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Pecember 10, 2007 2
FLORIDA DEPARTMENT OF STATE

RESISTOR COMPANY, INC. Davision of Corporations

10601 75TH STREET NORTH
LARGO, FL 33777US

SUBJECT: RESISTOR COMPANY, INC.
REF: P07000122834

We received your elsctroniocally tranamitted document. Howaver, the
document has not bean filed. Plezse make the following ocorrections and
refax the complete dooument, including the electronic filing cover sheat,

Please correct the document number of the surviving corporation as
reaferanced above,

Please return your document, along with a copy of this 1etter, within 60
days or your f£iling will be considered abandoned.

I1f you have any questions concerning the filing of your ‘document, plesse
call (850) 245-6957.

Pamela Smith FAX Zud. §: HO7000224792
Regqulatory Specialist II Lotter Numbker: 007A00069293
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SECEETARY OF STATE

TALLAHASSEE, FLORIDA

P.O BOX 6327 — Tellahassee, Flonds 32314

This fax was received by GFl FAXmaker tax servar. For more information, vigit: hitp:/iwwiw.gll.com
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ARTICLES OF MERGER . D@C; L f? ‘ ’: Qm

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, Florids Statutes.

Fixst: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ spplicable)
Reslstor Company, Inc. Florida "ROTH00122834

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
{If kmovn/ applicable)
Precision Resistor Company, Inc. New Jersey 7156101000 . I
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Third: The Plan of Merger is attached. _ g 4

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 12 /31 /2007 (Butera specific date. NOTB: An cffective date cannot be prior to the date of filing or more
then 90 days after merger file dats.)

Fifth: Adoption of Merger by gnrviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving cotporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
November 15, 2007 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on November 15, 2007

The Plan of Merger was adopted by the boatd of directors of the merging corporation(s) on
and shareholder approval was not recuired.

e e EFFECTIVE DATE
(07000294792 3))) D@C. f’)[ LQOO?
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Seventh: SIGNATURES FOR FACH CORPORATION
Name of Corporation Sigpature of an Officer or Typed or Printed Name of Individual & Title
Director

Resistor Company, Inc. p ~ F. A.Dusenberry, Presldent
a Florida corporation
!
Pracision Resistor Campany, Inc. (tl,ﬂ . ¥, F. A. Dusenberry, President
a New Jersey corporation
e

(07000294792 3)))
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT, 15 made and entered into effective this November 13, 2007, by and
between RESISTOR COMPANY, INC,, a Floride corporation (Florida Corporatlon), s the surviving
corperation, and PRECISION RESISTOR COMPANY, INC,, a New Jersey corporation (New Jersey
Corporation), as the merged corporation, and ¥, A, DUSENBERRY (the Shareholder) being the holder
of all the outstanding shares of the capital stock of the New Jersey Carporation, and the persons whose
signatures appenr at the end of this Agreement as the Board of Direstors, being all the members of the
Board of Directors of Florida Corporation, and New Jersey Corporation.

WITNESSETH:
WHEREAS, New Jersey Corporation desires to change its domicile 1o the gtate of Florids; and

WHEREAS, Florida Corporation has been formed for the purpose of facilitation that change of
domieile; and

WHEREAS, New Jersey Corporation deaires to merge inte Florida Corporation in accordance
with the laws of the gtates of Florida and New Jersey (the Merger); and

WHEREAS, the Shareholder, as the sole shareholder of the New Jersey Corporation approves
this Agreement and the consummation of the Merger; and

WHEREAS, this Agreement and the consummation of the Merger is approved by the Board of
Directors of the Floride Cotporation without shareholder action pursuant to §607.1103{7), Florida
Statutes.

WHEREAS, the parties desire to adopt this Agreemeant.

NOW, THEREFORE, for and in consideration of the premises, the mutual covensnts and
agresments contalned in this Agreement, and for other good and valuable consideration, the receipt, lagal
sufficiency, and reasonably cquivalent value of which, are hereby mutually acknowledged, the parties,
intending to be legally bound, apree as follows: )

1 Recltals Approved,

The foregoing recitals are true and correct and are incorporated by reference into and made a part
of this Agreement.

