TR IR Y oy e el T g R A R A el "i,%%‘r'* L

=
*
-~ .

S Ve - .
. CAPITAL CONNECTION, INC.
417 E. Vireinia Strect, Suite 1 » Tallahassee, Florida 32302
850\ ¥ « 1-800-342-8062 » Fax (330) 222-1222 . .

38D

P TOLL= T
1NO0CES L Tinh—ne
AR5, 00 eeees35, 00 1

1OoO0a2a3r vl =7
219,97 -—01001--007
g, 00 #sesdd5. 00

and

S geetrum K |
nC. INT0.
er( S eF

Heonadcs .

%C)JMA

EFFEGTIVE D

1lag |

T

. Art. of Amend. File

~ Artof Inc. File e
_ LTD Partnership File T

Foreign Corp. File _ e e

L.C.File _ s
—_—iT
—c

Fictitious Name File

: Trade/Service Mark
. Merger File '

a3 14

00 <1 #Y 81|93 L6

RA Resignation =

=, -

e bom o e

Signature

e ——— i — —

Requested jy/% ; ’

Name Date

Waltk-In

e Wﬂl Pick UP_ —_— .

B e L T

1 AR AT BT | AR T

Dissolution / Withdrawal _ o -

Annual Report / Reinstatemnent__ , e e
Cert. Copy_ .

Photo Copy. _ e

Certificate of Good Standing i
_ Certificaté of Status = w o 3
e X T g i
Certificate of Fictifious Name_ %2 £R =&
A . pe— e
- Corp Record Search o e )
~ Officer Search__ 2 o g
—_—F 2

Fictitious Search,

- ufz'ﬁ;”

Fictitions Ovimer Search

Vehicle Search____ i

DrivingRecord____— .. . - .. ..

UCClor3File : o

___ygcCliSearcch . e

UCC 11 Retrieval R

Courier_____ . '

inar 2 s Ve B et el S 25 e e i E g S~




- Go3%23 ;

ARTICLES OF MERGER
Merger Sheet

SPECTRUM RANGES & AERONAUTICS, INC., a Florida corporation
Pa5000045522

INTO

SPECTRUM SCIENCES & SOFTWARE, INC., a Florida corporation, G03833.

File date: December 18, 1997 , effective January 1, 1998

Corporate Specialist: Annette Hogan

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




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

December 19, 1997

CAPITAL CONNECTION, INC.

TALLAHASSEE, FL

SUBJECT: SPECTRUM SCIENCES & SOFTWARE, INC.
Ref. Number: G03833

We have received your document for SPECTRUM SCIENCES & SOFTWARE,
INC. and your check(s) totaling $70.00. However, the enclosed document has
not been filed and is being returned for the following correction(s):

The ariicles of merger must contain the provisions of the plan of merger or the
plan of merger must be attached.

Please include the exhibit(s) referred to in your document.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please caii[ »

(850) 487-6880.

=

Karen Gibson . (
Corporate Specialist Letter Number: 497A00059609
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF frggf"“»’:._ %,
e
SPECTRUM RANGES AND AERONAUTICS, INC. INT¢ . %
SPECTRUM SCIENCES & SOFTWARE, INC. 2

Pursuant to Section 607.1105 of the Florida Statutes the undersigned
corporations, Spectrum Sciences & Software, Inc., a Florida corporation, and
Spectrum Ranges and Aeronautics, Inc., a Florida corporation, adopt the
following Articles of Merger for the purpose of merging Spectrum Ranges and
Aeronautics, Inc. into Spectrum Sciences & Software, Inc.: E’FFFC Vt B ; QTL.

