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ARTICLES OF MERGER

{Profit Corporations)

The following articles of metpger are submitted in accordance with the Florida Business Corperation Act,

pursuant to seetion 607.1105, F.3.

First: The name and jurisdistion of the syrviving corporation:

Name Zyrisdiction eument Number o
(T imown/ applicable) :}g@\
o
BIO-Key Acquisidon Corp. Delaware ?—%
Y
T
Second: The name and juriediction of euch mersing corporation: I
r_ﬂ PERY
Name Jurisdiction Dogument Nirmber Doy
(i ks’ eppilicablel C%';?
-

Public Safaty Group, Inc., Flortda E(}Q[ AANY) ll?:)"‘_‘l %

Third: The Plan of Merger Is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are fled with the Florida
Departinent of State.

OR / / (Enter 2 specific dats, NOTE: An effective dite cannot Ge prior to the date of filing of more
than $0 dayz in the fivyes.)

Fifth! Adopiion of Merger by survivine corporstion - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the strviving corporation an __March 30, 2004

The Plan of Merger was adopted by the board of divectors of the surviving corporation oa
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _March 3¢, 2004

The Plan of Merger was adopted by the board of direstors of the merging corporation(s) on
znd shareholder approval wes ot reguired.

(Anach addiffonal sheers if necesyary)
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r Printed Mame of Individual & Title

Mrchael W, DePasquala, President

Publle Safety Srowp, Ine

Donald C. Nagie, President
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PLAN OF MERGER

{(Nox Subsidiaries)

The following plan of merger is submitted in compliancs with section 607.1101, F.8. and in accordance
with the laws of any other applicable furisdiction of incarparation.

¥irst: The name and jurisdiction of the surviving corpararion:

HName Jurisdietion

BiQ-Kay Artuisition Carp, Delaward

Second: The name and jurisdiction of each mergipe corporation:

Nege Turisdiction

Publie Safaty Sroup, Ine. Flarida

Third: The terms 2nd conditions ofthe merger ara as follows:
See Continuation Sheat A attached hereto and made a part hereof.

Fourth: The manner and basis of converting the shares of each corperation info shares, obligations, or other
securities of the surviving corporation or any other corporaiion of, in wholé or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
scquire shares, obligations, or other secyrities of the surviving or any other corporation or, In whole or in part,
into cash or other property are as follows:

Sea Continuation Sheet A attached heeety and made & part hereof,

(Attach edditional shesis {;’neae::arjd-



Coplirmatiop Sheet A

The tacms #nd conditions of the merger ame a5 fallows:

(€)

®

()

(@)

From unf after the efective Hoe of the merger, 21} of the estate, property,
Hights, privileges, powers, and franchises of Pubdic Safety Group, nc.
shal} become vested in and be held by BIO-Key Acqnisition Cogp, as fully
apd etgirely and without change or diminmtion as the same were before
held znd enjoyed by Pablie Safety Group, Inc, and BIO-Ke=y Acquisition
Corp. shall wssume all of the obligations of Public Safety Group, Iic.

Buch share of conman stock, $0.01 par value per shars, of Public Sefety
Group, Toc, whish ghall be igsned and outstanding immediately prior to the
effective time of tha meyper shal] be exchanged for . right to recefver

+  that nommber of shares of comom stack, $0.01 par value per share,
of BIO-Kry Yrtrrnatione), Ine. adual to the result obtgined by
dividing (7} the quotient of $3,600,000 and the average closing
prica on the OTC Bulletip Board of BIO-Key International, Inc,
Common Stock on esch trading day hetween Febnraty 24, 2004

and the second trading day prior to the date of fling of thesc
Acticles af Merger; by () the number of shares af Public Safety

Group, Inc. cormmon stock outatanding on the dite of Sling of
theve Articlss of Merges;

*»  aprorem portion of cash censideration, valeulated by dividing
$500,000 by the mumher of shares of Public Safety Group, Inc.
copnon stock outstanding on 'the date of fling of these Articles of

Merger; and

» certein other consideration 25 set forth n the Agreernent and Plan
of Merger.

From and after the effective Gme of the merge, the Cerlificate of
Incorporeation of BYO-Key Acquisition Corp. shall be the Certiffcate of
Incorporation of BIQWJay Acquisition Cogp. and safd Certificate of
corporation shall coptinms in fall foree and effect wati! antended and
changed in fhe manner prescribed by the provisiops of the Geueral
Caorporation Law of the State of Delaware, cxcept that the name of BIO-
Key Acquisition Corp, shall be changed to “Publiz Safety Gmup, Inc.”
The Bylaws of BIO-Key Acquisition Corp, as i effeet prior to the mergar
shall coptigue 35 the Bylaws of BIO-Key Acquisition Corp.

From and sfer the effective time of themerger, the members of the Board

of Directors and efficers of BIO-¥ay Acguisitios Corp, shall be the
members of the Board of Directors znd the corresponding afficers £ BIO-
Key Acquisition Carp. imgnediately before the effective fime of the

IOSTper.

e 1)
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THE FOLLOWING MA-Y‘ BE SET FORTH IF APPLICAR! E:

Amendments tothe articles of Incarparation of the surviving corporation are indicated balow or attached as an

axhibit .
As of the effecivoness of tha merger, the nama of the gurdving comporation in Detaware shall be thanged 1o “Publie
Safery Group, Ine ™,

oRr
Resiniad articles gre attachad:

Other provisions relating 10 the merger are 8 follows:



