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ARTICLES OF MERGER ORiGA

The fallowing articles of merger aro heing submeitted in accordance with section(g) 607.1109, 608.4382, and/or

620.203, ¥Florida Statutes.

FIRST: The exact name, stieet address of its principal office, jurisdiction, snd entity type for each merging

purly are as follows;

a nd Street Address

1, KeyLogix Tethnics! Savices, Inc,

Jurisdiction Entity Tvpe
California Corporation

$700 Hollister

Ttouston, Taxas 77040

Florida Dosument/Regictration Nurmber:

2

FE! Number; 55-4818408

Flaride NDoeumen/Regisoration Number: FRY Number:
3I
Florida Document/Ragistration Number: FEI Number;
4,
Flarida Documenty'Registration NMumber: FEI Number:

(Aitach additional sheei(s) If necessary)
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SECOND: The exact name, strect address of ity principal office, jurisdiction, and catity type of the gurviving
party are as follows:
Name end Sireet Addregs Jugediction Engity Tyer
Hey-Trak, Ine. Florida - Corpurstion
&700 Hollister
Hauston, Texas 77040
Florida Decument/Registration Number:_Ki3530 T'EI Numbe: 55-2821004

{ The sttached Plan of Merger meets the requirements of scction(s) §07.1108, 608,438, 617.1103,
rud/or G20.201, Florida Statutes, and was approved by ezch domestic corporation, limited Lisbility company,
partuership and/or lumited partnsrship that is 2 party to the merger in accordance with Chapter(s) £07, 617, 608,
wnd/ar 620, Florida Statutes, .

FOURTH: If applicalile, the attached Plan of Merger was approved by the vther business entity(ies) that is/are
party(ies) to the merger in aczordance with the respeetive laws of all applicable Jwrisdictiona.

FIRTH; If not incotporated, organized, or otherwise formed ymder the laws of the state of Florida, the surviving
enrity hereby eppoints the Florida Secretary of State as its egent for substtute serviee of process pursuant to
Chapter 48, Florida Strtutss, in any procécding to enforce any obligation o1 rights of any dissenting
sharcholders, partners, and/os menibers of cach domsstic corporation, partnership, limited parmership and/pr
limited lizhility company that is a party ta Lhe merger.

SIXTH: Ifnot Incorporated, organized, or otherwige formed under the laws of the stote of Floyida, the
surviving entity agrecs to pay the disssnting sharsholders, partnery, and/or embers of each domestic
ocorporation, partnership, limited parmesship and/or limited lizhility company that i3 a party to the nwerger the
amount, {Tany, to which they are entitled under sction(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: 1fapplicable, the surviving entity has obtained the writteh consent ol each shareholder, member or
pérson that 25 a result of the merper is now a general purtner of the surviving entity pursaent to seetion(s)
607.1108(5), 608.4381(2), and/or £20.202(2), Florida Statutes.

EIGHTH: The merger is parmitted under the respective Jaws of all appliesble jurisdictions and is not
prohibited by the agreement of eny partnership or limited purtnership or the regulations or artinjes of
organization of wny limited Hability company that is 1 parzy 1 e merger.
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NINTH: The merger shall become effective az of:
The date the Asticies of Merger are filed with Florida Departmont of Statc
oR

(Eater specific date. NOTE: Date caanot be prior 1o the date of filing )

« The Articles of Merger conply and were executed in accordance with the laws of cach puny’s
applicable jurisdiction.

RLEVENTEH: & CH FARTY:!
f¥ore: Pleats see ingtructions for required signdiires.)
Nape of Entity i ) Typed or Prigted Name of [ndividoal
ﬁ:ﬂag{x Teshnical Services,
' /4"' ““e%—\ Robert M. Nidley, Presidenc
Keanath Bunney, Sceretary
Key-Trak, Inc.
7’(, N Rabert M, Nallay, President

Kigmeth Bunney, Secratiyy

(Artach addirional sheerts) [f necessary)
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AGREEMENT AND FLAN OF MERGER OF
KEYLOGIX TECHNICAL SERVICES, INC.
INTO
KEY-TRAK, INC.

This Agreement and Plan of Merger (the “Agrecment and Plan") is made and
entered into as of September 3, 2004, by and between Key-Trak, Inc., 2 Florida .
cotpotation (being sometimes hereinafter referred to as the “Surviving Corporation™), and
KeyLogix Technicel Services, Inc., 2 California corporation (being sometimes hereinafier
referred to a5 the “Merging Corporation™).

WHERFEAS, XEY-TRAK, INC. has an authorized capitalization consisting of
1,000 shares of Common Stock, 1o par vahe, of which 1,000 shares ave issued and

outstanding.

WHEREAS, XEYLOGIX TECHNICAL SERVICES, INC. has an authorized
capitalization consisting of 5,000,000 shares of Common Stock, of which 1,000 shares
are issued and outstanding.

