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STATE OF FLORIDA
ARTICLES OF MERGER
of
TANDEL SYSTEMS, LLT
a Florida limited Hability company
inton
TANDEL SYS&TEMS, INC.
a Fiprida sorporatien

The following articles of merger are helnyg submilled in accordance witts Sections 807.1108 and
6808.4382, Florlda Statues.

FIRST: The exact nams, street address of fis principal office, jurisdiction, and entity type for

each mefging parly are as follows:
Name and Street Address Jurisdietion Entity Type
1. Tandel Systems, LLC Fiofida LiC
12401 82nd Street North
Sulte 201
Large, FL 33773 - 2
Florda Documerd/Reagistration Number:  LO1G00018082 ?—% ":l "'{%
FEI Number: 59-3757198 SE B e
= ?«—
SECOND:; The exact nams, streat address of its principal office, juslsdiclion and %E? wpe of
the surviving party are ag follows: T e m
=
Name and Street Addrass Jurisdiction Entity Type e G
=4 =2
1. Tandel Systems, Ing, Florida Corporation %’?—é I
12401 62nd Bireet Nanth >
Sufta 201

Largo, FL 33773

Florida DocumenyRegistration Number: 0500003700z
FEI Number. Applied Far

THIRD: The attached Plan of Merger meets the requirements of Beclions 807 1108 and
£08.4381, Florida Statutes. The Plan of Marper was approved by Tandel Sysiems, LLC, as the
merging party, pursuant {o @ uranimeus action by written consent of the managing member,
and the requisite percentage of membsns in accordance with Seclions 608.438 and 608.4381,
Florida Statules, and was adopted by the board of divectors of Tande! Systams, inc., es the

Frepared by:

Michasl T. Cranin, Eaquire
Johinson, Slakely, Pope, Boker,
Ruppel & Bums, P.A,

911 Cheafnut Street gt il e
Cleanxarer, Slonde Jurd

Bar Mo, 0458541 ot

(813} 48711818

{HOSCOD16ER1LE 3)
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surviving entity, pursuant {o a unanimous action by written consent of directors in acsordance
with Section 607.0821, Florida Statutes.

FOURTH: As provided in the Plan of Merger, ine following actions will sceur

{a) The Merging LLC shali merge with and inte the Surviving Corporation. The
separate existence of the Merging LLC shall cease. All properiies, franchises and rgnts
belenging to the Merging LLC, by virtue of the Merger and without further act or deed, shall be
deemad to be vested in the Surviving Corporation, which shall theneeforth be respansible for alf
ihe liabilities and obligations of sach enbity.

()] The Articles of incorporstion and Bylaws of the Surviving Corporation, as in
effect immecdiately pricr to tha Effective Oale, shail thereatter continue in full force and effect as
the Articles of Incorporation and Bylaws of the Surviving Corporation untl] aitsred or amended
as provided therein or by law.

{c) Sharas of common stock of the Surviving Corporation will be issued fo the
members of e Merging Li.C pursuant to the Plan of Merjer.

() Each membership unit of the Merging LLC issued and outstanding immediately
prior to the Effective Date shall be ¢ancelisd.

FIFTH: The surviving entity hes obtained the writtan consent of gach shateholder, member or
parson that as a result of the merger is now a general partner of the surviving entity pursuant to
Sections 807.1108(5) and 808.4381{2), Flofida Stales.

SIXTH: The merger is permitted under the respsctive laws of all applicable jurisdictions and is
not prohibited by the agreement of any partnership or liraited parinership or theFquiafifns o
articles of organization of any limited Tability company that ie a party to the mergef—'0,

A
SEVENTH: The merger shail become effective as of July 1, 2005. 2;; - E*""
n .
EIGHTH: The Ariicles of Merger compiy and were executed in accordance winiig, tavpy cf%ﬂ
each party’'s applicable jurisdiction. Tt {j
e T .
NINTH: Signatures for each party: Zaa ?;_:_?,
=M
Name of Entity Signaturg(s) Tyre or Printed Name offhdividyat
Tande! Systems, LLC M{é:/" Michae! Varga, Managing Member
‘Tandel Systems, In¢. —Zon Jtmh_ Michael Varga, President/CED
#3431 v1 - TANDEL SYSTEME Asticles of Mager
2 (HOSO00166835 3)
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PLAN OF MERGER

1. Names of Merging Entities: TANDEL SYSTEMS, LLC {"Tandel Sysiems,
LLC™), a Florlda limited liahility company, shall ba marged with and into TANDEL SYSTEMS,
INC. ("Tandel Systems, Inc.™), a Fiorida corparation.