Ly

T

PLAN OF MERGER
1. The Plan of Merger setting forth the terms and conditions of the merger

of Spectrum Ranges and Aeronautics, Inc. into Spectrum Sciences & Software,
Inc. is attached to these Articles as an exhibit and incorporated herein by

reference. - : - B

ADOPTION OF PLAN

2. (a) There are 600 shares of common stock, each of $1.00 par value of
Spectrum Sciences & Software, Inc. issued and outstanding that were entitled to
vote on the Plan of Merger. Six-hundred shares were voted in favor of the Plan
of Merger at a meeting of the Shareholders of Spectrum Sciences & Software, Inc.
held on December 16, 1997.

(b) There are 100 shares of common stock, each of $1.00 par value of

Spectrum Ranges and Aeronautics, Inc. issued and outstanding that were
entitled to_vote on the Plan of Merger. One-hundred shares were voted in favor

of the Plan of Merger at a meeting of the Shareholders of Spectrum Ranges and

Aeronautics, Inc. held on December 16, 1997.




EFFECTIVE DATE
3. The Plan of Merger shall be effective on the later of 1) the filing of these -
Articles with the Department of State or 2) January 1, 1998.
In witness whereof, each of the undersigned corporations has caused these

Articles to be signed as of the 20th day of December, 1997.

}j@mm Sciences & Software, Inc.

/ U~ @M _____H:'-;f.Aﬁ i
—s A BARE

By its President: Donal 1ck ;.a‘ ,»“ R
J “ \’ - 3 :

Al@t: Y
—B_y its—Secr,eta_rg %Mmk

Spectrum Ranges and Aeronautics, Inc.

@ EW\_ e 27T A S
& r' e
- ‘*"‘«Q__m ________ Jﬁg:‘:éa S L MY
+ ;-4\ L =

By its President: Donal 3_;1'1

(NG _} h,.".Q' L] o
[ [~ 20 '\\‘

e -:'!HH)H\“'"

By its Secretary Donal R Myrick
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- _EXHIBIT

”A 1

PLAN AND AGREEMENT OF RFORGAN]? AT I()N
by merger of L
Spectrum Ranges & Aeronautics, Inc.
with asid into
Spectrum Sclences & Software, Inc.
under the name of
Spectrum Sciences & Software, Inc.

This is a Plan and Agreement of Merger (A'gx‘eefheni) bétween Spe'ctru‘r'n .
Ranges & Aeronautics, Inc., a Florida corporation (the Mergmg Corpora.tmn) ‘and

Spectrum Sciences & Software Inc., a Florida cor poratlon (the Survwmg
Corporation). :

emapy L oo
PLAN OF MERGER ' ‘ |

1.0l A pld:n of murge: of Spectrum Range< & Aelonauucs Inc and

Spectrum Sciences & Software, Inc., pursuant to Secuon 607.1101 01" the Flor Jﬁa
Statutes is adopted as follows:

{a) Spectrum Ranges & Aeronantics, Inc, shal] be mw;,ud w1th and mto

. Spectrum Sciences & Softwaw, Inc., to exist and be govuned by ﬂxe 1aws 01' the
* State of Florida.

() ‘The name of lhe Surviving Corpcn ahon shall be Spectrum Smenceq &
" Software, Inc., : .

(¢)  When this agreement shall become effective, the separate corporate
existence of Spectrumn Ranges & Aeronautics, Inc. shal] cease, and the Surviving
Corporation shall succeed, withou( other transfer, to all the 1 ghts and property of

. Spectrim Ranges & Aeronautics, Inc. and shall be snb;;ecf to ajl the debfs and

' habmtles of the Merging Corporatian in the same manmer as 1f the Suwwmg
Corpm ation had itself incurred them. All rights of creditors and all liens on lhe
property of each constituent corporation shall be preserved unimpaired, limited in
lien to the pr opmty affected by the liens immediately plmr to the murgel.
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(d) The Surviving Corporation will carry on busmeqs with the assets of
-. Spectrum Ranges & Aeronautics, Inc., as well as w1th the dssets of Spectmm o .
Sciences & Software, Inc. P S P

(¢) The shareholders of Spectrum Ranges & Aeronautics, Inc: will
surrender all of their shares in the manner heseinafter set forth.

