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MERGING:

CORNWALL ACQUISITION CORP., a Florida corporation, PO0000096014

INTO

PROTECTION TECHNOLOGIES CORPORATION, a Florida entity,
P00000058453
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Pursuant to the provisions of Section 607.1105 ofthe Fiond,a Business Corporation € C_-“_,
domestic corporations named herein adopt the following Articles of Merger: g (13
FIRST: * Annexed hereto and made a part hereof is the Agreement and Plan of Merger dated .

July 27, 2000 between Comwall Acquisition Corp., a Florida corporation, and Protection .~ .
Technologies Corporation, a Florida corporation.

SECOND: The merger of Protection Technologies Corporanon with apd into Cornwall
Acquisition Corp. is permitted by and in compliance with the laws of Florida.

THIRD: The merger shall be effective upon filing with the Florida Department of State.

FOURTH: The Agreement and Plan of Merger was adopted by written consent by the sole
shareholder of each of Protection Techblogies Corporation and Cornwall Acquisition Corp. on July

27, 2000.

FYFTH: . The surviving corporation of the merger is Profection Technologies Corporation, a
Florida corporation, e

R

IN WITNESS WHEREOF, said corporations to this merget havc caused these Axticles of
Merger to be sighed this 27" day of July, 2000. _ _ —

Protection Technologies Corporation.
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EXHIBIT A -
AGREEMENT AND PLAN OF MERGER

This AGREEMENT ANDPLAN OF MERGER ("this Agreement") is made and entered into
as of July 27, 2000, between Cottrwall Acquisition Corp., a Florida corporation ("Cornwall™), and
Protection Technologies Corporation, a Florida corporation ("PTI"). Cornwall and PTT are from time
1o time berein referred to as the “Constituent Corporations.” o .

RECITALS

A. Comwall is a corporation duly organized and existing under the laws of the State of
Florida and, on the date hereof, has anthority to issue 500 shares of common stock, $1.00 par value
per share ("Cornwall Commeon Stock™), of which_&3© shares are issued and outstanding as of the
date hereof. — } N e

B. PTlis a corporation duly organized and existing under the laws of the State of Florida and,
on the date hereof, has authority to issue 500 shares of coftrmon stock, par value $1.00 per share
("P'I1 Common Stock"), of which 9D shares are issued and outstanding.

C. The Boards of Directors of the Constituent Qoxpoﬁa&bﬁs deem it adﬁsablé and to the
advantage of the Constituent Corporations and theirrespective shareholders that Cormwall be merged
with and into PTL T D

D. Each ofthe Constituent Coi‘porations has, subject to approval by its shareholders, adopted

the Plan of Merger embodied in this Agreement.
AGREEMENT

In consideration of the terms hereof, the Constituent Corporations do hereby agree to merge
on the terms and conditions herein provided, as follows:

1. THE MERGER

1.1  THE MERGER

Upon the terms and subject to the conditions hereof, on the Effective Date (as hereinafter
defined), Cornwall shall be merged with and into PTI in accordance with the applicable laws of the
States of Florida (the "Merger™). The separate existence of Comwall shall cease, and PTT shall be
the surviving corporation (the "Surviving Corporation") and shall be governed by the laws of the
State of Florida,

FAX AUDIT NG. HO0000053526 ©
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12 . EFFECTIVEDATE

. The Merger shall become effective on the date and at the time of filing of appropriate Articles
of Merger with the Secretary of State of the State of Flotida (the "Effective Dats"), all after

satisfaction of the requirements of the applicable laws of such State prerequisite to such filings,

including wrthout limitation. the approval of the shareholders of the Constituent Corporations.

1.3  ARTICLES OF INCORPORATION

On the Effective Date, the Articles of Incorporation of PT], as in effect imamediately priortc .

the Effective Date, shall continue in fuli force and effect as the Articles of Incorporanon of the
Surviving Corporation. ‘ .

14 BYLAWS

On the Effective Date, the Bylaws 0f PTI, as in effect immediately prior to the Effective Date T

shall continue in full force and effect as the bylaws of the Surviving Corporation.
1.5 DIRECTORS AND OFFICERS

The directors and officers of PTI imumediately prior to the Effective Date shall be the
directors and officers of the Surviving Corporation, until their successors shall have been duly
elected and qualified or until otherwise provided by law, the Articles of Incorporation of the
Surviving Cotporation or the Bylaws of the Surviving Corporation.

