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ARTICLES OF MERGER
Merger Sheet

M e W m om ok m oE r Em E W W W MM W O O W OE W AW oW eOEm W Eew m oo W

MERGING:

HENTER-JOYCE, INC., a Florida Corporation (M64884)

into

FREEDOM SCIENTIFIC BLV GROUP, LLC, a Delaware Limited Liability Company
(M00000000692)

Filedate: April 11, 2000

Corporate Specialist:  Agnes Lunt/Brenda L. Tadlock

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER " pur

: BETWEEN MEPR L PH 2: 00

: FREEDOM SCIENTIFIC BLV GROUR, LLC P\ CLIOOO OO0 4L
: (a Delaware limited liability company) 5.0V

i AND J
HENTER-JOYCE, INC, e o

(s Florida corporation) 1)1 % ¥

Pursuany to Seetjons 607.1108 and 607.1109 of the Florida Business Corporation Act
(“FBCA”") FREEDOM SCIENTIFIC BLV GROUP, LLC., a Delaware limited liability company,
which will be the surviving corperation (“Swurviver”) and HENTER-JOYCE, INC., a Florida
corporation (the “Merging Corporarion™), which is 2z whally-owned subsidiary of Supvivor,
hereby adopr the following Arricles of Merger for the purpose of effecting the merger of the
Merging Corporation with and into the Survivor (the “Merger™).

ARTICLET

| The Agreement and Plaa of Merger (the "Plan of Merger”) effecting the Merger of the
; Merging Corporation with and into the Survivor is aiachad hereto as Exhibir “A” and
incorporated hevein by this reference.

| ARTICLEIL

The name of the surviving entity is Freedom Smennﬁc BLY Group, LLC, a Delaware
limired Yiability company.

ARTICLE I

The effective date of the Merger shall be upon the later of the filing of these Articles of
Merger with the Secrerary of State of Florida or the filing of the Certificate of Ownership and
Merger with the Sectetary of the Siate of Delaware.

ARTICLE [V

The Plan of Merger was adopted by written consent of the Manager of the Survivor on
; April 11, 2000 and the Board of Directors of the Merging Corporation on Aptil 11, 2000. The
Plan of Merger was approved by the Member of the Surviver an April 11, 2000 and the
sharehoiders of the Merging Carporation on April 11, 2000.

ARTICLEV

The address of the principal office of the Surviver under the laws of the State of
Delaware is 2131 Palomar Airport Road, Suire 200, Carlsbad, CA 92009,

: 217316 v280
i &h_k02! DOC
Prepared by Carol Mirando
Ho 1a.nd & Knight LLP (904)353-2000
Laura Street, Suite 3900
Jksonv111e, FL 32202
Fl r:.da Bar No.: 0069019 HOD00001632329 4
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The Surviver shall be deemed 10 have appointed the Secratary of State as its agent for
service of progess in any proceeding to enforce any cbligation or the rights of dissemting
sharchoiders of the Merging Corporarion.

ARTICLEVH

The Survivor has agreed to promptly pay 1o the dissenting shareholders of the Merging
Corparation the amoumt, if any, to whick it is eatitled under Section 607.1302 of the FRCA.

IN WITNESS WHEREQF, the undersigned have executed this document as of the 11th
day of April , 2000,

FREEDOM SCIENTIFIC BLV GROUF, LLC.

BY=M
Name:%@ﬂm # - ChDvel -
Its: ':#m;gg. 7 it

HENTER-JOYCE, INC.

By: #’%ﬁ%
Name:__{Siebond " Cltdectler
Its; Frvsdel
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AGREEMENT AND PLAN OF MERGER TR A A e
T AL S Y
BT U0 0 1T 100
AGREEMENT AND PLAN OF MERGER, dated a3 of April 1i, 2000, bynand-betpresn. 2: 00
HENTER-JOYCE, INC., 2 Florida corporation (“Company”), and Freedom Scientfic BLV Gmuﬁ,
LLC, a Delaware limired liabiliry company {the “Surviving Eatity”). Company and Swrviving
Entity are hereinafer collectivaly referved to as rhe “Merging Entities.”