(f)  The exchange for the shares of Spectrum Ranges & Aerona;utics.].nq'.
surrendered by its shareholders, the Surviving Cotporation will issue : d.l'ld transfer to

these shareholders, on the basis get forth in Amcle 4 be]ow, shares of 1ts common
stock. : . S

(g) The shareholders of Spectrum Scaencecx & Software, Inc w:ll retam
. their shaves as shares of the Survwm i (“m*pmanon .

(h) The Amcie of Incmpordt:lon of bpectmm Suenceh & Software, Inc a.s
existing on the effective date of the merger, shall connnue in fyll force as the
Articles of Incorporation of the Surviving (.orporaﬂon untﬂ altered amended, 01
repealed as pr 0v1ded in the Art:c]es OT as Pri 0v1ded by ldW ' ‘

Effective Dabe‘) .

1.02 The effecuve date of the merger (Effectwe Datc) shall be the later of
(1) the date the Articles of Merger are filed with the ‘Secretary of State | or (2)
" Janvary 1, 1998, :

Nonsurvivor -

N L

2.01  As a material inducement to the Surviving Corporation to execute this
Agreement and perform its obligations under this Agreement, Spectrum Ranges &
Aeronautics, Inc. represents and warrants to the Surviving Corporation as follows:

2
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{a) Spectrum Ranges & Aecronautics, Inc is a corporatwn duly o1 ga.mzed
validly existing, and in good standing under the laws of the State of F I"']ondd, with
corporate power and authority to own property and carry on its business as it is now
being conducted. Spectrum Ranges & Aeronautics, Inc. is qualified to transact
business as a foreign corporation and is in good standing in all jurisdictions in wiuch
its puncxpa] pmpemes are located and business is 1ransacted

(b)' Spectrum Rang,es & Aer onauhcs Inc. has an authonzed cap:tahzatmn of
$1000.00, consisting of 1000 shares of common stock, each of $1 00 par vatue, of

which 100 shares are validly issued and cutstdndmg, fully paid; and nondseebsdble om .
the date of this Agreement L s Ty .

(c) Spectrum R.mges & Aeronautics, Inc, has furnished the Surviving
~ Corporation with the current balance sheet of Spectrum Ranges & Aeronautics, Inc.
and the related statement of hcome. These financial statements (i) dre in accordance . ©.
with the books and :ecords of Spectrum Ranges & Aeronauticy, Inc.; (i) faniy '
“present the financial condition of Spectrum Ranges & Aeronautics, Inc as of those
" dates and the results of ity operations as of and for: the. pcrlode spec1ﬁed all prepared o
in accordance with generally accepted accounting prmmp]es applied on g basis | R
consistent with prior accounting periods; and (iii) contain and reﬂect m accordance
with generally accepted accounting principles conswtently apphed resetves for all
liabilities, losses, and costs in excess of expected receipts and all discounts and
refunds for services and products already rendered oy s0ld that are reasonably
: antlc]paied and baqed on events or circumstances in existence or. llke]y to occur in
 the future with reqpect to any of the contracts or comtmtmentf, of Spectrum Range:
& Aeronautics, Inc. Specifically, but not by way of limitation, the Balance Sheef.
- discloses, in accordance with generally accepted accounting principles; all of the
© debts, liabilities, and obligations of any nature (whether absolute, accrued,
contingent, or otherwise, and wheiher due to or to become due) of Spectrum Ranges
& Aeronautics, Inc. at the Balance Sheet Date, and includes appropriate reserves for
_ alI taxes and. olher l1ab1]1tie% accrued or due at ﬂmt‘ dale bul not yet payable