WHEREAS, the directors of the Merging Corporation consider it advisable and in
the best interests of the Merging Corporation and its shareholders, pursuant to the
provisions of the epplicable statues of the Florids Business Corporation Act, to merge
into Key-Trek, Inc. on the terms 2nd conditions hersinafier set forth.

NOW THEREFORE, for tea dollars ($10.00) cash and other valuable
consideration and in consideration of the mutual agreements and covenants herein
contained and for the purpose of prescribing the terms and conditions of such merger, the
mode of catrying it into effect and such other details and provisions of the merger as are
deemed necessary or desirable, the Merging Corporation and the Surviving Corporation
have agreed and covenanted, and do hereby agree and covenant, a5 follows:

1, The Merging Corporation agrees that it shall be merging with and into the
Surviving Corporasion, and that the Syrviving Corporation shall be governed by
the laws of the State of Florida and that the Articles of Incorperation, as amended,
and the By-Laws, as smended of the Surviving Corporation, existing upon the
Effective Date of the merger, sball contimue in foll force and effect unti] altered,
amended, or repealed as provided herein by law. The principal office of the
Surviving Corporation is 6700 Hollister, Houston, Texag 77040,

r The Board of Directors of the Surviving Corporation and of the Merging
Corporation have duly approved, authorized and adopted, subjest to the terms and
conditions hereof, the execution and delivery of this Agreement and Plan and the
gdagfcﬁom contemplated thersin, such approval effective us of September 3,
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3. This Agreement and Plan shall be submitied to the spa:eholdm of the
Surviving Corporation sid the Mexging Corporation for their consent to the
merger described herein sad, when 50 adopted and approved by the shareholders
of the Surviving Corporation and the Merging Corporation, & Cemﬁcgte of
Ownership seiting forth this Agreement and Plan of Merger shall be signed,
acknowledged, certified, approved, adopted, and then fled pursuant o the laws of
Florida, as promptly as practicable. The merger described herein shaﬂ become
effective npon filing, hereinafter sometimes referred to as the “Effective Date”,

4, On the Effactive Date, the separate existence of the Merging Corporation
shall cease, and the Surviving Corporation shall thersupon and thereafter:

(8)  possess all of the righty, privileges, immunities, and franchises, of
a public, as well as 2 private nature, of the Merging Corporation; and all
property, real, personal end mixed, sud all debts duc an whatever account,
inciuding subscriptions to ghares, and zl! other choses ip action, and all
and gvery other interest of or belonging to or due to the Merging
Corporation, shall be taken and deemed to be transferred to and vestsd in
the Surviving Corporaticn without firther act ox deed; and

(b)  beresponsible and liable for all Habilities aud obligations of the
Merging Corporation; and any claim existing or action or procesding
pending by or against the Merging Corporation may be progacuted as if
the merger had not taken place, or the Surviving Corporation may be
substituted in its place, with the result thet neither the rights of creditors
not any liens upon the property of the Merging Corporation shall be
impuired by the merger.

s. The directors and officers of the Surviving Corporation shall continue to
be the directors and officers of the Surviving Corporation. Sush persons shall
hold their respective offices, subject to the provisions of the By-Laws of the
Surviving Corporation, from the Effective Date mati] their successors are elected
and qualified

6, Prior to, from and after the Effective Date, the Merging Corporation shall
take all such action as may be neceasary, appropriate, or convenient in order to
effecruate the merger, If, at any time after the Effective Date, the-Surviving
Corporation shall determine that any further instruments or actions of whatever
nalure are necessary or desirable to vest in the Surviving Corporation full title to
a]l properties, assets, rights privileges, and frenchises of the Merging Corporation,
the officers and directors of the Merging Corporation (23 are in office on the
Effective Date) shall execute and deliver such instnoments and take such actions
as the Surviving Corporation may determing to be neccssary or desirable in order
to vest in and confirm to the Surviving Corporation tifle to and possession of all
such properties, assets, rights, privileges, and franchises, and otherwise carry out
the purposes of this Plan.
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1. On the Effective Date each of the outstanding comtnan stock of (he
Merging Corporalivn, fmmediately prior to the merger, and all rights in regpect
therefore, shall cease to exist and be cancsled.

3. On the Effective Trale, each share of the outstznding common stock of the
Surviving Corporation shall not be chinged or converted and each share of the
outstanding common stock of the Surviving Corporatisn ghall remain ouistanding
afier the Effective Diate 4s one share of common stock of the Surviving
Corporation. '

2. This Plan may be terminated and sbandoened at any five prior 1o the
Effective Date by the shareholders of the Merging Corporation and Surviving
Corporation ar by the Boards of Dixectory of the Merging Corporation and
Swurviving Corporation.

Executed as of the date first above wiitten.

ATTEST KEY-TRAK, INC.
: By alb
KENNETH BUNNEY, Secretary ROBERT M. NALLRBY, President
ATTEST ' KEYLOGIX TECHNICAL
SERVICES, DNC.
a California Corp
KENNETH BUNNEY, Sécretary ROBERT M. NALLEYY prasident

TOTAL P.28




