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(b) The number of Members of MERGER ENTITY that voled in favor of the Plan of
Merger was 3 and the number of Members that voted against the Plan of Merger was 0.
(c) The number of Managers of MERGER ENTITY that voted in Fivor of the Plan of

Merger was 1 and the number.of Managers that voted against the Plan of Merger was (.

7. This Certificaie shall be effective as of the later of September 30, 2003 or the date of its

filing with the New Jersey Division of Revenue, Commercial Recording Bureau.

8. A copy of this Certificate of Merger and the Plan of Merger attached hereto is available
for review at the Registered Office of MOTION PRODUCTS and of MERGER ENTITY at: 218

Ridgedale Avenue, P.O. Box 1296, Morristown, New Jersey.

9. Copies of the Certificate of Merger and Plan of Merger shall be provided without cost to
any shareholder of MOTION PRODUCTS or Members of MERGER ENTITY without cost by the
Registered Agent of MOTION PRODUCTS and MERGER ENTITY (Jonathan D. Clemente, Esq.,

P.O. Box 1296, Mormsiown, New Jersey 07962), on behalf of both entitics.

10. MERGER ENTITY agrees that it may be served with process in New Jersey in any
action, suit or proceeding for cnforcement of any obligation of MOTION FRODUCTS and
irrevocably appoints the New Jersey Secrctary of State as its agent for service of process in any such
action, suit or proceeding. A copy of any process shall be sent by the Secrctary of State to: Jonathan
D. Clemente, Esq., Clemente, Mueller & Tobia, P.A_, P.O. Box 1296, Mormristown, New Jersey

07962.
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Dated this 24" day of September 2003.

ATTEST: MOTION PRODUCTS, INC.,
a New Jersey corporation

By: Shos s b Clomppts""
Jonathan D. Clemen Mark A. Clemente
Secretary President

ATTEST: MOTION PRODUCTS MERGER. ENTITY, LL.C.
A New Jersey Limited Liability Company

’.f—gD By Jhgnde, Q. Clhmesr———

" Jonathan D. Clemente Mark A. Clemente
Member Manager and Member
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EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER (the "Plan of Merger"), dated as of the 24' day of Scptember,
2003, by and between MOTION PRODUCTS, INC., a New Jersey corporation ("MOTION
PRODUCTS"), and MOTION PRODUCTS MERGER ENTITY, L.L.C., a New Jersey Limited
Liability Company ("MERGER ENTITY");

WITNESSETH:

WHEREAS, MERGER ENTITY is a Limited Liability Company duly organized and validly
existing under the laws of the State of New Jersey:

WHEREAS, MOTION PRODUCTS is a corporatian duly organized and validly existing
under the laws of the State of New Jersey;

WHEREAS, on the date of this Plan of Merger, MERGER ENTITY has three {3) Members
and one (1) Manager;

WHEREAS, on the date of this Plan of Merger, MOTION PRODUCTS has the authority to
issue 1,000 shares of common stock, without par value ("MOTION PRODUCTS Common Stock™),
of which 1,000 shares are issued and outstanding;

WHEREAS, the Board of Directors of MOTION PRODUCTS and the Members and
Manager of MERGER ENTITY have each determined that it is advisable that MOTION

PRODUCTS merge with and into MERGER ENTITY upon the terms and conditions herein

provided (the "Merger"); and
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WHEREAS, the Board of Directors of MOTION PRODUCTS and the Manager of MERGER
ENTITY have each directed that this Plan of Merger be submilted to a vote of the shareholders of
MOTION PRODUCTS and the Members of MERGER ENTITY, as applicable;

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, MERGER ENTITY and MOTION PRODUCTS agree to merge into a single business entity
as follows:

FIRST: Thal on the Effective Date (as hereinafter defined) of the Merger, MOTION
PRODUCTS shall be merged with and into MERGER ENTITY on the terms and conditions
hereinafter set forth as permitted by and in accordance with the New Jersey Business Corporation
Act, as amended. Thereupon, the separate existence of MOTION PRODUCTS shall cease, and
MERGER ENTITY, as the surviving business entity, shall continue to exist under and be governed
by the New Jersey Limited Liability Company Act, as amended.