{d) AI] reqmred federal, state, and ]ocal rax returm of Spectl um Ranges &
Aeronautics, Inc. have been accurately prepared and dul‘y and timely filed, and al)
federal, stale, and local taxes required to be paid with respect to the periods covered
by the returns have been paid. Spectrum Ranges & Aeronautics, Inc. has not been
delinquent in the payment of any tax or assessment. '

3
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Survivor

2.02  As a material inducement to Spectrum Ranges & Aeronautics, Inc, to .
execute this Agreément and perform its obligations under this Agreement, Spectrurn '

Sciences & Software, Inc. represents and warr ants to Spectrum Rdngeq & e
,Aemnauucs, Inc. ab follows: : oo

(@) Spectr'ufn Sciences & Software, Inc, is @ corpotation duly organized,
validly existing, and in good standing under the laws of the State of Florida, with
corporafe power and aythority to own property and carry on its busitiess as it is now
being conducted, Spectrum Sciences & Software, Ing, is qua[xﬁud fo'tramsact. . |
business as a foreign corpomtaon and is in good sfandmg in all Jumdlcuom in wInch T
is prmupal propertjes are located and business | is tn amdcfed L o

(b) Specirum Scxences & Software, Inc. ha:s an authonzed cap:tahzanon of
. "$1000.00, oommﬁng of 1000 shares of common stock éach of $1 00 par value, of
which 600 shares are vahdly issued and oulsiandmg, fully pazd and nondasessab]e on ' o
* -thé.date of this Agreement. T L B s T e
Securities Law’ ‘ . o

2.03 The parhes wﬂl mutually arrange for dnd man%e all necessary
. pmcedurea under the requirements of federal and the State of Florida securities lawsg
"and the lciated supervisgry commissions to the end fha[ this plan is propeﬂy 7
"processed to comply with registration formalities, or to 1akc full advantage of .any

‘appropriate exemptions from registration, and to otherwme be m acco:d thh all
'anhf raud restrictions in this area. -

Interim Conduct of Business; Limitations

3.01 Except as limited by this Paragraph 3,01, pending consummation of the
merger, each of the constituent corporations will carry on its bus:mesﬂs,m
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substantially the same manner as before and will use its bcst cﬁ’ortq to mamtam ltq
husiness organization intact, to retain ifs present employees, and to maintain its
relationships with suppliers and ofher business contacts.” Except with the prior
congent in writing of Spectrum Sciences & Software, Inc., periding consummation of
the merger, Spectrum Ranges & Aeronautics, Inc. shail not:

(®) Fxcept on declaration and payment of a cash dividend on its commou

stock not exceeding $1.00 per share, declare or pay any d1v1dcnd 01 make any other
distribution on its shares.

(b) Create or issue a.ny indebtedness for bor;'owed 'rnoney."

(c). Enter into any trdnsaumn other than thoma mvolved in cmrymg on its B
- ,'Qi dmary course of busrmcss

W ,. . ..-' : w1
L, e - ,_.,. RS

Submission fo Shareho]de’rs

‘ 3.02 This Agreement shall be submitted sn,parafcly to the shareholder% of both
corporations in the manner provided by the law of the State of l‘!orlda for approval B

Conditions Precedent to ()bligat.ions of
Spectrum Raunges & Aeronautics, Inc.

3.03 Except as may be expressly waived in wrmng by Spectrum Ranges &
Aeronautics, Inc., all of the obligations of Spectrum Rdng,m & Aeronaut:cs Inc.
under this Agreement are subject {o the satisfaction; prior to or on the Fffecuve B R
Date, of each of the following conditions by c1pe=ctr1uxx Sc;mncea & %ﬂ,ware Inc 4

(a) The representations and warranties made by Spectrum Sciences &
Software, Inc. to Spectrum Ranges & Aeronautics, Inc. in Article 2 of this

