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ARTICLES OF MERGER
Merger Sheet

MERGING: ~~ ~ T T T T T T

INSTRUMENTATION SPECIALISTS, INC., a Tennessee corporation not
qualified

T

INTO

INSTRUMENTS.SOUTH CORPORATION, a Fiorida entity, P02000052789.

File date: August 12, 2002
Corporate Specialist: Cheryi Coulliette

Account number: 072100000032 Amount charged: 70.00
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State
August 13, 2002

CcsC

1201 Hays Street
Tallahassee, FL. 32301

SUBJECT: INSTRUMENTS SOUTH CORPORATION
Ref. Number: P02000052789

We have received your document for INSTRUMENTS SOUTH CORPORATION
and the authorization to debit your account in the amount of $70.00. However,
the document has not been filed and is being returned for the following:

Please delete Instruments South Corporation from the second paragraph since it
can not be both a merged and a surviving corporation.

If you have any questions concerning the filing of your document, please call
(850) 245-6907.

Annetie Ramsey
Corporate Specialist

Letter Number: 402A00048033

SETNEREE

2g LWt 9020

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, Florida Statutes.

1. The name and jurisdiction of the surviving corporation is:

Instruments South Corporation, a Florida corporation

2. The name and jurisdiction of each merging corporation is: Efn: 2
=
g
Instrumentation Specialists, Inc., a Tennessee corporation s g g -
615 W. Main Street, Greenville, Tennessee 37743 S_’,?E“{; —_ F
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3. The Plan of Merger is attached hereto.
4. The merger shall become effective on the 12thday of Aug-2002.

5. The Plan of Merger was adopted and approved by all of the directors and
shareholders of the surviving corporation onJuly 1 _, 2002.

6. The Plan of Merger was adopted and approved by all of the directors and
shareholders of the merging corporation onJuly 1,2002.

Instruments South Corporation,
a Florida corporation

Instrumentation Specialists, Inc.,
a Tennessee corporatio

W its President
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PLAN OF MERGER

The following is a plan of merger dated this 19th day of June, 2002 which shall be effective
as of the 19th day of June, 2002 (the “Effective Date”) by and between Instruments South
Corporation, a Florida corporation (the “Surviving Corporation”) and Instrumentation Specialists,
Inc., a Tennessee corporation (the “Merging Corporation”). -

1. Merger. On the Effective Date, the Merging Corporation shall be merged with
and into the Surviving Corporation. The separate existence of the Merging Corporation shall cease,
and both the Merging and Surviving Corporations shall become a single corporation which shall be
the Surviving Corporation. The title to all real estate and other property owned by the Merging
Corporation and the Surviving Corporation shall be vested in the Surviving Corporation without
reversion or impairment, and without further act or deed. The Surviving Corporation shall assume
all liabilities and obligations of the Merging Corporation and the Surviving Corporation as of the
Effective Date. “Any proceeding pending against the Merging Corporation or the Surviving
Corporation may be continued as if the merger did not occur, or the Surviving Corporation may be
substituted in the proceeding for the Merging Corporation.

2. Purpose. The purpose of themergeris to change the situs of the Merging Corporation
from Tennessee to Florida, and sach merger is to qualify as a tax free reorganization under IRC §
368.

3. Approval of Merger. The merger has been adopted and approved by the all of the
directors and shareholders of the Surviving Corporation. The merger has been adopted and approved
by all of the directors and shareholders of the Merging Corporation.

4, Closing. The closing of this merger shall take place at the office of the counsel of
the Surviving Corporation on the 19th day of June, 2002, or at such other place or at such other time
as may be agreed upon by the Surviving Corporation and the Merging Corporation. At the time of
closing, the Surviving Corporation and the Merging Corporation shall cause the Articles of Merger
to be filed. The Merging Corporation and the Surviving Corporation shall each deliver to the other,
o resolution of the Board of Directors and Shareholders of the delivering corporation, approving the
merger. From time to time after the closing, the parties shall execute and deliver such other
documents and take such other actions as may reasonably be required to accomplish the merger.

5. Shares of Stock. The manner and basis of converting the interests, shares,
obligations or other securities of the Merging Corporation into the interests, shares, obligations or
other securities of the Surviving Corporation, in whole 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 acquire
shares, obligations, or other securities of the Surviving Corporation or another corporation or, in
whole or in part, into cash or other property are as follows:

(a) Exchange of Shares. On or after the Effective Date, the Surviving
Corporation, upon thereceipt of the properly endorsed stock certificates representing the outstanding
shares of the commeon stock of the Merging Corporation, shall issue stock certificates representing




Wy one hundred (100) shares of the fully paid and nonassessable common stock of the Surviving
Corporation to AMJ Equipment Corporatioh, a Florida corporation.

®) Cancellation of Shares. On the Effective Date, each share of stock of the
Merging Corporation that is then issued and outstanding shall, by virtue of the merger and without
any action on the part of the Merging Corporation or the Surviving Corporation, be immediately
canceled.

(c) Continuation of Shares. Each share of stock of the Surviving Corporation
that is issued and outstanding as of the Effective Date shall continue to be an issued and outstanding
share of the Surviving Corporation notwithstanding the merger.

6. Corporate Incidents.

(a) Articles of Incorporation. The Articles of Incorporation of the Surviving
Corporation, as in effect immediately prior to the Effective Date, shall be the Articles of
Incorporation of the Surviving Corporation following this merger.

() Bylaws. The Bylaws of the Surviving Corporation, as in effect
immediately prior to the Effective Date, shall be the Bylaws of the Surviving Corporation following
this merger.

(c) Board of Directors and Officers. The Board of Directors of the Surviving
Corporation shall consist of the persons who are members of the Board of Directors of the Surviving
Corporation immediately prior to the Effective Date. The Board of Directors shall hold office until
their successors have been elected and gualified. The Officers of the Surviving Corporation shall
consist of the following persons, who shall hold office until their successors have been elected and

qualified:
Name Title
Albert M. Jarrell CEO/Treasurer
Ross Toepel President/Secretary
7. Representations and Warranties of the Merging Corporation. The Merging

Corporation is a corporation duly organized and existing in good standing under the laws of the State
of Tennessee and has the corporate power to own its properties and to carry on its business as now
conducted, and is qualified to do business in no other jurisdiction.

8. Representations and Warranties of the Surviving Corporation. The Surviving

Corporation is a corporation duly organized and existing in good standing under the laws of the State
of Florida and has the corporate power to own its properties and to carry on its business as now
conducted, and is qualified to do business in no other jurisdiction.




g ' The foregoing was approved and adopted by all of the directors and shareholders of the
. Merging Corporation and Surviving Corporation on Juiy 1 , 2002.

INSTRUMENTATION SPECIALISTS, INC., INSTRUMENTS SOUTH CORPORATION,
a Tennessee corporation ' a Florida corporation
By: /4 . By:@m M
Alpert M. Jarrell [Tts President Ross ’fﬁipei‘, Its Pfesident
. JAAMIEQUIP\Instrumnents South\Plan.Merger




