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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION
TO TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS
3 %{B#g gf{{:g[ 70 ?URDI?»IG]S TER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
S " FL :

1. Arwor lHoldlngs, Ine. _
g«fnme of corparation: must include the word *INCORPORATED®, *COMPAN Y'."CORPORATION;]or words or
1

brevialions of like import in language as will clearly indicate that ftise corparation instead of a natur
person or partnership if not 5o contained in the name at present.)

Delaware 3. 59-3392443
(STafe or county under the [aw of which 1113 incorporated) ( FE{ number, if applicable}

July 23, 1996 5, _Perpetunl
{Date of Incorporation) (Duration: Year corp. will cease (o exast or “perpetual™
No business has been transacted ap of the date of this application.
(Date first transacted bustness in Flonda. (SEE SECTIONS 607.1501, 6U7, 1502, AND E17.103,F.5.)

191 Nassau Place Road

Yulee, Florida 32097

ECu.rrcnt mailing address) :

Toe engage in any anct or activity permited by the laws of the State of Delaware
[ﬁr which c?rlgirni ons mnx Be orr,anizﬁd under thf Buginess C akfon Act of
the btiti o OI a E ovided that the cor??ral: on ia not t a n any act

8, or activity requiring e congent or approval of any gtdate © ’

urpose(s) of corporation suthorized in home state or country to be carried out in the state of Bifard fSagentg or

londa) other body without such consent or approval first bcinﬁpp:tnlned.':
. - !

en>)
9. Name and street address of Florida registered agent: (P.O. Boxor Mail;p(r_qp Bgx ]!Q;E
acceptable) NEETRI é‘::_;;

Name: Corporation Service Company

Office Address: 1201 Hays Street, Suite 105

Tallahassee , Florida,, 32301
(Zip Code)

10. Registered agent's acceptance:

Having been named as registered ‘:Fem and to accept service of process for the above stated
corporation at the place designated in this application, I hereby accept the appointment as
registered agent and agree to act in this capacity. I further agree to comply with the provisions of
all statutes relative to the pr}oper and complete performance of my duties, and I am familiar with

and accep! the obligations of my position as rggistered agent.
Corporat ervice

ol ecker st VP

{Registered agent's signaturc)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to
delivery of this application to the Departiment of State, by the Secretary of State or other
official’having custody of corporate records in the jurisdiction under the law of which it is

incorporated.




12. Names and addresses of officers and/or directors: (Street address ONLY- P, O, Box
NOT acceptable) ‘

A. DIRECTORS (Street address only- P. O . Box NOT acceptable)
Chairman: Wirren . Konders

Address: 191 Nannonu IMace Hoad, Yulee Florida 32097

Vice Chairman;: Not Applicable

Address:

Director: Jonathan M. Spiller

Address: 191 Nansau Place Road, Yulec Florida 132097

Director; Not Applicable
Address:

B. OFFICERS (Strect address only- P. O. Box NOT acceptable)
President; _and Chief Exccutive Officer -~ Jonathan M. Spiller

Address: 191 Nansau Place Hoad, Yulee Florida 32097

Vice President: — Finance - Carol T. Burke

Address: 191 Nasgau Place Road. Yulece Florida 32097

Secretary: Carol T. Burke

Address: 12097

22 {Hd [€1 BAY|36

4
"

Treasurer:
Address: . Yulee Florida 32097

NOTE: If necessary, you may attach an addendum to the application listing additional
officers and/or directors.

13, é—i—v"ﬁ LrAea

(Signature of Chairman, Vice Chauman, or any officer listed In number 12 of the application)

Carol T. Burke, Secretary
14.