Agreement and in any document delivered pursnant to this Agreement shal! be
deemed to have been made again on the Effective Date and shall then be true aud A ]
correct in all material respects. If Spectrum Sciences &, Software, Inc. shall have T
discovered any inaterial error, misstatement, or omission in those representations

and warranties on or before the Effective Date, it shall rcport that discovery

5
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immediately to Spectrum Ranges & Aeronautics, Inc. and shall ejther correct the
error, misstatement, or omission or obtain a wutten wawer from Spcctmrn Rangea

(b)  Spectrum SC]BHCG‘% & Software, Inc. shall have performed and- comphed

* with all agreements and conditions required by this Agreement to be perf ormed and
" complied with by its prior to or on the Fffechw Date '

(¢) Spectrum Sciences & Software, Inc. shall have delivered to Spectmm
Ranges & Aeronautics, Inc, an opinion of Daniel C. Perri, counsel for Spectrum

(1) Spectrum Sciences & Software, ’inc isa corporatlon duly
" organized, ~validly existing, and iz good s.tandmg under the Iést -
of the State of Florida, with full. corporate power’ to carry onthe '
business in which it is engaged, and is legally quahf jed to do
business as a foreign corporation in good standmg in each
jurisdiction where failure to qudhfy would matenally a.nd
adversely affect the business or propemes of Spectrum Scwncos
. & Software, Inc. Spectrum ‘%c:em:es & Softwarc, Inc has no
-isubsldzancs :

(2) The execution, the delivery, and the perfo:‘mance of ﬂm
Agreement by Spectrum Sciences & Software, Inc. has been duly

authorized and approved by requisite corporahe action of -
Spectrum Suences & Software, Inc ' o -

(3) ~ This Agreement and the instruments delwered to Spectrumi
Ranges & Aeronautics, Inc. under this Agreemenl have been duly
" and validly executed and dehvered by Spectruin Sczenccs &
Softwire, Inc. and constitute the valid and binding obhgatlonts of
Spectrum Sciences & Software; Inc., enfozceab]e in accordance '

with their terms except as limited by the laws of bankmptcy and
insolvency,
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(@) Spectrum Sciences & Software, Tnc. shall have delivered to Spectrum
Ranges & Aeronautics, Inc. a certificate dated the Bffective Date executed in its
corporale name by ifs President or any Vice President, certifying to the satisf: action
of the conditions specified in Subparagraphs (a) and (b) of this Paraglaph 3.03.

(e) Ne action or proceeding by any govel nmenta] body or agency shall
have been threatened, asserted, or instituted to yestrain or prohibit the carrying out
of the transactions contemplated by this Agreement.

() Al corporaie and other proceedings and action taken in connectaon w:th
the transactions contemplated by this Agreement and all certifi cates, opmlons,

| agreements, instruments, and documents shall be qatlsfactm‘y n form and qubc.tance
_ to counqel for Spuctrurn Rdnges & Aex onauhcq Inc:. 3

Condntmns Precedent to Obhgations of
Spectrum Sciences & Softw:are, Inc '

. 3.04 Except as mdy be expressly waived in wutmg by Spect"rUm Scierices &
Software, Inc., all of the obhgatmns of Specrrum Scienges & Software, Inc. under ,. P s
this Agreement are subject to the satisfaction, prior to or on the Fffecl.we Date, of i
each of the following condlt:om by Spectrum Ranges & Aex nnautlcs, Inc

(&) The repreaentahona and warranties made by Spectrum Ranges & S
Aeronautics, Inc. to Spectrum Sciences & S()fiWare ]nc in Asticle 2 of this
Agreement and in any document delivered pursuarit to thw Agreement qhal! be-
deemed to have been made again on the Effective Date and shall théni be true and
correct. If Spectrum Ranges & Aeronautics, Inc. shall have discovered any materlal

_error, misstatement, or omission in those representations and wqrranlles on or. ‘

before the Effective Date, it bhall report that discovery muncd1ate1y to Spectrum S
Sciences & Software, Inc. and shall either correct the error, misstatement; or '
omisgion or obtain a written wawu from Spect rum Sc1enccs & Soﬁwaue ]nc

(b) Specti‘um Ranges & Aeronautics, Inc. shall have performod and
complied with all agrecments, or conditions required by this Agreement to be

performed and cmnphed with by it prior to or on the Effective Date.

