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Artlcles of Merger 03 AUG 13 P
of WS E Ty
Lytton [ncorporated, a Delawere corporation LagA 855 OF 5
with and o £

Techdyne, Ine., 2 Florida corporation
Article Lt
The Plan of Merger is aitached horeto and Inearparsted herein by reference.
Article 11
The effective date of the Merger is August 13, 2003.
Article ITI;
Lytton Incorporated, a Delawars corpomtion, appmvéd the Plan of Merger on August 12,
2003, by an action by unanimous written cansent in lies of 2 meeting of its sole sharsholder and
an action by unanimous written consent of its hoard of directors, sach pursuant to the applicable
pravisiona of the Delawere General Corporation Law. '
Ardele IV;

Techdyne, Inc., 5 Florkis corporation. spprovad the Plan of Merger on August 12, 2003
by an action by unanimous wrirten consent of its board of direetors pursuant to 607.1104 of the

Florida Business Corperation Act,
Article V:

Lytiom Incorporated, a Delaware corporation, has 51 outstanding shares of cornmon stock
and Techdyne, Ine., 2 Florida corporation, cwns all of those shaves directly. Pursnam 1o the
termes of the Marger Agreement, following the effsctive date of the Merger, sach share of
tommon stock of Lynon Incorporated, a Delaware corporation, issued and outstanding
immediately prior 1o the effective thme shall be cancelled, retived, and shall ceace to exist, and no
common stock of Techdyng, inc., & Florida corparacion, will be jssued i raspect thareof,

TECHDVYNE, INC., LYTTON INCORPORATED.,
A Floride corporetion A Delaware corporation
Name: Bdrry J. Pardon ‘Name: Barry J, Pardon

Irs:  President Its:  Chief Bxecutive Officar
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AGREEMENT AND PLAN O MERGER

This Agreement and Plap of Merger (this “Agreemem™), is dated as of Angust 13, 2003,
by and among Lyuwon Incorporated, & Delaware eorporation (“Lytton”), and Techdyne, Tnc., a
Florida corporation (“Techdyne” end together with Lyron, the “Eatities™).

Recitals
A.  Lymonis a wholly owned, divect subsidiary of Techdyne.

B, The Board of Dircstors of Techdyne has determined that it is advisable and in the
best interasts of bath Lytton and Techdyne, that Lytion merge with and mto Techdyne upon the
1erms and subject to the conditions herein provided, Techdyne has, by resohution dady adopted,
approved this Merger Agrecment, as the sole shareholder of Lytton, and awthorized that it be
exacuted by the vndersigned officer of Lytton,

C. The Board of Directors of Techdyne and Lytton have each respecrively, by
resolotion duly adopted, approved this Mcorger Agrzement and direcred that it be executed by the
undersigned officer.

D.  The parties mtend thar this transaction qualdy as a “veorganization™ within the'
meatting of Sections 368(a)(1)(A) and 368[2)(1)F) of the Imremal Reverme Code of 1986, as
améended.

AGREEMENT

1 congideration of the murual agrsements herein contained, the Entities agree that Lytion
shall te merged with and into Techdyne and that the terms and conditions of the mergsr, the
mode of carrving the merger into effeot and certain other pravisions relating thereto shall be as
hereinafier ser forth.

Section 1. Surviving Corporation. Subject to the terme and provisions of this
Agreement, and In accordance with the Florida Business Corpotation Act (“FBCA™ and the
Delaware General Corporation Law (*"DGCL”), at the Effective Time (as defined in Section 7
hereof) Lytton shall be merged with and into Techdyne (the “Merger™). Techdyne shall be the
suridving vorporation (hercinafter somatimes called the “Surviving Corporation™) of the Merger

and shall continue its corporate existence under the laws of the State of Florida and shall
the:eupan and thereafter possess all rights, privileges, powers and franchises and all property of
Lytton and shalt be subject ta all dabts, liabilkies and duties of Lytton, all as provided under the
FBCA, Azthe Effective Time, the separate corporate existence of Lyiton shall cease,

Section 2. Effcet of the Mevger. At the Effective Time, the Merger shall have the
effects provided for herein and in §507.1104 of the FACA and §253 of the DGCL,
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Section 3, Articles of Incorporation. As of the Effective Time, the Articles of
Encorporation of Techdyns, 2s in effect mmediarely prior to the Effective Time, shall continne to
be the Articlas of Incorporation of the Surviving Corporation vntil thereaflar duly altered,
amended, or repealed in accordance with the provisions thereof and epplicable law.