(Typed or printed name and capacity of person signing epplication)




" Stafe of Deluzoan

Office of the SL’CI‘L‘I(IU“I/ of State

T, EDWARD J. FREEL, SECRETARY OF STATE OF THFE STATE OF
DELAVARE, DO HERERY CERTIFY "ARMOR HOLDINGS, TNC." 13 hULY
TNCORPORATED UNDER THE LAWR OF THE STATE OF DELAWARE AND IS5 TN
GOOD STANDING AND HAS A LEGAL CORPORATE EXTSTENCE SG FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE FIFTH DAY OF AUGUST, A.D.
1996,

AND T DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE NOT DEEN AS3ESSED TO DATE.
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ARTICLES OF MEAGER
Merger Sheet

MERGING:

AMERICAN BODY ARMOR & EQUIPMENT, INC., a Florida corporation FO1757

into

ARMOR HOLDINGS, INC,, a Delaware corporation F96000004115

File date: August 21, 1896
Corporate Specialist: Annette Hogan
Account number: 072100000032 Account charged: 70.00

Division of Corporations - P,O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
OF
AMERICAN BODY ARMOR & EQUIPMENT, INC,
AND

ARMOR HOLDINGS, INC.
-

——

Pursuant to the provisions of the Florida Busincss Corporation Act"ihc d&i’wst‘;\
business corporation and the foreign business corporation herein named do hereb subrayy thed

following articles of merger.

w1l
1. Annexcd hereto and made a part hereof is the Aj,rcuncnt and l’lan“ prMcrgcr
for merging American Body Armor & Equipment, Inc., a Florida corporation, with and into
Armor Holdings, Inc., a Delaware corporation,

2. The sharcholders of American Body Armor & Equipment, Inc. entitled to vole
on the aforesaid Agreement and Plan of Merger approved and adopted the Agreement and Plan
of Merger at a meeting of said sharcholders held on July 16, 1996.

3. The merger of American Body Armor & Equipment, Inc. with and into Armor
Holdings, Inc. is permitted by the laws of the jurisdiction of organization of Armor Holdings,
Inc. and has been authorized in compliance with said laws. The date of approval and adoption
of the Agreement and Plan of Merger by the shareholders of Armor Holdings, Inc. was July 23,

1996,

Executed on August &, 1996

AMERICAN BODY ARMOR & EQUIPMENT, INC.

Mty LUl adte,

Warren B. Kanders
Chairman of the Board of Directors

ARMOR HOLDINGS, INC.

By: &"W %Md-&/w

Warren B. Kanders
Chairman of the Board of Directors

NCHS CAWPS| PLUS\WP-DOCS\A H.DOOWBAREINCOVFLA .CER




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of July 23, 1996 (ihe “"Merger
Agreement”), between American Body Armor & Equipment, Inc., a Florida corporation
("ABA") and Armor Holdings, Inc., a Delaware corporation and a wholly-owned subsidiary of

ABA ("Armor Holdings").
WITNESSETH

WHEREAS, on the date hercof, ABA has authority to issuc 15,000,000 shares of
Commion Stock, par value of $.03 per share (the "ABA Common Stock"), of which there are
7,192,506 shares outstanding and no shares held in treasury, and 1,700,000 shares of 3%
Convertible $1.00 stated value Preferred Stock, of which there are no shares issued and
outstanding and no shares held in treasury;

WHEREAS, on the date hereof, Armor Holdings has authority to issue 50,000,000 shares
of Common Stock, par value $.01 per share (the "Armor Holdings Common Stock"), of which
there are 100 shares issucd and outstanding and no shares held in treasury, and 5,000,000 shares
of preferred stock, of which there are no shares issued and outstanding and no shares held in

treasury.