7
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(¢)  Spectrum Ranges & Aeronautics, Inc shall have delivered to Spectrum
Sciences & Software, Inc. an opinion of Daniel C. Perri, counsel for Spectmm
~ Ranges & Aeronautics, Inc dated the Effective Date; to the effcct that

(1)  Spectrum Ranges & Aer onautme,, Inc is a corpor.mon du]y
organized, validly existing, and in good standing with the laws of
the State of Florida, with full corporate power to carry on the
business in which it is engaged, and is legally qualified to do.
business as a foreign corporation in good standing in each
jurisdiction where failure to quahfy would miaterially ¢ and
adversely affect the business or pmperhes of S‘spectmrn Rangeq &

Aeronautics, Inc. Spectrum Rangqa< & Aeronauhcs lnc has no
“Subsidiaries,

(2) t'f‘he execuuon the delivery, and rhe performance of ths

~+ Agreement by Spectrum Ranges & Aeronautics, Iric. has been
duly authorized and approved by requiszte corporate action of :
-Spectrum Ranges & Aet onautics, Inc, L e

(3). This Agreement and the nmrumemb dehvered to Spectmm
Sciences & Software, Inc. under this Agreemenf have béen duly
“and validly executed and delivéréd by Spectrum Ranges & T
Aeronautlm Inc. and constitute the valid and binding obhgatwns
of Spectrum Ranges & Aeronautics, Inc., enforceable in
accordance with their terms except as limited by the 1aws of
bankruptcy and mxolvmcy

(d) Spectrum Ranges & Aeronautics, Inc. shall have delwered to Spectrum
Sciences & Software, Inc, a certificate, dated the Effective Date, executed in its
¢corporate name by the P:e&ndent and Secretary of Spectrum Range.s & Aeronautics,

Inc. and certifying to the satisfaction of the condmom ‘;pemfwd in Subparagraphs (@)
Iand (b) of the Paragraph 3. 04 :

{¢) No action or proceeding by any govemmental body or agency’ shall
have been threatened, asseried, or instituted to restrain or prohibit the carrying out
of the transactions contempialed by this Agreement.
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ARTICLE 4

h a 7 ryv ; ‘ 7
" Manner

4.01 The holder of shares of Spectrum Ranges & Aeronautic,s Inc. shall
surrender their shares fo the ‘%ecretdry of the Surviving Corporation prompﬂy afer
the Effective Date, in exchange for shares of the Surviving Corpor aﬁon to which
they are entitled under this Ar ticle 4.

Basis ¥

4.02 (a) The shareholders basis of Spectrum Rangezs & Aeronautws Inc.
s.hal] be entitled to receive 100 shares of corunon stock, each of $1.00 par value,
‘oemg 50% percent of the total outstanding common stock of the Surviving '
"Corporation, to be distributed on the basis of one (1) share for CdCh share of _
_common .stock of Spectrum Ranges & Aeronautics, Ine.” o 0T

Shares of Survwor
4.03 (a) The currently outstanding 6 00 shares of common stock of " |
" Spectrum Sciences & Software, Inc., each of $1.00 par valie, shall remain

_ outstanding as common stock, each of $1.00 par valua of the Suwwmg ) L -
Cmpoxatmn o R SR

Directors and Officers of Survivor

5.01 (a) The piesen{ Board of Directors of Spectrum Sciences & Soﬁwale,
Inc. shall continue to serve as the Board of Dirgctors of the Sutviving Corporation
until the next annual mec,tmg or until ﬂwu qucccssm s have been elected and
gualified.. L '
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(b) If a vacancy shall exist on the Board of Directors of the
- Surviving Corporation on the Effective Date of the merger, the vacancy may be
‘filled by the shareholders as provided in the bylaws of the Suwwmg Co:poratlon

