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ARTICLES OF MERGER
Merger Sheet

SPECTRUM CONSULTANTS AND SYSTEMS, INC., a California corporation
not qualified in Florida

INTO

SPECTRUM CONSULTANTS AND SYSTEMS, INC., a Florida entity, -
P02000009490, _
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ARTICLES OF MERGER OF 5:',0 Ny o
NOMESTIC AND FOREIGN Coalie
CORPORATIONS ’?@- ‘
INTO <

SPECTRUM CONSULTANTS AND SYSTEME, INC..a Florida corporation

Pursuant to the provisions of Section 607.1107 of the Florida
Business Corporatien Act, the undersigned domestic and forsign
corporations adopt the following articles of merger for the purpose
of merging them into cne of the corporations:

1. The names of the undersigned corxporations and the states
under the laws of which they sre organized are, respectively:

Name of State of ,
Corporation Corporation WiN
SPRCTEUM CONSULTANTS AND SYSTEMS, INC, Califoxnia G~ FH 0P

SPECTRUM CONSULTANTS AND SYSTEMS, INC. Florida

SPECTRUM CONSULTANTS AND SYSTEMS, INC., a Florids corporation
ie the surviving corpoeration.

2. The laws of the state under which the congtituent Loreign
cozporation 1s oxganized permit merger.

3. The name of the surviving corporation ie SPECTRUM
CONSULTANTS AND SYSTEMS, INC., a Florida ¢orporatlon, and it is to
pe governed by the laws of tha State of Florida.

4, The attached plan of merger was approved by Gre
shareholders of the uwndergigned domestic corporation in the manner
prageribed by the Florida Businese <¢orporation Ast, and was
approved by the undersigned foreign coyporation in the mannex
prageribed by the laws of the state under which it is ozganized.

5. The merger shall ke effective as of the date the Articles
of Merger are filed with the Florida Department of State. '

Dated January #F, 2002,
§PECTRUM CONSULTANTS: AND SYSTEMS,
INC. . california Loprpo i

v UE.

8HRE L £ CoRBEYT, PRESIHOEST
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SPECTE CONSULTANTS//AND SYS ’
IRC., Florida oo raﬁggnfggmﬁ
A )

iekiace 2. Cacdert, ﬁ%%SfEfufﬁ

STATE OF FLORIDA
CTOUNTY OF BRUWARLD

BEFORE ME, the undersigned authority, personzlly appeared,
Michael B. Corbett, as Presgident of Spectrum Consultants and
gysteins, Inc., a California corporation, to me well known, and who
axecuted the foregoing instrument as subecribsd thareto.

WITWESS my hand and official seal sthis _/7F day of

s St iR e r 2002. </"‘3
wW&C/;m '

~#Notary Public
My Commission expizess :

STATE OF FLORIDA
COUNTY OF BROWARD

BEFORE ME, the undersigned authonity, persconally appeared,
Michasl E. Corbett, as President of BSpectruym Consultants and
gystems, Inc., a Plerida corporation, to me well known, and whe
exerutred the Foregoing instrument as subseribed thereto,

WITNESS my hand and official seal this S¥  day of

At 7 s , 2002, |
C;»émf & @,.,,@)

Fotary Public

My Commission expires:

OG0 4957
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Plan of wmerger.

Plant of merger dated Jamuary H£¥, 2002 hetwean SPECTRUM
CONSULTANTS AND BYSTEMS, INC., a Florida corporation, referred ko
as the surviving corporation, and SPECTRUM CONSULTANTS AND SYBTEMS,
INC., a California corporation, referzed te as the absorbed
corporation, and the Stockholders identified on the sigmature pages
hereto {the Stockbolders). Tha Stockhniders are all of the holders
of equity inkerests in the corporation.

STIFULATIONS

A. SPECTRUM CONSULYANWTS AND SYSTEMS, INC. is a eorporation
qrgani?aé and axiatning vader the laws of the Btste of Floriga, with
its prangipal office at 2445 SE 8th St,, Pompane Beach, FL 33062

B. STECIRUM CONSULTANTS AND SYSTEMS, INC., a Florida
corporation, has a capitalization of 1,000 authorized shares of
$1.00 par value common stock, of which 100 shares are issued and
cutscanding.

c. SFECTRUM CQONSULTANTS AND SYSTEMS, TINO., a California
corporation, is a coxporaticn organized and existing under the laws
of the State of California, with its principal office at 501 W.
Broadway. A-120, San Diego, Ch 32101,

B. SPECTRUM CONSULTANTS AND SYSTEMS, INC., a (alifornia
corperation, has a capitalization of 10,000 authorized shares of
$1.00 par value common stock, of which 1000 ghares ave isgued and
outsranding .

E. The boards of directors of the constituent coxperations
and the ZStockhelders deem it desirable and in the bsst husiness
interests of bhe corporations and their sharehsléers that SPECTRUM
CONSULTANTS AND SYSTEMS, INC., a california corxporation, be merged
inte SPECTRUM CONSULTANTS AND SYSTEMS, INC., a Florida corporation,
pursuant to the provisiona of Bections 607.1101 et seqg. of the
Florida Business Corporaticn Act in order that the transactiocn
gualify as a "reorganization" within the wmeaning of Section
368(a) (1) (A) of the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject te the
terms and conditions ser forth helow, the ¢onstitusnt corporations
and the Stockholders agree as follows:

: Seciion One. Merger. SPECTRUM COMSULTANTS AND SYSTEMS, INC..
a California corporation shall merge with and inte SPECTRINY
CONSULTANTE RND SYSTBMS, INC., a Florids corporation, which shall
be Uhe gsurviving corperation.

Aodeceosysay
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Section Two. Terms and Conditions. On the effective date of
the merger, the sepayxate existance of the absorbed corporation
shall cease, and the surviving corperation ghall succeed to all the
rights, privileges, immmities, and franchlsas, and all tho
propercy, real, personal, and mixed of the absorbed corporation,
without the nacessity for sny separates cransfer. The surviving
covporation shall then be responzible and liable for all
iiabilities and obligations of the abgorbed oorporation, and
neither the rights of creditors mor any liens on the property of
the absorbed sorporation shall be impaired by the merger.

Section Threa. Conversion of Shares, The wanney and baeis of
converting the shares of the absorbed corporation into shares of
the Burviving corporation iz as follows:

{a) Esch share of the $1.00 par value comwon stock of SPECTRUM
CONSULTANTS AND SYSTEMS, INC., 2 California corporation, issued and
outstanding on the effective date of the mexger shall be converted
into one ghare of the $1.00 par value common stock of SPECTRUM
CONSULTANTS AND SYSTEMS, INC., a Florida corporation, which ghares
of common zbock of the surviving corporatien ahall than be issued
and outstanding. However, in no event shall £ractionsl shares of
rhe surviving corporation be issued. In liew of the issunance ok
fractional shares to which any holder of the common stock of the
absorbed corporation would otherwise be entitled as a result of the
conversion, a& payment in cash shall be made egual to the value of
such fraction, based on the warket value of the common atock on sho
effeotiva date of tho mergaxr.

(b) "he conversion shall be effected as follows: Afrar the
effestive date of the merger, each holder of certificates for
shares of commen gtock in the abgorbed corporation shall aurxrender
them to the surviving corporation ox its duly appointed agent, in
the manner that the surviving corporation shall legally requires. On
raceipt of the eghare cexrtificates, the surviving corporaticn shall
ismue and exchanga certificates for shares of common stock in the
surviving ¢orporation, representing the nuwber of shares of stock
to which the holder is entikled as pxovided above. The surviving
corporation shall issue to an agent for the holders otherwise
entitled to fractionzl share interests, a certificate for the
mumber of whole shares representing the aggregate of the fxactional
share interests, and the agent shall sell the whole shawres and pay
over the procesds te the entitled shareholders in propertion to
their frackional share interests.

() Helders of caertificabes of common stock of the absorbad
corporation shall not be entitled to dividends payable on shares of
skock in the surviving corperation until certificates have been
jeaued to thoge shaveholders. Then, each such sharcholder shall be
entitled to wreceive any dividends on shares of stock of the
surviving corporation issuable to them under this plan which way
have bheen declarsed and paid betwean the aeffective date of the
merger and the issuance to those ghareholders of the carpifisare
for his or her shaves in the surxviving ¢corporation. .

/ﬁ/ [=ia) Gcm.‘:)ey'f"gf
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ssation Four. Changes in Articles of Incoyporation, The
srticles of incorporation of the surviving corporacion shall
continmue to be its articles of incoxporation following the

effantive date of the merger.

caction Five. Changes in Bylaws, The bylaws of the surviving
corporation shall continue Lo be its bylaws following the effective
date of the marger.

cection ©ix. Directors and Officers. The directors and
offimers of the surviving corporati¢n on tha effactive date of the
mergey shall continue as the directors and officers of the
surviving corperation for the full unexpired tevms of their offices
and untiil their succassors have been elected oOr appointed and
quaiified.

castion Seven. Prohibited Transactions. Neither of the
congtituent corporations shall, prior to the effective date of the
merger, engage in any activity or transacvion other than in the
ordinary course of kusiness, except that the absorbed and surviving
corporations may take all action necessary or appropriarze undexr the
laws of the State of Florida and the State of California Lo
consumtate thle merger.

Section Bight. Effective Date of Merger. The effective date
of this merger shall be the date when articlee of merger are Liled
by tha Flovida Department of State.

Sectien Ning. Abandenment of MergeX. This plan of mergexr may
we abandoned by action of the board of directoxs of either the
surviving oz the absorbed corporation at any time priocr to tha
erfeccive date. XL, in the judgment of the board of directors of
cither the surviving or the absorbed corporation, the merger would
not be in the besk interests of either corporation.

Section Ten. Execution of Agreement. This plan O merger may
be executed in any number of counterparts, and each counterpart
shall congtitute an original instrument.

Evecuted on behalf of the constituent corporations by their
officers, sealed with their corporate seals, and attested by their
respective secretaries pursuant o the authorization of theirx
respective boards of directors and by the Stockholders on the date
firat above written.

SPECTRUM CONSULTANTS AND SYSTEMS,
INC., a Califoxrnia corporacicn

[Corporate seals]

Attest: By:

MIELREL E. CORBSBETT, PRES 1D5ad

Hoaocwd Y335
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SPROTEUM COMNSULTANTS AND SYSTEMS,
INC., & Florida corporation

e . /f By-: W%@{AA /
MI0RAEL £ CofReTr 7 ees pre

Piclafe E. Corbery, SECY

This Plan of Merger is hereby approved and adeopted by the
Srockholiders of the canstituent corperations and the officers of
vhe Constituent corporations are authorized and directed to gxecule
211 documents and take any further acktion ox may ke deemed
necegsary advisable to carry Out and accomplish the Plan of Merger.

srockholders

Michael E. Cozbet

77 (U

Midhael B. Corbett U

Hopawed Y935