WHEREAS, the respective Boards of Directors of ABA and Armor Holdings have
determined that it is advisable and in the best interests of cach of such corporations that ABA
merge with and into Armor Holdings upon the terms and subject to the conditions set forth
herein for the purpose of effecting the change of the state of incorporation of ABA from the
State of Florida to the State of Delaware;

WHEREAS, the Board of Directors of ABA has by resolutions duly adopted and
approved this Merger Agreement;

WHEREAS, ABA has approved this Merger Agreement in its capacity as the sole
stockholder of Armor Holdings; and

WHEREAS, the Board of Directors of ABA has dirccted that this Merger Agreement be
submitted to a vote of its sharcholders at the annual meeting of sharcholders to be held on
July 16, 1996, or at any and all adjournments and postponements thereof, and the sharcholders
of ABA have so approved this Merger Agreement at such annual meeting;

NOW, THEREFORE, in consideration of the mutual agreements and covenants herein
containcd, ABA and Armor Holdings hereby agree as follows:

Section 1. Merger. ABA shall be merged with and into Armor Holdings (the
"Merger”), and Armo~ Holdings shall be the surviving corporation (hercinafter sometimes
referred to as the "Surviving Corporation”). The Merger shall become effective upon the date




and time of filing of appropriate articles of merger, providing for the Merger, with the Secretary
of State of the State of Florida and an appropriate centificate of merger, providing for the
Merger, with the Sceretary of State of the State of Delaware, whichever later occurs (the

"LEffective Time").

Section 2, Governipg Docwuents, The Certificate of Incorporation of Armor Holdings,

as in effect immediately prior to the Effective Time, shall be the Certificate of Incorporation of
the Surviving Corporation without change or amendment until thereafter amended in accordance
with the provisions thereof and applicable law, The Bylaws of Armor Holdings, as in cffect
immediately prior to the Effective Time, shall be the Bylaws of the Surviving Corporation
without change or amendment until thereafler amended in accordance with the provisions
thereol, the Cenrtificate of Incorporation of the Surviving Corporation and applicable law.,

Scction 3. Succession, At the Effective Time, the separate corporate existence of ABA
shall cease, and Artaor Holdings shall succeed to all of the assets and properties (whether real,
personal or mixed), rights, privileges, franchises, immunitics and powers of ABA, and Armor
Holdings shall assume and be subject 1o all of the dutics, liabilities, obligations and restrictions
of every kind and description of ABA, including, without limitation, all outstanding indebtedness
of ABA, all in the manner and as more fully set forth in Scction 259 of the General Corporation

Law of the State of Delaware,

Section 4. Directors, The directors and cie members of the various committecs of the

Board of Dircctors of ABA immediately prior to the Effective Time shall be the directors and
members of such committees of the Surviving Corporation at and after the Effective Time to
serve until the expiration of their respective terms and until their successors are duly elected and

qualified.

Scction §, Officers, The officers of ABA immediately preceding the Effective Time
shall be the officers of the Surviving Corporation at and after the Effective Tiine until their

successors are duly elected and qualified.

Section 6. Further Assurances, From time to time, as and when required by the

Surviving Corporation or by its successors or assigns, there shall be executed and delivered on
behalf of ABA such deeds and other instruments, and there shall be taken or caused to be taken
by it all such further and other actien, as shall be appropriate, advisable or necessary in order
to vest, perfect or conform, of record or otherwise, in the Surviving Corporation, the title to and
lien of all property, interests, assets, rights, privileges, immunities, powers, franchises and
authority of ABA, and otherwise to carry out the purposes of this Merger Agreement, and the
officers and directors of the Surviving Corporation are fully authorized, in the name and on
behalf of ABA or otherwise, to take any and all such action and to execute and deliver any and

all such deeds and other instruments,

neAE CoAWPSTRLUCIVAR, [ VARAVAPMOR\MERGER LA




Section 7. Conversion of Sccurdties, At the Effective Time, by virtue of the Merger

and without any action on the part of the holder thercof:

(a) cach share of ABA Common Stock issued and outstanding immediately
prior to the Effective Time shall be changed and converted into and shall be one fully paid and
nonassessable share of Armor Holdings Common Stock;

(b}  cach share of ABA Common Stock held in the treasury of ABA
immediately prior to the Effective Time shall be automatically converted into one share of
Armor Holdings Common Stock, which shares shall continue to be retained and held by the
Surviving Corporation In the treasury thereof;