SECOND: After the execution of this Plan of Merger, MERGER ENTITY and MOTION
PRODUCTS shall cach subrmit this Plan of Merger to their respective shareholders and Members for
their appfc)val pursuant to the applicable provisions under the New Jersey Business Corporation Act,
as amended, and the New Jersey Limited Liability Company Act, as amended.

THIRD: Following the approval of the Merger by the respective Members and
shareholders of MERGER ENTITY and MOTION PRODUCTS, and provided that this Plan of
Merger has not been terminated and abandoned, MERGER ENTITY will cause the Certificate of
Merger and this Plan of Merger and any other required documents to be executed, acknowledged,
and filed with the New Jersey Division of Revenue, Commercial Recording Bureau, pursuant (o
Section 14A:10-4.1 of the New Jersey Business Corporation Act, as amended, and Title 42:2B-1 et

seq. of the New Jersey Limited Liability Company Act, as amended.
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FOURTH:  The Merger shall become effective immediately upon the later of September
30, 2003 or the date the filing of the Certificate of Merger with the New Jersey Division of Revenue,
Commercial Recording Bureau (the time of such filing being herein sometimes refarred to as the
"Effective Date").

FIFTH: Pursuant to and subject to the terms and conditions of this Plan of Merger,
MERGER ENTITY, as the surviving business entity, shall be entitled to receive and hold all of the
assets of MOTION PRODUCTS and MOTION PRODUCTS shall be dissolved and liquidated.

SIXTH: Upon and after the Effective Date, MERGER ENTITY shall continue in
existence as the surviving business entity to the Merger, and shall possess all the nghts, privileges,
powers, and franchises, and be subject to all the restrictions, disabilities, and duties of MERGER
ENTITY and MOTION PRODUCTS, and =ll property, real, personal, and mixcd, of MERGER
ENTITY without reversion or impairment; and all debts due to either MERGER. ENTITY or
MOTION PRODUCTS shall be vested in and be the property of MERGER, ENTITY; and all debts,
liabilities, and duties of MERGER ENTITY or MOTION PRODUCTS shall thenceforth attach to
MERGER ENTITY and may be enforced against it to the same extent as if said debts, liabilities, and
duties had been incurred or contracted by it.

SEVENTH: The Certificate of Formation and Operating Agreement of MERGER ENTITY
as con;tituted on the Effective Date, but subject to change from time to time by the Manager or the
Members of MERGER ENTITY, shall govern the surviving business entity.

EIGHTH: Upon and after the Effective Date, the current holders of common stock of

MOTION PRODUCTS shall each hold a membership interest in MERGER. ENTITY equal in

proportion 1o the ownership interest held by each in MOTION PRODUCTS:
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NINTH: MERGER ENTITY and MOTION PRODUCTS, by mutual consent of their
Manager and Boards of Directors, as applicable, may amend, modity, and supplement this Plan of
Merger in such manner as may be agreed upon by them in writing at any time before or after
approval thereof of the shareholders of MOTION PRODUCTS and the Members of MERGER
ENTITY or both; provided, however, that no such amendment, modification, or supplement shall
affect the rights of the shareholders of MOTION PRODUCTS or the Members of MERGER
ENTITY in a manner that is materially adverse to them. In addition, this Plan of Merger may be
terminated and the Merger abandoned for any reason by resolution adopted by both the Board of
Directors of MOTION PRODUCTS and the Manager and Members of MERGER ENTITY, at any
time prior to the Effective Date, even though this Plan of Merger has been approved by the

shareholders of MOTION PRODUCTS and the Manager and Members of MERGER. ENTITY.
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IN WITNESS WHEREOQF, the parties hereto have caused this Plan of Merger to be signed by

their respective duly authorized officers as of the date and year first above written.

ATTEST: MOTION PRODUCTS, INC._,
a New Jersey corporation

/fj By has @ CLormt——"
J omﬂlw Mark A. Clemente
Prestdent

Secretary
ATTEST: MOTION PRODUCTS MERGER ENTITY, L.L.C.
A New Jersey Limited Liability Company
_ By:Ohack @ Cloymed——
Jonathan D. Clemente ——— Mark A. Clemente
Member Manager and Member
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