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ARTICLES OF MERGER

of

SEQUIAM SOFTWARLE, INC.
a California corpoeation

and

SEQUIAM SPFORTS, INC.
a Dielawere corporation

and

CONSTELLATION BIDMETRICS CORFORATION,
FINGERPRINT DETECTION TECHNOLOGIES, INC,,
SEQUIAM EDUCATION, INC.,

SEQUIAM BIOMETRICS, INC.
ooch & Florida corparation

The following Articles of Merger are being submliited In sccordance with Section

607.1108, Florida Stannss.

:The name, principal address, jurisdiction and sntity type of each merging

FIRST
corpoeation is as follows:

Name snd Street Address
SEQUIAM SOFTWARE, INC.

300 Sunport Lane
OQrlando, Florida 32809

Califormin Document / Registration Number:
C231712100

SEQUIAM SPORTS, INC.
300 Sunport Lane
Orlando, Florida 32809

Delaware Doctment / Reglstration Nusmber:
3172165

CONSTELLATION BIOMETRICS
CORPORATION

300 Sunport Lanc

Orlands, Florida 32809

Florida Document / Registration Number:
P040D0 166991
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FINGERPRINT DETECTION Flovida Corporation
TECHNOLOGIES, INC.

300 Sunport Lane

Crlando, Florids 32809

Florida Doounent / Registration Number:
PD3D00AT79719

SEQUIAM EDUCATION, INC., Florida Corporation
300 Sunport Lane
Orlando, Florida 32809

Florida Document / Registration Number:
POIVOO0E0IID

The exact name, principal address, jurisdiction and entity type of the
surviving mrpomtm is as follows:

e 20 Inrisdietion Entity Typg
SEQUIAM BIOMETRICS, INC. Florida Corporation
360 Sunport Lans

Orlando, Plorids 32809

Florida Docement / Registration Number:
P0300004534 |

THIRD: ‘Ihe sttached Agresment and Plan of Merger meets the requirements of
Sections 607.1104, 607.1105 and 607.1107, Florida Stanrtes, and was approved by cach domestic
corporation that is s party to the marger in acoordamce with Chapter 607, Florida Statutes.

FOURTH:  The merger Is parmited under the reapcctive laws of all applicable
Jurisdictions and is not prohibited by the sgreement of any corporation that Is a party to the

merger.

FIFTH: The merger shall be effective on the dats the Atticle of Merger are filed
with the Florida Secretary of State.

SIXTH: The Agreement and Plan of Merger was approved and adopted by all of
the members of the boards of directors of each of the surviving corperation, the merging
corporations and the sharcholders of of the surviving and morging corporations, by written
consents, ench doted a9 of January 7008 in nccordance with the provisions of the Ao,
Delnware law and Californin law, xe applicable.

SEVENTH: Signatuwrus follow on the next page, and comply with the faws of each
party’s applicable jurisdiction.
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SEQUIAM SOFTWARE, mc.,

SEQUIAM EDUCATION, INC.
a Florida om'p

SEQUIAM BIOMII.'.TR!CB. NC.
a Plori
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THIS AG AND PLAN OF MERGXR (this “Agreement™) 18 made and entered into
as of the . day of lanwary, 2008, by and betwesn FINGERPRINT DETECTION
TECHNOLOGIES, INC., a Flovida corporatton; CONSTELLATION RIOMETRICSH
CORPORATION, a Flarida aotporation; SEQUIAM EDUCATION, INC., a Florida corporation;
SEQUIAM SPORTS, INC., a Delaware corporation; SEQUIAM SOFTWARE, INC., a California
corporation {collectively, the “Metged Corporations™), and SEQUIAM BIOMETRICS, INC,, & Florids
corporation (the "Survlving Corporstion™ and colisctively with the Merged Corporation, the
“Corporations™), with the Merged Corporations merging with snd into the Surviving Corporation, such
that the separate existence of cach of the Mmrged Corporations shall asase and the Surviving Cotporation
hall continue as the surviving corporation (the “MMarger™).

RECIIALS:

WHEREAS, the Boards of Directors of the Corporations desm il advisable and in the beat
interests of the Corporations to merge the Covporations.

NOW, THEREFORE, in considerstion of the mutual covenants contained herein, and for other
good and valuable considerstion, the roceipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

ABTICLY |
MERGER

Lt The Merger. Upon the terms and subject to the conditions hereof, and in accordance with
the relevant provisions of the Flarida Business Corporation Act (“FBCA), the Califomia Corporations
Code (“CCC™), and the Delaware General Corpomtion Law (the “DGCL™ and together with the FBCA
and the CCC, “Applicable Law™), the Merged Corporations shall be merged with and into the Surviving
Corporation. Following the Morger, the Surviving Corporstion shall comtinue 83 the surviving
corporation and shall continue ity existence under the laws of the State of Florida, and the separate
corporate existence of the Merged Corporations onder the laws of the States of Plorida, Californis and
Drolaware, as applicable, shall cease.