(c) each option, warrant, purchase right, unit or other security of ABA issued
and outstanding immediately prior to the Effective Time shall be changed and converted into and
shall be an identical security of Armor Holdings, and the same number of shares of Armor
Holdings Common Stock shall be reserved for purposes of the exercise of such options,
warrants, purchase rights, units or other securitics as is equal to the number of shares of ABA
Common Stock so reserved as of the Effective Time; and

(d)  cach share of Armor Holdings Common Stock issued and outstanding in
the name of ABA immediately prior to the Effective Time shall be canceled and retired and
resume the slatus of authorized and unissued shares of Armor Holdings Commaon Stock, and no

shares of Armor Holdings Common Stock or other securities of Armor Holdings shall be issued
in respect thereof.

Scction 8, Employee Option and Benefit Plans. Each option or other right to purchase

or othcrwise acquire shares of ABA Common Stock granted under any employee option, stock
purchase or other benefit plan of ABA (collectively, the "Plans”) which is outstanding
immediately prior to the Effective Time shall, by virtue of the Merger and without any action
on the part of the holder thereof, be converted into and become an option or right to acquire
(and Armor Holdings hereby assumes the obligation to deliver) the same number of shares of
Armor Holdings Common Stock, at the same price per share, and upon the same terms, and
subject to the same conditions, as set forth in the respective Plan as in effect immediately prior
to the Effective Time. The same number of shares of Armor Holdings Common Stock shall be
reserved for purposes of the Plans as is equal to the number of shares of ABA Common Stock
so reserved immediately prior to the Effective Time. Armor Holdings hereby assumes, as of
the Effective Time, (i) the Plans and all obligations of ABA under the Plans, including the
outstanding options, stock purchase rights or awards or portions thereof granted pursuant to the
Plans and the right to grant additional options and stock purchase right thercunder and (i) all
obligations of ABA under all other benefit plans in effect as of the Effective Time with respect
to which employee rights or accrued benefits are outstanding as of the Effective Time.

ned S CrAWPLIPLIKIVAK . [ K \ARANARMORAMERIER . AG




Scetion 9. _Dividends_nnd Distributions, In the event that any dividend or other

distribution shall hereafter be declared by the Board of Direclors of ABA in respect of the
outstanding shares of ABA Common Stock payable subsequent to the Effective Time, the
obligation to make payment of such dividend or other distribution shall, by virtue of the Merger,
become the obligation of the Surviving Corporation and shall be satisfied in the manncr specificd
in such declaration, except that, to the extent such dividend or other distributions shall have been
declared payable in whole or in part in shares of ABA Common Stock, the Surviving
Corporation shall issue, in place thercof, to the persons entitled thercto, the identical number of
shares of Armor Holdings Common Stock.

: y The consummation of the Merger and the other
transactions herein provided are subject to the following conditions:

(a) receipl prior to the Effective Time of the requisite approval of the Merger
by the holders of ABA Common Stock pursuant to the Florida Business Corporation Act; and

(b)  reccipt by ABA of any required third party consents, including, but not
limited to, if required, the consent of the United States Bankruptcy Court, Middle District of

Florida, Jacksonvitle Division.

Section 11, Certificates, At and after the Effective Time all of the outstanding

certificates which immediately prior thereto represented shares of ABA Common Stock or
warrants, units or other sccuritics of ABA shall be deemed for all purposes to evidence
ownership of and to represent the shares of Armor Holdings Common Stock or warrants, units
or other securitics of Armor Holdings, as the case may be, into which the shares of ABA
Common Stock or warrants, units or other securitics of ABA represented by such certificates
have been converted as herein provided and shall be so registered on the books znd records of
the Surviving Corporation or its transfer agent, The registered owner of any such outstanding
certificate shall, until such certificate shall have been surrendered for transfer or otherwise
accounted for to the Surviving Corporation or its transfer agent, have and be entitled to exercise
any voling and other rights with respect to, and to reccive any dividends and other distributions
upon, the shares of Armor Holdings Common Stock or warranis, units or other securities of
Armor Holdings, as the case may be, evidenced by such outstanding certificate, as above

provided.