2 Tarms Defined,
The following ecapitalized terms heve the following meanings as used in this Agreement:

21 Agreement.
The term “Agreement means this Agreement and Plan of Merger.

22 Effective Date. ]
The term “Effective Date™ means on December 31, 2007,

k| The Meygers Surviving Corporation.

Upon the Bffective Date or as soon as commercially reasonably practicsl thercafte: after
receiving all necesaary Tax Clearance Certificates from the State of New Jersay, New Jersey Corporation
will merge into Florida Corporation pursuant to the laws of the states of Florida and New Jersey, with
Florida Corporation being the surviving cozporation to the merger.

4 Copvergion of Shates,
The manner and basis of converting the shares of each corporation into shares, obligations, or
other securities of the surviving corporstion or any other corporation or, in Whele or in pat, into cash or

b ———y e, e
—_—
——
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o_thex property and the manner and basis of converting rights to acquire shares of each corporation into
rights 10 acquire shares, oblgations, or other securities of the surviving or any other corporation or, in
whole or in part, into cash or other property ars as follows: Upon the Merger, each share of the common
capital stock of New Jersey Corporation outstanding jmmediately prior to the Merger is converted Into
and bacomes one (1) share of the fully paid, validly issued, and nonassessshls shares of the common
capital stock of Florida Corporation. Upon the Merger, each shareholder of the Flerida Corporation, as the
surviving corporation, whose shares were outstanding immediately prior to the effective date of the
Merger will hold the same nmumber of shares, with identical designations, preferences, limitations, and
relative rights, irnmediately afier the Mcrger.

L] Amendment of Articles of Incorporation

Upon the Merger the articles of incorporation of Florida Corporation will constitute the articles of
incorporation of Florida Corporation, as the surviving entily, sxcept that Article ¥ of the articles of
incarporation is amended to change the name of the Florida Corporation ea the surviving corporation:

Artlcle] _ Name

The name of the corporation shall be:
PRECISION RESISTOR COMPANY, INC.

6 Change of Regjstered Agent.
Upon the Merger, the name and Florida street address of the registered agent is changed to:

J. R. Dusenberry
10601 752 Street North
Largo, Florida 33777

7 Effect of Merger.

Ag provided by New Jersey law, except insofar as the laws of the state of Florida provide
otherwise, the separate existence of New Jersey Cotporation ceases; Florida corperation, es the surviving
corporation, possesg all the rights, privileges, powers, immunities, purposes end franchises, both public
and private, of each of the merging corporations; all real property and personal property, tangible and
intangible, of every kind and description, belonping to each of the merping corporations is vested in
Florida Corporation, a3 the surviving corporation, without further act or deed; title to any real estate, or
any inferest therein, vested in either corporation party to the merger shall not revert or be in any way
impaited by renzon of such merger; Florida Corporation, ag the surviving corparation, is liable for all the
obligations end lisbilittes of each corporation party fo the merger; any claim existing or action or
preceeding pending by or against each eorporation party to the merger may be enforced as if such merger
bad not teken place; and neither the rights of creditors nor any liens upsn, or security interests in, the
property of each corporation party to the merger is impaired by such merger or consolidation.

As provided by Florida law, New Jersey Corporation merges into Floride Corporation, the
surviving corporation, and the geparate existence of New Jerssy Corporation ceases; the title to all real
estate and other property, or any interest thereln, owned by sach corporation party to the merger is vested
in Floride Corporation, as the surviving corporstion, withowt reversion or impeirment; Florida
Corporation, as the surviving corperation, shall thenceforth be respongible and liable for all the liabilities
and obligations of each corporation party to the merger; any ¢laim existing or action or proceeding
pending by or against any corporation party to the merger may be continued as if the merger did not veeur
or Florida corporation, as the syrviving corporation, may be substituted in the proceeding for New lersey
Corporation; and neither the rights of creditors nor any liems upon the propesty of any corporation party to
the merger is impeired by such merger.

((mq7oooz9g79;.33)-)h-
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8 Certificate/Articles of Merger.

