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TRANSMITTAL LETTER

TO:  Amendment Section
Division of Corporations

STRJECT: Key Control Holding, Inc.
(Moo of erviving corporsiion)

The enclosed merger and fee are submitted for fiting.

Pleasc veturn all correspondence concerning this matter to the following:

Robist Gilliland
{Name of pomoc)

Daaler Computer Services, Inc.

(MNans: of firm/icompany)
6700 Hollister

(Addrem)

Houston, Texas 77040 .

(Tity/atain and 2ip codz)

For further information concering this matter, please call:

Robin Gilljlsnd at (713 ) T18-1800
{Name of petsdn) {Aros code & diytime telrphooe number)

D Certificd copy (optional) $8.75 (plus $1 per page for each page over 8, not to exceed a maximm of
$52.50; please send an additiopal copy of your doctument if » certified copy Is requested)

Mxiling Address: - Street Addresy:
Amendmont Section Amendment Section
Divigion of Corporstions Division of Cotporations
P.O, Box 6327 409 E. Gaines-St.
Tallahazsee, FL 32314 Tallahassee, FL. 32399
FLOO « A2/ 20 © T Sraters Onfing
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TICLES OF MERGER “éi,mlwf_ *5p
(Profit Corporations) Tuaf gj d ’4 I

The following articles of merger are submitiod in accordance with the Florida Busiiosa Corporation Act, }?"0»4
prrsuant to section 6471105, F.8,

First: The name and jungdiction of the yurvivigg corporation; E?FEGT';E ﬂAgE
Name | Jrisdiction Doagment Number e 301,
+ (I kerwywn/ wpplicalile)

Koy Control Holding , Inc.
chu Delavware

Second: The name and juriediction of each merglng corporation:

N Tugiadicti
Key-Trak, Inc.

{Thimowny applicanis)
Florida Ko3s30

Third: The Plan of Mexger is attached.

Fourth: The merger shalf bocome effective on the date the Artisles of Merger are filed with the Florids
Deparument of State.

OR 12 /3t fo4 (inmmr;oﬁqa::cmﬂm)ﬁ:Aneﬂaudwdawcmbupimmﬂndmofﬂingqrmm
m future.

Fifth: Adoption of Merger by sugviviog corporation « (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wad adopted by the sharcholders of the surviving corporation on 128/04

Ths Plan of Merger was adopted by the board of directors of the swrviving corporation on
and sharcholder approvel was 1ot requirsd,

Sixth: Adoption of Merger by mepging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on _12//04

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval wazs not required.

(dttach additiona! sheets if necessary)

TLOW « {2/LT2C T Zyshen Dulig
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Koy Control Holding, Inc.

Key-Trak, Inc.

Robert M., Naliey, Fresident

FLSEE - ¥/ )ING C T By siwn Onlbae
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AGREEMENT AND PLAN OF MERGER OF
KEY-TRAK, INC.
INTO

KEY CONTROL HOLDING, INC.

This Agresment and Pian of Mcrger (the “Agreement and Plan™) is made and
entered into ax of Deceinber 8, 2004, by and between Key Control Holding, Inc., a
Delaware corporation (being sometimes hercinafter referred to as the “Surviving
Corpotation™), and Key-Trak, Inc., & Flarida corporation (being sometimes hersinafter
referred to as the “Merging Corporation”™).

WHEREAS, KEY CONTROQI. HOLDING, INC. has an authorized capitalization
consisting of 1,000 ghares of Common Stock, no par value, of which 1,000 shares are
issued and oututanding. '

WHEREAS, KEY-TRAK, INC, has an authorized capitalization consisting of
1,000 shares of Common Stock, no par value, of which 1,000 sharés are itsued and
outstanding.

WHEREAS, the directors of the Merging Corporation consider it advisable and in
the best intercats of the Merging Corporation and its shareholders, pursuant to the
Business Corporation Law and General Corporation Law of the State of Delaware, to
merge into ey Control Holding, Inc. on the terms and conditions hereinafter set forth.

