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ARTICLES OF MERGER o
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First Gear Management Company, an Iowa Corporation; S
First Gear LLC, a Wyoming Limited Liability Company; and g
[*¥]

First Gear Company, Inc., an Iowa Corporation -

&

5

TO THE SECRETARY OF STATE OF IOWA:

L Pursuant to Section 1105 of the Jowa Business Corporation Act, the
undersigned corporation adopts the following Articles of Merger. The Plan of Merger

is as follows:

1. Agreement To Merge. The Constituent Entities hereby agree that
First Gear Company, Inc. and First Gear LLC (the "Disappearing Entities") shall be
merged into First Gear Management Company (the "Surviving Entity”).

2. Name of Merged Entity. The name of the Surviving Entity shall
be changed from First Gear Management Company to First Gear, Inc.

3. State of Incorporation. The state of incorporation and the laws to
which the Surviving Entity will be subject is the State of Iowa.

4, Conversion of Shares. As of the Effective Date, each shareholder
of First Gear Company, Inc wi!l receive one (1) share of First Gear Management
Company for each one (1) share of First Gear Company, Inc. now owned by the
shareholder. As of the Effective Date, each Member of First Gear LLC will receive
one (1) share of First Gear Management Company for each one percent Membership

Interest now owned by the Member in First Gear LLC.

5. Upon the lZffective Date of the merger, Article I of the Articles of
Incorporation of First Gear Management Company is hereby amended to change the

name of the corporation as follows:

"Article I. The name of the corporation shall be First Gear, Inc."

(0D
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. A. The designation, number of outstanding shares or Membership
Interests and the number of votes entitled to be cast by each voting group entitled to
vote separately on the Plan as to each entity is as follows:

First Gear Management Company:

DESIGNATION SHARES VOTES ENTITLED TO BE CAST ON
OF GROUP OUTSTANDING ARTICLES
Common 1,000 1,000

First Gear Company, Inc:

DESIGNATICN OF SHARES VOTES ENTITLED TO BE CAST ON
GROUP QOUTSTANDING ARTICLES
Common 200 200

First Gear LLC:
DESIGNATION OF MEMEERSHIP VOTES ENTITLED TO BE CAST ON
GROUP INTERESTS ARTICLES
All members in 10C 100

proportion to the
Membership Interests
owned

B. The number of votes cast for and against the Plan by each voting
group entitled to vote separatelv on the Plan is as follows:

First Gear Management Company:

VOTING GROU? VOTES FOR VOTES AGAINST
Common 1,000 0
$739D
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First Gear Company, Inc.:

VOTING GROUP VOTES FOR VOTES AGAINST
Common 200 0

First Gear LLC:
VOTING GROUP VOTES FOR VOTES AGAINST
Membership Interests 100 0

I[I. Effective Date. The effective date and time of this document is May 1,
1998 at 12:01 A M.

First Gear Management Company
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