(c) Ail person‘; who as of thc Rffective Date of the mergcr shall Be
executive officers of the Surviving Corporation shall remain as officers until the
. Board of Directors of the Surviving Corporation shall detenmne otherw1se

ARTICLE 6.
BYLAWS

Bylaws of Survivor "

6.01 T’he bylaws of Spectrum Sciences & Software, Inc., as exlstmg on 1he
Effectivé Date of tiie merger, shall continue in fuli foree-as the bylaws of the ~

. Surviving corporation. until altered, ameudc,d or repealed aq provxded in the bylaws N -
QF a8 provided by ]aw . . o oo T

Nature and Survival of Represe’ntations‘ and'Warranties‘

7.01  All statements contained in any memorandum, certxﬁcate, leuer
document, or other instrument delivered by or on behalf of &pecttum Ranges &
Aeronautics, Inc., Spectrum Sciences & Sofiware, Inc., or the stockholders purquant

.to this Agreemcnl shall be deemed representations and warfanties made by the -
~_respective parties to each other under this A greement. The covenants,
. represcniations, and warranties of the parties and the stockholders shall survive for a
" period of three years after the Effective Date, No mspecixon, exammailon or audit
made on behalf of the parties or the stockholders shall act as a wa1ve1 of any
replcsenldtmn or warranty made under this Agreement

Expenses -

7.02  Spectrum Sciences & Software, Inc. bhall béar those expenses
incurred by it in connechon with this Agreement and tlie Lranbacnom comcmp]ated

14
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by this Agreement. Spectrum Ranges and Acronauytics, Inc. shall beru' rhow cxpenses '

incurred by it in connection with this Agreement and the transacuons contemp]ated
by this Agreement,

IEEMINAZUQN.

Circumstances

8.01 This Agreement may be terminated and the merger may be abandoned
at any time prior to the filing of the Articles of Merger with the Secretary of State,

notwithstanding the approva] of the shareholders of eithiér of ihe commuent o s
. corporduons o - , . S .- IR

(@) By mutua] consent of the Board of Dzrectors 01‘ the conatrtuent o
.corpomtmns S 7 T e

(b) At the c]ecuon of the Board of Dnu,lors of e1ther consﬂtuent '
‘corporation if:

s

(1)  The number of sharcholders of elther constltuent corporauon, or ¢ ‘
of both, dissenting from the moerger shall be so large as to make "~ i

the merger, in the opinion of efther Board of Directors, * 7 i -
mddw?abie or undesirable. -

(2) Any materiaj Jitigation or proc,cedmg shall be 111st1tuted or .
threatened a g}rﬂﬂ‘-t either constituent ¢corporation, or any of jts

assets, fhat, in the opinion of either Board of Duectors rendels '
the mergei inadvisable or undemab]e

(3) Any ]cgﬁ]atlcm shall be enacted Lhai in lhe opmwn of either

Board of Directors, renders the merger madw.sdble or
undeslm’ble.

(4) Between the date of this Ag,r'eelhcnt and the Effective Date, there
shall have been, in the opinion ‘of either Board of Directors, any
materially adverse change in the business or condition, financial
‘or otherwise, of either constituent corporation.