12 Effectiva Dats. Articles of Merger ("Anticley™) with respect to the Merger shall be
exoctited, delivered and flled with the Secretary of Statn of the Sitn of Plorida in accordance with the
provisions of the FRCA. A certificd copy of such Articies chall be flad with the Secretary of the State of
Californin in accordance with the CCC. A Cortificate of Merger shall be filed with the Secretory of State
of the State of Delaware, The Merger shall be offective upon the flling of the Anicles of Merger with the
Florida Secrotary of Stats (the “Effective Date™).

1.3 Effect of tho Morger. Upon the Effectivo Date, and without awy frther action on the past
of the Surviving Corpomntion, the Surviving Corporstion shall thereupon and thercafior potscss all the
rights, privileges, powsrs and franchisss of s public as well a3 of & private nature, of each of the
Carporations, nnd be subject to all the reatrictions, disabilitles and dutivs of each of the Corporations 20
merged; and all of the rights, privileges, powers snd franchises of oach of the Corporations, mnd all
property, real, personal and mixed, and all debts due to sliher of the Corpomtions on whatever account,
dholl be vested in the Surviving Corporstion; and all property, rights, privileges, powors and franchises
and ail and cvery other intceost shall be thereafter the property of the Surviving Corporation v they wers
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of the Corporations; and the tithe to real astate, vested by deed or nthorwise, under lhn_hws_ of the
Stme of Florida ors‘;ﬁ)elwm, in dﬂwrmgfthe Corporattons, shall pot revert or in any way be tmp&.md by
reason of the Merger; provided, that alt debts, Vabilities and duties of the Corpotations, and all rights of
oteditory and ail lisns upon any property of either of the Corporations shall thenceforth nttachto the
Surviving Corporation, and may be enforced agalinst it to tho same extent as if sald debts, liabilities and
duties husd bosn incurred or contractad by it.

1.4 - 9‘- s O ] DO . gl H LViving BLION. 1
Bffective Duts, the Articles of Incorporation of the Surviving Corporation (the “Articles™), and the bylaws
of the Surviving Corporation in effect immediately prior to the Effective Date, shall be the Articles and
bylaws, respectively, of the Surviving Corporation, unless and until altered, smmded or repeaied a3
provided in the Articles or such bylawa, N

Gt

1.5 ot and Ofncers. ol Survivig ATPEANO The directors and officers of the
Surviving Corporation immedistely prior to the Effective Date shall be the direciors and officers,
respactively, of the Surviving Corporation and will hold such office from the Effective Date until their
respoctive successors ere duly slected and qualified in the manner provided in the Articlss and bylaws of
the Surviving Corporation, or a3 otherwise provided by law,

2.! Cangallstion of Sharcs. Upon the Bffective Dats, each then cutstanding share of cammaon
steck of the Merged Corporations shall, by virtue of the Merger and without any action on the part of the
holders thereof, bo cancelled and ceasa to exist and no consideration shall be issued in respoct thereof.

ARTICLE IIY
MISCELLANEQOUS
3.1 Goyerning Law. This Agroement shall be governed by and construad in secordance with
the laws of the Stite of Florida without regard to the confliots of law rulas thereof,

32  DBstdiogs. The headinga in this Agresmont are inserted for convenience only and shali
not constitute a part hereof, '

33 Severability. (f any provision of this Agreement is hold by n court of competant
* juriadiction to be contrary to law, then the remaining provisions of this Agrooment, as applicably, if
capable of substantial performance, shall remein in full fores and offect.

3.4  Third Party Benoficitgips. This Agreement Iy not intonded to confer upon any other
person or entity, uther than the parties hereto, any rights or remadics.

3.5  Authorization. The Boands of Directors md the proper officers of the Corporations are
hareby authorized, smpowersd, and directed ic do any and all acts and things, and o make, execute,
dellver, ftle, and/or record any and all instruments, papers, and docoments which shali bo or beoome
necossary, proper, o convonient to effectuate or sonqummats any of the provisions of this Agreemaent or
of the Merger herein provided for.

Hoaoooosbiéé':
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3.6  Mcodification oc Amondment.  Subject to the appticable provirions of the FBCA, the
parties heruto may modify or amend this Agreement by mutual written agreement axecuted and delivered
by duly authorized officers or reprosentatives of the respeciive parties,

37  Torminstion. This Agreemont may be terminated and abandoned by the mutual coneemt
of the Boerds of Directors of the Corporationa at ey time before the Effective Date.

3.8 Apcralsal Rights If applicable, shareholders of the Merged Corparations, who, axcopt
for the applicability of sestion 607,104 of the FRCA, would be enthtled to vots and who dissent from the

merger pursaant to section 607.1321 of the FRCA, may be entitled, If they comply with the provisions of
the FBCA regarding appraisal rights of dissenting sharshollers, to be patd the fair valus of their shares.

[Signatsres foliow)
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mwmmmuor,mwmmummmmAmmmmmor
Merger to be executed on its behalf and attested by its officers thercunto duly authorized, all 28 of tho dnte

first above written.
SEQUIAM SOFTWARE, INC.,

CONSTELLATION BIOMETRICS CORPORATION, a

Florida on
B%Mg /% é /: .
Name:

Title: __ € C AN
FINGERPRINT DETECTION TECHNOLOGIES, INC,
Florids

Ho 80000380459