2, Torms and Conditions of the Proposcd Merger

2.1  The Merger: The merger of Tandel Systems, LLC into Tande] Systems,
ine. (ihe "Merger) shali cceur at the Effective Time, as defined below, at which mse the
geparate existense of Tandel Systems, LLC shgll ceasa. Tandet Systems, Ins. shall b the
surviving carporgtion (the "Surviving Corporation”) and its corporate exisiencs, with all of s
purpuses, powers and objects, shall continue unaffected and unimpaired by the Merger.
(Tandel Systems, LL.C and Tandal Systeme, Inc. are hereinzfier sormetimes collectivaly referred
o aa the "Constitlient Corporationa.”)

2.2 The Surviving Corporation: The Surviving Corporation, without any
further act or desd, shall (a3} have the purmases and possess all the rights, privileges,
immunities, powers, franchises and auttority, bath public and private, and be subject 1o ali the
restrictions, disabilities, dutles and liabilities of the Constiiuent Corporations, and neither tha
rights of ereditors nor any liens upon the property of either the Constitluant Corporations shaii
be impaired by the Merger; (b} be vested with all the assefs and property, whether real,
personal or mixed, and every intergal therein, wherever located, belonging to each of the
Cornsiftuent Caorporations; and {c) bs Hable for ali of the obligations snd ligbilitiss of aach
Constituent Comoration @dating immediately prior to the Effective Time. The e to any real
gsiate or any interest thereln vasted in either of the Consltuent Corporations shall not revert or
int any way be imnpaired by reasen of the Merger.

23  Articies of Incorporation:  The Asticles af Incorporation of Tandel
Systems, Inc. as In effect immediately prior to the Effeclive Time, shall be g;Ar@Jas of
Incomporation of the Surviving Corporation unti! the same shall thersafter be alr% argnd
of repegled in 2accordance with the Florida Business Corporation Act ("FBTAY). %— e

24 Bylaws: The Bylaws of Tande! Systems, Inc. &s In effec&gf?ﬁme‘a“ atel
prior to the Effeclive Time shall be ihe Bylaws of the Burviving Corporation Jrﬁ}} u.,g
thergafier be alterad, amended or repeaied in the manner provided for in such By{a&ws d |
accordanee with FBCA.

:x:*?’ ro

25 Direciorg and Officers: The Board of Directors of ttg"?;uriﬂung
Corporation shall consist of Michael Varga, Ralu Dantuiuri, Kim voge!, Jeflery” Siowgrove,
Wiliiam Douglas, Charles Brooks and Vincent Addonisic and the officars of the Surviving
Corpoaration shall be as follows:

Officers

President and Michael Varga

Chief Executive Cificer Tande! Systems, inc.
12401 62nd Street Nortth
Suits 201
Largo, Florida 33773

(HOSCOD16581S 33
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Vice Presidant Commaercial Raju Dantuiur
Bysema Tandel Systems, Ine.
12401 62nd Street North
Suite 201
Largo, Florida 33773
Viee President Government Kim Vogs!
Systerns Tandel Systems, Inc.
12401 82nd Street Norky <
Suite 201 %—_”ré ey
Larga, Florida 33773 ;’:—,?n TC}. —
Vice President Firance Jeffery Slowgrove ?”ﬂg - %
Tandel Systems, Ine. o~ 11
12401 62nd Sweet North T, Z¢  }
Suite 201 T = Td
Large, Florida 33773 TE o
B 5
i
uniil their sueressors are slected and qualified. ‘,‘i
3. Manner and Basis of Converting Units for Shares: A& member of Tandel

System, LLC's cash investment will be divided by $. 125 and added 1o the number of L1LC Units
owned by each member. The resulting numbar will be divided by 8 to computs tho number of
the Surviving Corperation common shaies issuable to eash member of the LLC in exchangs for
tnat members LLC Units. Wamants and Options inn the LLC shall oither be redeemed or
reizssued as more fully set farth | the Information Statement rslaling to the Merger to which
reference s heraby mads for a more detalicd deseription of the Merger terms.

Example; A LLC member cumently owns 800,000 LLC Units for whish he

paid $100.000, The member is entitied 1o 1,800,000 shares in the
Marger which is computed =is follows:

800,000 common shares plis
{$100,000 + $.25)

800,005 + 800,004 = 1,600,000 shares

Tandel Systems, L1LC shail marge with and inta the Suviving Comoration. The
separate exisience of Tandsl Systems, LLC shall ceass. All propesties, franchises and nghts
belonging to Tandel Systems, LLC, by virlue of the Mergoer and wathout further act or deed, =hal!

be deemed to be vested In the Surviving Corporation, which shal! thenceforth be responsible for
gil the Hiabilitles and cbligations of sach corporation,

4. Eftective Time of the Merger: Tha Merger shall be sfective at 12:01 a2.m. on
July %, 2005 {the “Effective Time"}.

972072005 500 PM
45518.108384
RKIZABI1T w1« TANDEL SYSTEMS Plan of Memar
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