11
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(e)  Atthe election of the Board of Directors of Spectram Rangeq &
Aeionautics, Inc. if the Commissioner of Internal Revcnuc shall not havé ruled, m
substance, that for federal income tax purposes the merger will quahfy as a
reorganization under Section 368(a)(1)(A) of the Internal Revenue Code and that-no .
gain or Joss will be recognized to the shareholders of Spectrum Ranges. & ,
Aeronautics, Inc. on the exchange of their common stock for stock of, the Surviving -

(d) At the election of the Board of Directors of Specfrum Sciences &

. 'Soﬂware Inc. if without the prior consent in writing of Spectrurn Sc1ences & R,
: Softwaxe, Inc., Spectrum Rdnges&/\emnauhus Inc Qhall have S

e -Declared or paid a cash dmdend on :t conrunon stock in exce%s of
" $1.00 per share, or declared or paid any other dividend or
,made any other distribution on its shares

@) ere'ated'ar issued by indebtedness; foi‘"bon‘giﬁed mbné)}i"

(3)  Entered into any transaction other than those mvolved in carrylng e
on its busmess in the usual manner. ' -

Notf&é of and Liability on Fermination

8 02 lf an elecﬁon is made to terminate this Agreement and abandon the

(a) = The President or any Vice President of the constituent corpordtwn
whose Board of Directors has made the election shall gm umnedlaie wrﬂten notice
of the election.to othei constituent corporation. _

(b)  On the giving of notice as provided in Subpamg,mph (a), this
Agr eement shall terminate and the py 'oposed merger qhall be abandom.d an(l c,xcepi
for payment of its own costs and cxpenses incident to this Agr eement, there shall be

no liability oo the part of either constituent co:pomtlou asa lew]t of the termination
and abandonment.
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Further Assurances

9.01 Spectrum Ranges & Aeronautics, Inc. agrees that from time to time, as
and when requested by the Surviving Corporation or by its successors or assigns, it
will execute and deliver or cause to be execnted and delivered all deeds and other .
instruments. Spectrum Ranges & Aeronautics, Inc. further agrees to take or cause to
be taken any further or other actions as the Survwmg Corporation may deem
necessary or desirable to vest in, to perfect in, or to conform of record or otherwise
to the Surviving Corporation title to and possession of all of the property, rights,
' ,prmlegeq powers, and franchises referred to in Asticle I of this Agreement, and
othel waqe 10 carry out l.he mwnt and purposes of ﬂ*m Agreement . ) - ‘

Notices

9.02 Any notice or other communication required or permltted under rlm
A greemen{ shall be properly given when deposited with the United Slate,s Postal
Service for transmittal by certified or registered mail, post&ge prepdld or when "’

(lepoqned with a publlc ielegraph company for 11an<‘.m1ﬁ:al charge< prepaad addre‘;q ’ o
‘asfoilows ‘ ; e S e

(a) In the case of Spectrum Ranges & A_ei'oﬁéutjbs,"lnq;, to:

Robert Schmidt IR ‘ I
242 Vickie Leigh Road \ -
Ft. Walton Beach, FL. 32547

or to such other person or address as Spectrum Ranges & Aeronauucs Inc. may
from time to time request in writing.

(b) Inthe case of Spectrum Sciences & Software, Inc., to

Donal Myrick'
242 Vickie Leigh Road
Ft. Walton Beach, FI. 32547

or to such other person or address as Spccrrum Smences & Soﬂ,ware, Inc may from
time to time request in writing,
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Entire Agreement; Counterparts
9.03 This Agreement and the exhibits to this Agreement contiin the entire
agreement between the parties with respect to the contemplated transaction. This
Agreement may be executed in any number of counterpam, all of whwh takul
fogether shall be deemed one original.

Confrolling Law =~ =~~~
9.04 The validity, interpretation, and performance of this‘Ag,teemenf shall be
governed by, construed, and enforced in accordance W1th the laws of the State of

. Florida.

IN WITNESS WI—IEREOF llns Agreement was executed on this 1bth day
of December ]997 '

Spectrum Ranges & Aeronautics, In¢.

ByitsPresident_;if! ‘l GE‘LH . ? :

.- : A e -
o, ("
.f.‘. P Y .

Spectrum Sciences & .Sqft“;?aré, Inc .

- Byits']’residéﬁi::_& ' (}){) 'qq ?
A ) A Y S AN

Secretary
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