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Maria R. Mayster /4
1801 North Military Trail
Suile 200 HodgsonRuss..

Boca Raton, Florida 33431
Telephone: 561.394.0500
Facsimile: 561.394.3862

A Registered Limited Liability Partnership Including Professional Associations

Please deliver the following pages to:
Name: Division of Corporations

Phone Number:

Company: Florida Dept, of State

Facsimile: 850-205-0380

From: Marla R. Mayster Direct Telephone: 561-862-4126

Total Pages: (including cover page) 06 | o . .
Toeday’s Date: Friday, December 15, 2006 3:4.8.:_16_PM _ | I

Comments: o A C

Please file the attached Articles of Merger between TT Acquisition
Corp. (merging corporation) and Toptech Sysiems, Inc. (surviving :
corporation). Thank you.

Confidentiality Notice
This is a CONFIDENTIAL transmission. The sender, Hodgson Russ LLP, is a law firm representing itg client. The
transmission is intended for the designated addressee only. If you are not the intended recipient, please contact us
immediately and REFRAIN FROM DISCLOSING OR USING THE ENCLOSED INFORMATION IN ANY WAY,
Failure to comply with this direction may result in a ¢laim that you have violated the law and/or are liable for money
damages.

Thank you for your attention to this message. If you have received this transmission in error, please notify us by telephone
561-862-4126 immediately so thal we can arrange for the return of the documents 1o us at no cost to you.

Albany ¢ Boca Raton ¢ Buffalo ¢ Johnstown ¢ New York City
Palm Beach Gardens » Toronlo ¢ www.hodgsonruss.cont
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SECRETARY GF STATE
TALLAHASSEE. FLORIDA
ARTICLES OF MERGER

OF
TT ACQUISITION CORP.,
a Florida corporation
into
TOPTECH SYSTEMS, INC.,
a Fiorida corporation

The following Articles of Merger arc submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105, Florida Statutes.

'FIRST: The name and jurisdiction of the snrviving corporation:
Name Juri
Toptech Systerns, Inc. Florida M75210

SECOND:  The name and jurisdiction of each merging corporation:

Name Turisdiction Document Number
TT Acquisition Corp. Florida POG000D148869

THIRD: The Plan of Merger is attached.

FOURTH: The merger shall become cffective on the date the Articles of Merger are filed
with the Florida Department of State,

FIFTH: Adoption of Merger by snrvlving corporation:
The Plan of Merger was adopted by the Board of Directors of the surviving corporation on
December 1, 2006 and shareholder approval was not required.

. SIXTH: Adoption of Merger by merging comoration:

The Plan of Marger was adopted by the Board of Dircctors of the merging corporation on
December 1, 2006 and shareholder approval was not required.
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IN WITNESS WHEREOF, the undersigned have excouted these Atticles of Merger as of
this 1* day of December, 2006,

Merging Corporation:

QUISITION CORP,
1SN

Frank J. Notaro, President

TT AC
By:

Surviving Corperation:

oy Y8

By:
Name: Frank J. Notare, Vice President

2.
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PLAN OF MERGER
between

TT ACQUISITION CORP,,

a Florida corporation
and

TOPTECH SYSTEMS, INC,,

a Florila corporation

1, In accordance with the provisions of this Plan of Merger and the provigions of
Section 607.1101 ¢t seq. of the Florida Business Corporation Act, at the Effective Date (as
defined below), TT Acguisition Corp,, a Florida corporation (the *Merging Corporation™), shall
be merged with and into Toptech Systems, Inc, a Florida corporation (the *“Surviving
Corporation®), (the “Merger’). The separate and corporate existence of the Merging Corporation
shall cease, and the Surviving Corporation shall continue its corporats existence pursuant to the
laws of Florida under its present name. The parties to thiz Plan of Merger are hereinafler
collectively referred to as the “Constituent Corporations.”

2. The Merger shall become effective as of tho date the Articles of Merger are
accepted for filing by the Florida Department of State (the “Effective Date™).

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of the Constituent Cormporations of every description. The rights, privileges,
immunities, powers, franchises and authority of each of the Constituent Corporations shall be
vested in the Surviving Corporation without further act or deed, The title to and any interest in
all real estate vested in cither of the Constituent Corporations shall not revert or in any way be
impaired by reason of the Merger.

4. All obligations belonging to or due to each of the Constituent Corporations shall
be vested in the Surviving Corporation without further act or deed, and the Surviving
Corporation shall be liable for all of the obligations of each of the Constitucnt Corporations
existing as of the Effective Date.

5. If at eny time after the Fffective Date the Surviving Corporation ghall determine
that any further conveyances, agreements, documents, instrumesnts, and assurances or any further
action is necessary or desirable to carry out the provisions of this Plan of Merger, the appropriate
officers of the Surviving Corporation or the Merging Corporation, as the case may be, whether
past or remaining in office, shall execute and deliver, upon the request of the Surviving
Corporation, any and all proper conveyances, agreements, documents, instuments, and
assurances and perform all necessary or proper acts, to vest, perfect, confirm, or record such title
thereto in the Surviving Corporation, or to otherwise carry ont the provisions of this Plan of
Mexger.

"H06000296314 3
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6. The Articles of Incorporation and Bylaws of the Surviving Corporation in effect
immediately prior to the Effective Date shall continue without change and shall be the Articles of

" Incorporation and Bylaws of the Surviving Corporation from and after the Effective Date until

further amended.

7. From and efter the Effective Date, each of the members of the Board of Directors
and each of the officers of the Surviving Corporation shall continue in office in the same
capacity until their successors are elected and qualified or until their earlier death, resignation or
removal,

8. Upon the Bffective Date, by virtus of the Merger and by action of the parties,

a. cach share of the Merging Corporation’s common shares shall be
cancelled without payment of any consideration and without any conversion; and

b. each issued and ontstanding common share of the Surviving Corporation
ghall be cancelled and a new certificate for an equal number of shares ghall be issued o IDEX
Corporation.

9. To the extent not expressly stated in this Plan of Merger, upon the Effective Date,
hereof al} of the provisions of Section 607.1106(1), Florida Stalutes, describing the effect of a
merger, shall be applicable.

10.  The Merging Corporation end the Sarviving Corporation shall cause appropriate
officers to execute Articles of Merger in such fonn as is required by appiicable law =nd upon
such execution this Plan of Merger shall be deemed incorporated by reference into the Articles of
Metger as if filly set forth therein, Thereupon, such Articles of Merger shall be d-shvemd for
filing by the Surviving Corporation to the Florida Department of State,
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