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Pursuant to §55-11-05 of the General Statutesggéx’ nﬁ%ﬁ%ﬁr*
Carolina, the undersigned corporation as the sammmm&n@rsnws
corporation in a merger hereby submits the following ArtINORIE GAROLINA
Merger:

1. The name of the surviving corporation is (immediately
prior to the merger) Marcon International, Inc., a corporation
organized under the laws of North Carolina; the name of the
merged corporation is One Way Out, Inc., a corporation organized
under the laws of North Carolina; immediately following the
merger, the name of the surviving corporation shall be Marcon
International, Inc.

2. Attached is a copy of the Plan of Merger that was duly
adopted in the manner prescribed by law by the board of directors
of each of the corporations participating in the merger.

3. With respect to the surviving corporation (check either (a)
or (b), whichever is applicable):

(a) : Shareholder approval was not required
for the merger;

(b) XX Shareholder approval was required for
the merger, and was obtained as
required by Chapter 55 of the North
Carolina Business Corporation Act.

4. With respect to the merged corporation(hhmkaﬂmrﬁvofﬂu
whichever is applicable):

(a) Shareholder approval was not required
for the merger;

(b) XX Shareholder approval was required for
the merger, and was obtained as
required by Chapter 55 of the North
Carolina Business Corporation Act.

5. These articles will be effective upon filing, unless a
date and/or time is specified: 12:01 A.M. EST, on the date of
filing. _

This the 195 day of May, 1999.

Surviving Corporation:

MARCON INTERNATIONAL, INC.

ys fkeI) Uprol

RbBERT M. CONDER, President
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PLAN OF MERGER

A. PARTICIPATING CORPORATIONS.

One Way Out, Inc. (the “Merging Corporation”) will merge with
and into Marcon International, Inc., which will be the surviving
corporation (the “Surviving Corporation”), so that the transaction
will qualify as a tax-free reorganization under Section
368(a) (1) (A) of the Internal Revenue Code of 1986, as amended.

B. NAME OF SURVIVING CORPORATION.

After the merger, the Surviving Corporation will have the
name “Marcon International, Inc.”

C. MERGER.

The merger of the Merging Corporation into the Surviving
‘Corporation will be effected pursuant to the terms and conditions
of this Plan. Upon the merger becoming effective, the corporate
existence of the Merging Corporation will cease, and the
corporate existence of the Surviving Corporation will continue.
The time when the merger becomes effective 1is hereinafter
referred to as the “Effective Time.” The Effective Time of the
merger shall be 12:01 A.M. EST on the date the Articles of Merger
are filed with the Office of the North Carolina Secretary of
State.

D. CONVERSION AND EXCHANGE OF SHARES.

At the Effective Time, the outstanding shares of the
corporations participating in the merger will be converted and
exchanged as follows:

1. Surviving Corporation. The outstanding shares of the
Surviving Corporation will not be converted, exchanged, or
altered in any manner as a result of the merger and will remain
outstanding as shares of the Surviving Corporation.

2. Merging Corporation. Because the Merging Corporation
and the Surviving Corporation have identical ownership (each
having the same sole shareholder), each outstanding share of the
Merging Corporation will be canceled, and will not be converted
into any share (or portion thereof) of the Surviving Corporation.

3. Surrender of Share Certificates. The holder of the
certificate(s) representing all of the outstanding shares of the
Merging Corporation will surrender such certificate(s)
immediately after the Effective Time of the Merger to the
Secretary of the Surviving Corporation, for cancellation. Until
so surrendered, the outstanding certificate(s) that prior to the
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Effective Time represented shares of the Merging Corporation will
be deemed for all purposes to be null and void.

E. ABANDONMENT.

After approval of this Plan by the shareholders of the
Merging Corporation and the Surviving Corporation, and at any
time prior to the merger becoming effective, the board of

directors of the Surviving Corporation may, in its discretion,
abandon the merger.
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