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ARTICLES OF MERGER - SECRET 2

THALES, INC. PSR ORIG,
{a Yermmont Corporstion}

INTD

THALES ASSOCIATES, INC.
(= Fiorida Corporation)

Under Section 11.05 of the
Vermont Business Corporation Act

Thales Associates, Inc., & Florda corporation, does hereby certify that:

FIRST: The names and jurisdiction of formation of the merging
corporations are: Thales, ne, (“Thales-Vermant™), formed pursuant to the Business Corporstion
Act of the State of Vermont; 2nd Thales Assoclates, Inc. (“Thales-Florida™), formed pursuant to
the Business Corporation Act of the State of Florida {collectively, the “Companies™).

SECOND:  The Pian of Merger {ths "Plan™), attached as Exhibit A hereto, has
bean approved by the Board of Divectors and the sole shareholder of Thales-Vermont as of
Jansary 2., 2004; and approved by the Board of Directors and the soie shareholder of

Thales-Florida as of January _2-<( , 2004,
THIRD: The name of the surviving corporation is Theies Associates. Inc.

FOURTH:  The merger will be effsctive upon the filing of the Atticles of
Merger with the Secretary of State of the State of Florida and the Sceretary of State of ths State
of Vermont. ,

FIFTH:  The executed Plan js on file at the prineipal place of business of
Thales-Florida: 3100 North Ocean Baulevard, Unit 408, Fort Lauderdale, Florida 33308.

SIXTH: A copy of the Plan will be furnished by Thales-Florida on request

and witheut cost to eny sharsholder of the Companies,
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IN WITNESS WHEREOF, the undersigned hereby signs these Articles of Mexger
and affirms the statements madle herein as true under the penalty of perury on Jenuary2 ¥, 2004

THALES, INC.

By

Neme: G . Seelinger
Title: Prasident

THALES ASSOCIATES, INC,

By;
Werme: Zify F. Seelinger
Title: Président
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PLAN OF MERGER ARG, -};dmrf
- ORI
OF
THALES, INC.
INTO
THALES ASSOCIATES, INC.

The following Plan of Merger has been adapted by the unanimous written consent
of the Board of Directars and the sole shareholder of THALES, INC., 2 Vermont corporation

{“Thales-Vermont™) and by the Board of Directors and the cole shereholder of THALES
ASSOCIATES, INC., a Florida corporation (“Thales-Florida™) purstant to Section 11.03 of the
Vermont Business Corporation Act and Section 507.1103 of the Florida Business Corporation

Act. Thales-Vermont and Thales-Florida ngres as follows;

1. Npmg of Consfityent Comerations.

®

)

The names of the constituent corporations are Thales, Ing., &
Vermont corporation and Thales Assaciates, Inc., a Floride

corporation.
The name of the surviving carpuration is Thales Associates. Ine.

2. Jemnasnd Conditions.

(€}

{®)

BELODOCT 380MavE {j2_plie0Nac)

e

The designation and number of outstanding shares of Thaley-
Vermont 2re 200 shares of Common Stock without par value, each
ofwhich i3 entitled to ope vote per share (individually referred 1o
@5 2 “Thales-Vermont Commicn Share™. The designation and
number of outstanding shares of Thales-Fioride are 200 Common
Shares withaut par value, gach of which s emtitled 1o one voie per
shiare (colieotively referred o us “Thales-Floride Common
Shares”). The nnmber of outstanding shares af each corpurstion is
it subject to change prior to the effeetive date of the merger.

The effect of the mexger shail be the effect prescribed in Section
11.06 of the Busginess Corporation Act of the Stare of Vermont and
im Section 607.1106 of the Buginess Corporation Act of the State
of Florida
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()  The by-laws of Thales-Florids, the surviving corporarion, as shall
txist on the effective date of the merger, shall continue in full force
und effect unti] the same shall be altered, amended or repealed as
therein provided,

{d)  Yrom and after the affective date of the merger, the Board of
Directors of Thales-Florids, the surviving corporntion, shall
continne in office until their successors are slected and qualified ot
until their sarlier death, resignation or removel. If at or after the
effective dete of the merger, 2 vacancy shall cxist in the Board of
Direetors of the surviving corporation, such vacancy may
thereafter be filled in the manner pravided by law and the by-laws
of the qurviving corparation,

(¢)  From and after the effactive date of the merger, the officers of
"Thaless¥Florids, the surviving corporation, shall continue in office
i the sume capacity or capacities, until their successors are elected
and quaiified or unti] their carlier death, resignation or removal.

3. Effective Date. The merger shail be effective ag of the date of the filing of
the Artizles of Merger under Section 11.05 of the Business Corporation
Act of the Btate of Vermont and under Section 607,1105 of the Businegs
Corporetion Act of the State of Florida (“the Effective Dats™),

4, Conversjon of Shams, Upon the Effective Date of the merger, each
outstancling Thales-Vermonr Comion Share shall be cancelled, The

presently ourstanding Thales-Florida Common Sheres shall remain
outstanging and unchenged.

s. Executinn of the Plan. This Plan may be executed (1) in one or more
counterparts, cach of which is deemed an original and ail of which taken
together constituie one and the same instrument, and (i) by the
sppropr.ate oificer using a facyimile signature, in which case the other
partics tp this Plan are entitled to rely on such fassimile signature ag
conclusive evidence that this Plan has been duly executed by such officer.

[THE REMAINDER OF THIS PAGE IS MENHDNALLY LEFT BLANK]

WILODOSE BHFSE {2 p02Lnac)



Dawed: Jannary

OFLODOCE Rosdand (G2 2! 00

2004

THALES, INC,
By: @

Gary 7/, }Keelinger, President

THALES ASSQCIATES, INC,

/4

Gary Ef5#elinger, Pregident