WITNESSETH:

WHEREAS, Surviving Entity ig 2 limited liability company duly arganized and validly
existing under the laws of the State of Delaware, with its registered office ar 1013 Centre Road,
City of Wilmington, County of New Castle, and with irs principal executive offices at 2131
Palomar Airpors Road, Suite 200, Carishad, California 92009; and

WHEREAS, the single member of Surviving Entity is Freedor Scientific, Inc., a Delaware
curparation; and

WHEREAS, Company is a corporanion duly organized and validly existing under the laws
of the Stase of Florida, with its registersd office at 12995 §. Cleveland Avenue, Suite 103-B, Forr
Myers, Florida 33507 and principal executive offices at 11800 31 Courr North, St. Petersburg,
FL 33716; and

WHEREAS, the authorized capital stock of Company consists of 1,000 shares of common
stock, par value of $1.00 per share, of which, 300 shares of common stack are issued and
outstanding and owned by Surviving Entity; and

WHEREAS, the board of direerors of Company and the member of Surviving Eutity deem
it desirable and in the best interests of their respective entitics and their respective stockholders
and mewmber 1o merge Company into Surviving Entity, pursuant 1o the provisions of Saction 209
of the Delaware Limited Lishility Company Act (the “LLC Act™), and have proposed, declared
advisable, and duly approved by resolution such merger pursuant to this Plan and Agreement of
Merger (the “Agreemens”), and recommend i1s approval to the stockholders and members of the
Merging Entities;

Now, THEREPORE, in consideration of the premisez and of the murual covenants and
agreernenrs hereln contained, and in order 1o prescribe the temms and conditions of the merger,
the made of carrying the same into effect, the manner and basis of copverting the shaves of
common stock of Company into general and membership interests of Surviving Entily, and such
other details and provisions as are deemed necessary or proper, the parties hercby agree as
foliows:

ARTICLE 1

MERGER

L1 Survivisg Egtity, Subject to the adoption ang approval of this Agreement by the
requisite vore of the stockholders and members of the Merging Entities and o the other

214374 v2rSD
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conditions hereinafter st forth, the Merging Entitizs shall be, as of the effecrive fime of the
merger as defined in Section 1.3 hereof merged inie a single surviving limired Nability
company, which shall be Surviving Entity, one of the Merging Enriries, which ghall continue its
existence u¢ a limited liability company and remain a Delaware limired lisbility company
govermned by and subject to the Jaws of that Stare.

1.2 Srockbolder and Member Approval, This Agreemens shall be submitted for
adoption and approval by the steckholdsrs and members of the Merging Butities in accordance
with the applicable laws of the Stares of Delaware and Florida.

13  Effective Time. The merger shall become effecrive ar the date and time specifisd
in the Centificare of Merger filed by Surviving Entity with the Secretary of State of the State of
Delaware following its adoprion, certification, execution, and acknowledgment in accordance
with the LLC Act. The dare and time upon which the merger shall became effective, as defined
by this Secrion 1.3, is refered to in this Agreement as the “Effective Tine.”

ARTICLE 2
CONTINUED CORPORATE EXISTENCE OF SURVIVING ENTITY

2.1  Existence. The identily, existence, purposes, powers, objects, franchises, rights,
and immunities of the Surviving Entity, shall continue unatfected and unimpaired by the merger,
and at the Effecrive Time, the corporate and membership identities, existence, purpases, powers,
objects, franchises, vights, and immunities of the Merging Entities shall be wholly merged into
the Surviving Eatity, and Surviving Entiry shall be fully vested therewith. Accopdingly, at the
Effective Time, the separate existence of the Merging Entities, except insofar as continued by
srarurte, shail cease,

ARTICLE 3
GOVERNING LAW AND ARTICLES OF ORGANIZATION OF SURVIVING ENTIT!”;%_

-3
3.1  Delawaye Law Governs and Surviving Eatity’s Certificaie of Formation’fi
Survive. The laws of Delaware shall continue 10 govem the Surviving Entity. At and after the — Ty
Effective Time, the Centificats of Formation of Surviving Enfily, as in effect at the Effective o
Time, shall be the Centificate of Formation of the Surviving Entity until thereafter amended in = -
the manner pravided by law, ™~

o
[or)

ik :;\‘; .
GU S

ARTICLE 4
OFERATING AGREEMENT OF SURVIVING ENTITY

4.1  Surviving Entity’s Operating Agreement Sarvives. AT and after the Effecrive
Time, the Operating Agreemem of Surviving Entity as in effeet ar the Effective Time, shall be
the Operating Agreement of the Surviving Eatity until the same shall be altered, amended, or
repealed, or unril a new Operating Apreement shal] be adopted in accordance with the provisions
of law and the Operating Agreement of the Surviving Endty.

216878 va/SD
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ARTICLES

MEMBERS AND MANGER OF SURVIVING ENTITY

51  Members of Surviving Entity. The members and manager of Surviving Ennity
immediately prior fo the Effective Time shall conetitute the members and manager, ruspectively,
of the Surviving Ensity from and afier the Effective Time, to serve until their successors are, in
accordance with the Qperating-Agrecment of the Swrviving Entity and applicable law, udmirred
or elected (as appropriase) and qualify. Ar the Effective Time the manager of the Swviving
Entity is Richard Chandler, whose business address.is 2131 Palomar Airporr, Suire 200,
Carlsbad, CA 520083.