The appropriale officers of New Jersey Corporation are authorized and directed to obtain a Tax
Clearance Certificate, and file a certifieate of merger with New Jersey Division of Taxation, and the
appropriate officers of Florida Corporation amre authorized and directed to obtain a Tax Clearance
Certificate from the New Jersey Division of Taxation, and file articles of merger with Florida Secretary of
State, in accordance with the requirementa of applicable law, to give effect (o the Merger.

Y Termingtion,

This Agreement may be terminated and the Merger mey be abandoned at any time prior to the
filing of the certificate and nrticles of merger by mutual consent of Florida Cerperation and New Jersey
Corporation. If terminated, this Agreement shall become null and void, of no further lege) fores or effect,
and no party will have any lability or obligation under this Agresment.

1) Board of Directors,

Upon the Merger, the fellowing persons shall serve a5 the members of the Board of Directars of
Florida Corporation as the surviving corporation, to hoeld office until thelr respective successors in office
are duly elected and qualify or until their earlier resignation, daath, incapacity or refirsal to serve:

F. A. Dusenberry
J. R. Dusenberry
I. A. Read, Ir.

11 Election of Officers,

Upan the Merger, the following persens shall serve as the officers of Florida Corporation as the
surviving corporation, to hold office until their respective supcessors in office are duly eslacted or

appuinted to office:

Prezidant: F. A. Dugenbeny
Secretary/Treasurer: 1. R. Dusenberry
Vice Prusident: J. A. Read, Ir.

12 Pla on.

The parties intend that this Apreement constitute a plan of reorganization (the Plan of
Regrganization) within the meaning of §368 of the Internal Revenue Code of 1986, as amended (the
Code), being a recrganization within the meaning of §363(a)(1)(F) of the Code, the Merger being a mere
change in place of organization of New Jersey Corporation, or 8 reorganization within the meaning of
§368(n) 1)(A) of the Cods, being a statutory merger.

13 Written Copsent.

This Agrsement sonstituies a written consent action of the Shaveholder within the meaning of
§14A:5-6, New Jersey Permanent Statutes, and of the Board of Dirsctors as authorized by §607.0821,
Florida Stattes, and §14A:6-7.1(3), New Jersoy Pormanent Statutes, for the purpose of appraving this
Agreement, the Merger, the Plan of Reorganization, authorizing the exacution and delivery of thig
Agresment by Floride Corporstion, and New Jersey Corporation, and for the purpose of authorizing,
approving and taking any corporate or shareholder ection teken in this Agreement in zelation to Florida
Corparation, and New Jersoy Corperation that reguires the consant, epprovel, euthorization or rafification
by the Board of Directors of Florida Corporation or shareholders and/ar Board of Directars of New Jersey
Corporarion in Accordance with the requirements of law, or the regpective comporaticn's articles of
incorpomation or bylaws, or a8 otherwiss required to give full legal force and effect to this Agreement, the
Plan of Reorgenization, and the Merger, The date of this Agreement is {ixed as the date on which written
congents are o be tabulated for purposes of §14A:5-6(2)(a), New Jersey Permanent Statutes,

((H07000294792 3)))
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14 Whaijver of Dissenter Rights,
Shareholder waives all rights a8 a dissenting sharcholder undor §14A:11-1, New Jemscy
Permanent Statutes.

15 Binding Effect. .
This Agreement is binding upon the parties, and their respective heirs, persona! tepresentatives,
successors, and assigns,

16 Counterparts.
This Agreement may be executed in covnterparts, each of which shall constitute an criginal, and
el of which rogether shall constitute one and the same instrument.

IN WITNESS WHEREOF, this Agreement has been executed.

RESISTOR COMPANY, INC,, PRECISTON RESISTOR COMPANY, INC,,
& Florida corporation a New Jersey corporation

By:
F. A DUSENBERRY, President

*Florida Cogporation” “New Jersey COrporation”
E(Q- Qv
F. A. DUSENBERRY

“Shareholder®

APPROVED BY THE BOARD OF DIRECTORS
OF FLORIDA CORPORATION, AND
NEW JERSEY CORPORATION:

151 SN

F. A. DUSENBERRY, Direc

ID, J-.Rl, Director

‘Board of Directors™

—
1

Agreemanl and Plan of Merger-2161 187v2

(07000294752 3)))

P. 8/10

e —