Section_12, Amendment. The parties hereto may amend, modify or supplement this
Merger Agreement prior to the Effective Time; provided, however, that no amendment,

modification or supplement may be made after the adoption of this Merger Agreement by the
shareholders of ABA which changes this Merger Agreement in a way which, in the judgment
of the Board of Directors of ABA, would have a material adverse effect on the shareholders of
ABA, unless such amendment, modification or supplement is approved by such sharcholders,

nedS CrAWPRIPLINTVAH L [ VARAVARMOR\MERGER A




Scetion 13, Teanination, This Merger Agreement may be terminated, and the Merger
and the other transactlons provided for hercin may be abandoned, at any lime prior to the
Effective Time, whether before or after approval of this Merger Agreement by the sharcholders
of ABA, by action of the Board of Directors of ABA if:

) the condition specified in Scction 10 hereof shall not have been satisficd

or waived;

(b) the Board of Dircctors of ABA delermines for any reason, in its sole
Judgment and discretion, that the consummation of the Merger would be inadvisable or not in
the best interests of ABA and its sharcholders; or

{c) ABA fails to obtain all required third party consents and the Board of
Direclors of ABA determines that such failure will have a mnu_rnl adverse cffect on the
Company if the merger is consummalted,

Scction 14._Counterparts, This Merger Agreement may be executed in one ar more

counterparts, and each such counterpart hereof shall be deemed to be an original instrument, but
all such counterparts together shall constitute but one agreement,

Section 15. Descriptive Headings, The descriptive headings herein are inscrted for

convenience of reference only and are not intended to be part of or to affect the meaning or
interpretation of this Merger Agreement,

The Surviving Corporation hereliy agrees that it
may be scrved with process in the State of Florida in any action or special proceeding for
cnforcement of any liability or obligation of ABA or the Surviving Corporation arising from the
Merger. The Surviving Corporation appoints the Secretary of State of the State of Florida as
its agent to accept service of process in any such suit or other proceeding and a copy of such
process shall be mailed by the Secretary of State of the State of Florida to the Surviving
Corporation at 19! Nassau Place Road, Yulce, Florida 32097 Attention: Mr. Jonathan M.

Spiller, President.

Scction 17. Governing Law, This Merger Agreement shall be governed by and

construed in accordance with the laws of the State of Delaware.

neAh CrAWPEIPLIEIVAR , D CAVARAVARMUHAMERCGER , A




IN WITNESS WHEREQF, ABA and Armor Holdings have caused this Merger
Agreement to be executed and delivered as of the date first above written,

AMERICAN BODY ARMOR & EQUIPMENT, INC.
a Florida corporation

By: ﬂlm W

Warren B, Kanders
Chairman of the Board of Directors

ARMOR HOLDINGS, INC.
a Delaware corporation

By: &/QAMA ”/W

Warren B, Kanders
Chairman of the Board of Directors
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ARMOR HOLDINGS, INC.

FALOoOOOYI =<

July 10, 1997

Florida Department of State
Division of Corporations

P. 0. Box 6327
Tallahassee, FL 32314

Gentlemen:

This letter is notification to the Florida Department of State that Armor Holdings, inc. has
recently moved its corporate offices from Yulee, Florida 1o Jacksonville, Fiorida, The old
address in Yulee was:

191 Nassau Place Road
Yulee, Florida 32097

The new address in Jacksonville is:

13386 International Parkway
Jacksonville, Florida 32218

If you have any questions, please contact me,

Sincerely,

Couc{\ Bt

Caro! T. Burke
Vice President of Finance

CTBlksh p?/ }%

cc.  Rich Rosier, Esq.

13386 INTERNATIONAL P'wy, JACKSONVILLE, Flomna 32218 904,741.5400 FAX 904.741,5403