2. CONVERSION OF SHARES

2.1 CORNWALL COMMON STOCK. -

Upon the Effective Date, by virtue of the Merger and without any action on the part of any
holder thereof, each share of Cornwall Commeon Stock outstanding immmedjately prior thereto shall
be changed and converted into one fuily paid and fionassessable share of the comxaon. stock of the
Surviving Corporation, par value of $1.00 per share ("Survivor Stock”).

22  PIICOMMON STOCK

Upon the Effective Date, by virtue of the Merger and Without any action on the part of the
holder thereof, sach share of PTI Common Stock outstanding immediately prior thereto shali be
cancelled and retumed to the status of authorized but unissued shares.

2.3  EXCHANGE OF CERTIFICATES

Each person who becomes entitied to receive Survivor Stock by virtue of the Merger shall

be entitled to receive from the Surviving Corporation, as promptly as practicable after the Effective
Time, a certificate or certificates representing the number of shares of Survivor Stock to which such

person is entitled as provided herein.

FAX AUDIT NO. H00000053526 0
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3. EFFECT OF THE MERGER
3.1  RIGHIS, PRIVILEGES, ETC.

On the Effective Date of the Merger, the Surviving Corporation, without further act, deed or
other transfer, shall retain or succeed to, as the case may be, and possess and be vested with all the
rights, privileges, iromunities, powers, franchises and authority, of a public as well as of a private
nature, of Comwall and PTY; all property of every description and every interest therein, and all debts
and other obligations of or belonging to or due to each of Comwall and PTT on whatever account
shall thereafier be taken and deemed to be held by or transferred to, as the case may be, or invested
in the Surviving Corporation without further act or deed; title to any real estate, or any interest
therein vested in. Comwall or PTI, shall not revert or in any way be impaired by reason of this
merger; and all of the rights of creditors of Comwall and P'TT shall be preserved unimpaired, and aJi
Liens upon the property of Cornwall or PTT shall be preserved unimpaired, and all debts, liabilities,
obligations and duties of the respective corporations shall thenceforth remain with or be attached to,
as the case may be, the Surviving Cotporation and may be enforced against it to the same extent as
if all of said debts, liabilities, obligations and duties had been incurred or contracted by it.

3.2  FURTHER ASSURANCES

From time to time, as and whext required by the Surviving Corporation or by its successors
and assigns, there shall be executed and delivered on behalf of Commwall such deeds and other
instruments, and there shall be taken or cauged to be taken by it such further and other action, as shall
be appropriate or necessary in order to vest or perfect in or to eénform of record or otherwise in the
Surviving Corporation the title to and possession, of all the property, interest, assets, rights,
privileges, immunities, powers, franchises and authority of Cornwall and otherwise to carry out the

- purposes of this Agreement, and the officers and directors of the Surviving Corporatton are fully
authorized in the name and on behalf of Cornwall or otherwise to take any and all such action and
to execute and deliver any and all such deeds and other instruments,

4., GENERAL
41  ABANDONMENT

At any time before the Effective Date, this Agreement may be terminated and the Mergérmay
be abandoned for any reason whatsoever by the Board of Directors of cither Corniwall or PTT or both,

notwithstanding the approval of this Agreement by the shareholders of Cornwall and PTI.
42  AMENDMENT

At any time prior to the Effective Date, this Agreement may be amended or modified in
writing by the Board of Directors of either Cornwall or PTT or both; provided, however, that an
amendment made subsequent to the adoption of this Agreement by the sharsholders of sither
Constitvent Corporation shall pot alter or change any of the terms and conditions of this Agreement
if such alteration or change would adversely affect the rights of the shareholders of such Constituent

Corporation.

FAX AUDIT NO. H00000053526 0
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43  GOVERNINGLAW : ' -

-

This Agteement shall be govemed by and construed and enforced in acoordance with the Iaﬁs B

of the State of Florida.
44  COUNTERPARTS . .

In order to facilitate the filing and recording of this Agreernent, the same may be executed
in any number of counterparts, each of which shall be deemed to be an original.

O WITNESS WHEREOF, the parties hereto have entered into and signed this Apreement | B N

as of thp date and year first written. ,

Cornwall Acquisition. Corp.

GACpm\Vanguard\MergerAgt-Protection Tech-wnd
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