of November, 2005.
|

-8 _CASH WER A
Cco ON
By:5-3 EHIME :l l A a Al
Frul R, Massen
President and Secretary

DRA TEXAS CORP.

By: f Sa ‘g fzgzg !1‘4&.._-
Baul R, Masson,

President and Secretary
!

| M-8 CASH DRAWER CORPORATION

By: '
Paul R. Masson
Prexident and Secretary

TOTAL P.BB




