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ARTICLES OF MERGER
Merger Sheet

MERGING:

CASI-RUSCO, INC., a Florida corporation, document number F04510

INTO

SLC TECHNOLOGIES, INC., a Delaware corporation not qualified in Florida.

File date: December 24, 1997, effective December 31, 1997

Corporate Specialist: Karen Gibson
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State of Florida ‘i

Pursuant to the provisions of the Florida Business Corporation Act, the domestic wholly-
owned subsidiary business corporation and the foreign parent business corporation herein
named do hereby adopt the following articles of merger:

1. Annexed hereto and made a part hereof is the Plan of Merger for merging
Casi-Rusco, Inc. with and into SLC Technologies, Inc. as approved by the Board of
Directors of Casi-Rusco, Inc. on December /7 , 1997 and adopted at a meeting of the
Board of Directors of SLC Technologies, Inc. on December _ /f” , 1997.

2. The Merger of Casi-Rusco, Inc. with and into SLC Technologies, Inc. is
permitted by the laws of the jurisdiction of organization of SLC Technologies, Inc. and has
been authorized in compliance with said laws. The date of adoption of the Plan of Merger
by the Board of Directors of SLC Technologies, Inc. was December /&, 1997,

3. . _.Shareholder approval was not required for the merger.

4. The effective date of the merger herein provided for in the State of Florida

shall be Aeearilery, 3§ , 1997,

Executed on /égumw‘@m/f 7 1997

CASI-RUSCO, INC.

. Dansy ol

Name: Mary LaRue
Capacitygssistant Secretary

SLC TECHNOLOGIES, INC.

W /-

Name#/ James C, Cook
ity:Vide President
Cap City: Vic n




Exhibit A

PLAN OF COMPLETE LIQUIDATION BY MERGER
of
CASI-RUSCO, INC.
into

SLC TECHNOLOGIES, INC.

THIS IS A PLAN OF COMPLETE LIQUIDATION BY MERGER (the "Plan of
Merger") of CASI-RUSCQ, INC.,, a Florida corporation adopted pursuant to Section 332 of
the Internal Revenue Code of 1986, as amended, the provisions of the Florida General
Corporation Act and Section 275 of the Delaware General Corporation Law. The Plan was
approved on December /§ , 1997 by SLC TECHNOLOGIES, INC., a business corporation
incorporated under the laws of the State of Delaware and by resolution adopted by its Board of
Directors on said date.

1. SLC TECHNOLOGIES, INC., a Delaware corporation, owns all of the outstanding
stock of CASI-RUSCO, INC., CASI-RUSCO, INC shall, pursuant to the provisions of the
Florida General Corporation Act and pursuant to the provisions of the Delaware General
Corporation Law, be merged into SLC TECHNOLOGIES, INC., which shall be the surviving
corporation upon the effective date of the merger in the state of Delaware, and which is
sometimes hereinafter referred to as the "parent corporation”, and which shall continue to exist
as said surviving corporation pursuant to the provisions of the Delaware General Corporation
Law. The separate existence of CASI-RUSCO, INC., which is a wholly-owned subsidiary of
SLC TECHNOLOGIES, INC., and which is sometimes hereinafter referred fo as the
"subsidiary corporation”, shall cease upon the effective date of the merger in accordance with
the provisions of the Florida General Corporation Act and the parent corporation shall assume
all of the liabilities of the subsidiary corporation.

2. The Articles of Incorporation of the parent corporation upon the effective date of
the merger in the State of Delaware shall be the Articles of Incorporation of said parent
corporation, and said Articles of Incorporation shall continue in full force and effect until
amended and changed in the manner prescribed by the provisions of the Delaware General
Corporation Law. ' i o '

3. The issued shares of the subsidiary corporation shall not be converted or exchanged
in any manner inasmuch as the parent corporation presently owns all of the outstanding shares
of said subsidiary corporation and will continue to own said shares prior to the adoption of this
Plan of Merger and prior to the effective date thereof. Each of the issued shares of the



subsidiary corporation shall be surrendered and extinguished upon the effective date of the
merger in the jurisdiction of its organization. The issued shares of the parent corporation shall
not be converted or exchanged in any manner, but each said share which is issued as of the
effective date of the merger in the State of Florida shall continue to represent one issued share
of the parent corporation.

4, This Plan of Merger having been duly approved and adopted on behalf of the parent
corporation in accordance with the provisions of the General Corporation Law of the State of
Delaware and the merger of the subsidiary corporation into the parent corporation having been
fully authorized in accordance with the provisions of said General Corporation Law of the
State of Delaware, and, this Plan of Merger having been fully approved on behalf of the
subsidiary corporation in the manner prescribed by the provisions of the Florida General
Corporation Act, the parent corporation and the subsidiary corporation hereby stipulate that
they will cause to be executed and filed and/or recorded any document prescribed by the laws
of the State of Delaware and the laws of the State of Florida, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuate the merger.

5. Any officer of the parent corporation and any officer of the subsidiary corporation
are hereby authorized to execute Articles of Merger upon behalf of said corporations,
respectively, in conformity with the provisions of the General Corporation Law of the State of
Delaware and the Board of Directors and the proper officers of the parent corporation and of
the subsidiary corporation, respectively, are hereby authorized, empowered, and directed to do
any and all acts and things, and to make, execute, deliver, file, and/or record any and ail
instruments, papers, and documents which shall be or become necessary, proper or convenient
to carry out or put into efféct any of the provisions of this Plan of Merger or of the merger
therein provided for.

6. Notwithstanding the full approved and adoption of this Plan of Merger upon behalf
of the parent corporation in accordance with the provisions of the General Corporation Law of
the State of Delaware and the full authorization of the merger in accordance therewith, and
notwithstanding the full approval of this Plan of Merger upon behalf of the subsidiary
corporation in accordance with the provisions of the Florida General Corporation Act, this
Plan of Merger may be terminated at any time prior to the effective date of this Plan of
Merger. :

7. The effective date of this Plan of Merger and of the merger therein provided for
shall be, insofar as the provisions of the General Corporation Law of the State of Delaware
shall govern, as of the close of business on the date of filing.