NOW THEREFORE, for ter dollars ($10.00) cash and other valusble
conaideration and in consideration of the mutual agresinents and covenanta herein
contained and for the purpose of prescribing the terms and conditions of such merger, the
mode of carrying it into effect and such other details end provisions of the merger as are
deemed necessary or desirable, the Merging Corporation and the Surviving Corporation
have agreed and covenanted, and da heeeby agrec and covenant, as follows:

1. ‘The Merging Corporation agrees that it shall be merging with and into the
Surviving Corporation, and that the Surviving Corporation shall be governed by
the laws of the State of Delaware and that the Certificate of Incorporation, as
amendad, and the By-Laws, as amended of the Surviving Corporation, existing
upon the Effective Date of the merger, shall continne in full force and cffect vatil
altered, amended, or repealed as provided herein by law, The principal office of
the Surviving Corporation is 6700 Hollister, Houston, Texas 77040,

2. The Board of Directors of the Surviving Corporation and of the Merging
Corporation have duly approved, authorized and adopted, subject to the terms and
conditions hereof, the execution and delivery of this Agreement and Plan and the
transactions contemplated therein, such approval effective as of December 9,
2004,

NOILHH0deaD LD ) 2£:97 wREE-ST-030



9@ d

3 _This Agreement and Plan ghall be submitted to the sharcholders of the
Surviving Corporation and the Merging Corporation for their consent to the
merger described herein in accordance with the Iaws of the State of Delaware and
Florida and, when so adopted and approved by the shareholders of the Surviving
Cotporation aud the Merging Corporation, a Certificate of Merger setting forth
this Agreement ind Plan of Merger shall be signed, acknowledged, certified,
approved, adopted, and then filed purtuant to the Iaws of Delaware, as promptly
as practicablc. The merger described herein shall become effective Dacember 31,
2004, bereinafter sometimes referred to as the “Effective Date”,

4, On the Effective Date, the separate existence of the Merging Cotporation
shall cease, and the Surviving Corpotation shall thereupon and thereafter:

{#)  possess all of the riphts, privileges, immunities, &nd franchises, of
a public, as well az 2 private ature, of the Merging Corporation; and all
property, real, peracnal and mixed, and all debts due on whatever account,
including subscriptions to shares, gnd all other cheses in action, and all
and every otiier intexest of or belonging to or dne to the Merging
Corporation, shall be taken and deemed to be transfetred to and vested in
the Sutrviving Corporation without fixrther act or desd; and

{b)  beresponsible and liahle for all liabitities and obligetions of the
Merging Corporation; and any claim existing or action or procecding
pending by of against the Merging Corpotation may be progecuted as if
the merger had not taken place, or the Surviving Corporation may be
substituted in its place, with the regqult that neither the rights of creditors
pot any liens upon the property of the Merging Carporation shail be
impaired by the merger.

5. The directors and officers of the Swrviving Corporation sheil continuc to
be the directors and officers of the Surviving Comoretion. Such persons shall
hold theijr respective offices, subject to the provisions of the By-Laws of the
Surviving Corporation, from the Effective Date until their successors are elected

sid qualified,

6. Prior to, from and after the Effective Date, the Merging Corporation shal]
iake alt such action as may be necessary, appropriate, or convenient in order to
effectunte the merger, If, at any me sfter the Bffective Date, the Surviving
Comoration ahall determine that any further instruments or actions of whatever
nature are necessary or desirable to vest in the Surviving Corporation fill title to
a1l propertivs, assots, rights privileges, and fimnchises of the Merging Corporation,
the offieers and divectors of the Merging Corporntion (as are in office on the
Effective Diute} shall cxecute and deliver such ingtraments and take such actions
23 the Surviving Corporation may determine to be necessary or degirable in order
to vest in and confirm to the Surviving Corporation title to and poszession of all

p— §t e
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such propertics, assets, rights, privileges, and franchises, and otherwise carry out
the purposes of this Pian.

7. On the Effective Date each of the outstanding commeon wiock of the

Merging Corporation, immmediately prior to the merger, and all rights in respest
therefore, shall cease to exist and be canceled.

B. On the Effective Date, each share of the oulstanding common stock of e
Surviving Corporation shell not be changed or converied and each share of the
ouistanding common gtock of the Surviving Corporation shall semain outstanding
after the Effective Date as one share of common stock of the Surviving

Corporation.

9. This Plan mey be terminated and abendoned at any tme prior to the
Effective Date by the sharchoiders of the Merging Carporation and Surviving
Corporation or by the Boards of Directors of the Merging Corporation and

Surviving Corporation,
Execuled as of the date first shove written.
ATTEST KEY CONTROL HOLDING, INC.
a De?CWM};L
Eaééumm, ?eﬁrdm’y FEBERTM.NJ&LE%ndm
ATTEST

ﬁﬁ%mﬁs«m
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