Section 4. Bylaws, As of the Effectve Time, the Bylaws of Techdyne, as in affect
immediately prior to the Effective Time, shall contibue 1o be the Bylaws of the Surviving
Corporation until thereafter duly altersd, amendad, or repealed in accordance with the provisions
thtreaf, the Articles of Incorporation of the Surviving Carporation, and applicable law,

Section 5. Directors of the Surviving Corporation. At the Bffective Time, sach
person who is a2 direcior of Techdyne immediately prior to the Effective Time shall remain a
director of the Surviving Corporation and each such person shall serve as a director of the
Surviving Corporation for the balance of the term for which sich person was elected a director of
Tachdyme and until his or her successor it duly slacted and qualified in the manner provided in
the Bylaws or the Articles of Incorporation of the Surviving Corporstion or as otherwise
provided by law or until his or her earlier death, resignation, or removal in the tanner provided
in the Bylaws or the Asticles of Incorporation of the Surviving Corporation or as otherwise
provided by law.

Section 6. Officers of the Suyviving Corporaton. At the Effécrive Tine, each person
who is an officer of Techdyne inimediately prior to the Effective Time shall rémain an officer of
the Surviving Corpomtion with each such person to hold the same office in the Surviving
Corporation, in accordance with the Bylaws therzof, as he or she held m Techdyne immediately
priar to the Effective Time.

Section 7. Effective Time. The Merger shall become effective, in accordance with the
applicable provisions of the FBCA and the DGCL on August 13, 2003. The date when the
Merger shall becoms effective is herein referred to as the “Bffective Tima.”

Section 8. Additional Actione. If, at sny time after the Effective Time, the Surviving
Corporation shall consider or be advised that any fixther assignments or assurances in law or any
other acts atc necesaary or desirable (a) o vest, perfact or confirm, of recard or atherwise, i the
Surviving Corporation, title to and possession of any property of right of Lymon acquired or 1o be
acquired by reason of, or as a result of, the Merger, or (b) otherwise to catry out the purpose of
this Merger Agreement, Lytton and its praper officers and divectors shall be deemed to have
granted hereby to the Surviving Corporation an irrevocabls power of attorney to execute and
deliver all auch proper deeds, assignments and ascurancse in Jaw and to do gl acts necessary or
propet to Vest, perfect or confimm title to and the possession of such property o rights in the
Surviving Corporation and otherwise to carry out the purposes of this Merger Aprepmant; and
the praper officars and directors of the Surviving Carporation are hersby fally authorized in the
name of Lytton to take any and all such action,
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Secrion 9. Convergion of Shares. At the Effactive Time, each share of common stock
of Lytton, issued and outstanding immediataly prior 1o the Effactive Time shall, by virme of the
Merger and without any action on the part of the halder thereof, ba cancelled, retired and ghall
caase to exist, and no cammon stock of Techdyne will be issued in respect thereof,

Section 10, Termination. This Agrecment may be terminated and the Merger
zbandoned by the Roard of Directors or duly authorized comrrittess thereof of Techdyne at any
time prlor to the filing of the certified copy of this Agreement with the Florida Secretary of State
and the Delaware Secratary of State.

'Soetlon 11, Heudings. The headinps set forth herein are for converence only and shall
not be used in interpreting the text of the saction in which they appear.

IN WITNESS WHEREOF, Techdyne and Lywan, pursuant to the approval and
authority duly given by resslutions adopted by their respective Boards of Directors, have caused
thiz Agreement to be executed as of the date first above written by their respective officers

thereunto duly authorized.
TEcgwn CORPORATION

Name: Bdrry I. Pardon
Title: Pregident

L V INCORPORATED

77, S —

Name: g:? I. Pardon
Title: Chief Exacutive Officer
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CERTIFICATE OF SECRETARY

The undersigned, Secretary of Techdyne, Ing.. a corporation arganizsd and existing under
the laws of the State of Florida (the “Corporation’™), herehy certifies that the Agresment and Plan
of Merger (the “Aprecement™) to which this Certificate is amached has been sxecured on behalf of
the Coxporation by Berry J. Pardon, President and on behalf of Lytton Incorporated, a Delaware
corporation by Barry J. Pardon, Chief Executive Officer. The Apgrasment has been sdapted by
the Board of Directors of the Corporation pursuant to Section 607.1104 of the Florida Business
Corporation Act and the conditions specified in such subsection have been satisfied.

IN WITNESS WHEREOF, the undersipned has executed this Certificate as the of this 1%h

day of August, 2003,

David L. Watts

TOTAL P.O5