ARTICLE 6§
MEMBERSHIP INTERESTS OF SURVIVING ENTITY

&1  Membership Intersse as in Surviving Entity’s Operating Agreement. The .
designations, rights and limirations of the membership interests of the Surviving Enrity, and the
express terms thereof, shall be as ser forth in the Operating Agreement of the Surviving Entitgas O

in effect at the Effective Time. =

ARTICLE 7

81

P—

CONVERSION OF SECURITIES ON MERGER

Jud WY

ob
T gt

-t

7.1  General. The manner and basis of converting the isaned and ourstanding shar
of the capital stock of Company into membership interests of Surviving Entty shall be as
hereinafter set forth in this Aricle 7.

A
{.

7.2 Conversion of Company’s Capital Stock. As the Effective Time, each share of
common stock of the Company shall be converted into ten thousand membership mmits of
Surviving Entity. Any and all Company shares of capiral stock held in the weasury of Company
shall be auromarically canceled and cease 1o exist.

7.3 Surreuder of the Company Srack Certificates. At or before Effactive Time, the
holders of the capital stock of Company shall surrender 1o Surviving Entity the certificate or
centificates they hold representing 100% of the outstanding shares of capital stack of Company
gs of the Effective Time. The membership inrerests of Surviving Enrity inte which such shaves
of Company capital stock shall have been converted under Section 7.2 above shall be canceled,
cease 1o exist and be of nio further foree or effect.

74  Company's Transfer Books Closed. Al the Effective Time, the stack transfer

books of Company shall be desmed closed, and no transfer of capital stock of Company shall
thereafter be made of consummarsd,

216878 v2i3D
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ARTICLE 8
ASSETS AND LIABILITIES

8.1  Ausers and Liabilities of Merging Entities Become Those of Surviving Entity,
Ar the Effecrive Time, 2li rights, privileges, powers, immunities, and fanchises of each of the
Marging Entities, both of a public and private namre, and all property, resl, personal, and mixed,
and all debts due on whatever account, as well as securities subscriprions and all other choses or
things in acrion, and all and eévery othér interest of or belonging 1o or due o either of the
Merging Entisies, shall be taken by and .deemed 1o be wanaferred 1o and <hall be vested in the
Surviving Entity withour fiurther act or deed, and all such rights, privileges, powers, immenities,
franchises, properly, dabis, choses or things in acvon, and all and every other interest of the
Merging Eurities shall be thereafler as effecrually the property of the Surviving Entity as they
were of the respactive Merging Entities, and the tirle 1o any real, personal or other properny, or
any interest therein, whether vested by deed or otherwise, in either of the Merging Entitics, shall
not revert or be in any way impaired by reason of the merger; provided, however, that all rights
of creditors and all liens upon any properties of each of the Merging Envides shall be preserved
unimpaired, and all debts, liabilities, restrictions obligations, and duties of the respective
Merging Entires, ineluding withow limitation all abligations, liabilities, and duties for fees and
franchise taxes required by law and as lessee under any existing lease, shall thenceforth atrach 1o
the Surviving Entity and may be enforced against and by it 1o the same extent as if said debrs,
liabilities, restrictions, obligations, and duties had been incurred or contracted by it. Any action
or proceeding pending by or ageinst efther of the Merging Entities may be prosecuted 10
judgment s if the merger had not taken place, or the Surviving Entiry may be substingred in
place of either of the Merging Entities,

82  Accounting Treatment. The asseis and liabilitics of the Merging Entiries shall

be 1aken up on the books of the Surviving Entity in accordance with generally accepred
accounting principles.

83  Terminariou. This Agreement may be terminated at any time prior to the
Effective Time, whether hefore or after action thereon by the stwockholders and members of the
Merging Entities, by mutual cansent of the Merging Entities, expressed by action of the board of
direevors of Company and the members of Surviving Enrity.

002 Wd |1 3dv 00
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their respective names by their respective manager, chairmen of the board, presidents, or vice

; .

k IN WITNESS WHEREOF, the parties hereto have eaused this Agreement to be signed in
| presidents, all as of the day and year first gbove wrinen,

|

: FRreEEDOM SCIENTIFIC BLY GROUM, LLC
i (8 Delaware limited liability company)

ays_égﬁm%i
Name: chavd M, CUsvmdfor

Title: U A Goe Sod st

HENTER-JOYCE, INC.
(a Florida corporation)

By A sl
Name: &£ | H-ChaoAe

Title: s dind

ATTEST:

BW&M&A@.&:—

Secretary

21067 VSR
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