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ARTICLES OF MERGER

MERGING:

ADEPT SYSTEMS, INC., a Florida corporation P84000068582

x

INTO

SMITH-DUNN CONTROLS, INC.. a [éelaware corporation not qualified in
Florida
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OF ' -, %%Z:.-._ @ (0
ADEPT SYSTEMS, INC., a Florida Corporation me g O
WITH AND INTO ' 2o =
SMITH-DUNN CONTROLS, INC, a Delaware Corporation %% <
-

Pursuant to the provisions of Sections 607.1001 and 607.1105 .of the Florida
Business Corporation Act, Adept Systems, Inc., a Florida Corporation (“Adept™) and
Smith-Dunn Controls, Inc., a Delaware Corporation (“SDC”) adopt the following Articles
of Merger for the purpose of merging Adept with and into SDC. =~ 7 '

FIRST: The Agreement and Plan of the Merger (the “Plan of Merger”) is
attached as Exhibit A.

SECOND: The Plan of Merger between Adept and SDC was adopted by (i)
the Board of Directors and holders of all shares of common stock of Adept on June
24 . 1999 and (ii) the Board of Directors and the sole shareholder of SDC on June 24
- ,1999. L . .

IN WITNESS WHEREOF, these Articles of Merger have been executed on o .
behalf of the parties hereto as ofthe _ 29 of _Jufe 1999, T o

ADEPT SYSTEMS, INC.

Samf{el M. gmith

SMITH-DUNN CONTROLS, INC. _ .

TCOMTANONG5300/4v001 L. DOC/6/22/99




- AGREEMENT OF MERGER
OF
ADEPT SYSTEMS, INC.
(a Florida Corporation)
AND
SMITH-DUNN CONTROLS, INC.
(a Delaware Corporation)

THIS AGREEMENT OF MERGER entered into as of June i_L[, 1999 by (i1} Adept
Systems, Inc., a Florida corporation ("M erging Corporation"), and approved by unanimous written
consent adopted by its Directors and Sharcholders as of June 24, 1999; and (ii) Smith-Dunn
Controls, Inc,, a Delaware corporation ("Successor Corporation”), and approved by written consent
adopted by its Directors as of June 44, 1999. '

WHEREAS, the M erging Corporation is a corporation incorporated pursuant to the laws of
the State of Florida with its principal office located at 3408 Pinchaven Cirde, Boca Raton, Florida
33431.

WHEREAS, the Successor Corporation is a corporation incorporated pursuant to the laws
of the Delaware with its principal office located at 21271 Wayross Drive, Boca Raton, Florida
33428-4861.

WHEREAS, the Delaware General Corporation Law permits the merger of a fordgn
corporation with a corporation organized under the laws of the State of Florida; _

WHEREAS, the Florida General Corporation Law permits the merger of a foreign
corporation with a corporation orgaized under the laws of the State of Delaware; and

WHEREAS, the Board of Directors and Shareholders of the Merging Corporation and the
Successor Corporation deem it to be advisable and in the best interests of the corporations to mergs
the Merging Corporation into the Successor Corporation pursuant to the Delaware General
Corporation Law upon the terms and conditions hereinafter set forth; '

NOW, THEREFORE, the parties agree as follows: o . N

1. The following is the Plan of Mergr for merging the Mergng Corporation with and
into the Successor Corporation as approved by resolution of the Board of Directors
of each of the merging corporations: S -

PLAN OF GER

(a) Names of the Corporations

The name of the corporation which will be merged into the Successor
Corporation is Adept Systems, Inc. The name of the Successor Corporation is
Smith-Dunn Controls, Inc.




R () Terms and Conditions

Upon the effective date and time of the merger (as defined below), the
separate existence of the merging corporation and the successor corporation shall
cease. Thereupon the powers, privileges and rights of the merging corporation shall
be null and void and all property - real, personal and mixed - and all debts on
whatever account and every other interest of or belonging to or due to the merging
corporation shall be deemed to be transferred to and vested in the successor
corporation without further act or deed.

(c) Exchange of Shares of the Merging and Successor Corporations.

The shares of common stock of the Merging Corporation par value $1.00
per share (the “Merging Corporation Common Stock™) outstanding at the Effective
Time of the Merger shall be converted, on a two thousand-for-one (2,000-for-1)
basis, into and become, without action of the part of the holders thereof, an identical
amount of shares of Series A voting common stock, par value $0.001 per share of
the Successor Corporation. Any share of the Merging Corporation Common Stock
held in its treasury at the effective time of the Merger shall be canceled and retired,
and no shares or other securities of the Merging Corporation shall be issuable with
respect thereto. Any outstanding warrants, options and convertible securities issued
by the Merging Corporation shall have been canceled.

(d) Effective Date

The merger shall become effective on July 1, 1999 (the "Effective Date").

(e) Certificate of Incorporation of Successor Corporation

The Certificate of Incorporation of the successor corporation shall be the
Certificate of the Successor Corporation and shall be amended to change the name
of the Corporation as follows:

FIRST.The name of the corporation is Adept Systems, Inc. (the
“Corporation™). ) '

63} Bylaws

The Bylaws of the Successor Corporation shall not be amended, except to
change the name of the corporation to Adept Systems, Inc.

® Filings
The principal officers of the merging and successor corporations shall
execute and file Articles of Merger in the State of Florida and an Agreement of

Merger in the State of Delaware, together with any other required documents
necessary to accomplish the intent of the Plan of Merger.




IN WITNESS WHEREOPF, this Agreement of Mergr is hereby executed upon behalf of
each of the constituent corporations parties to this Agreement.

DATED: June £4,1999
ATTEST: EPT SYSTEMS, INC,
.By: | , o 7
Alison M ooré Smith, Secretary Samuc M. Srmth Pr(eﬂdent (
ATTEST: - ) ) ' SMITH-DUNN CONTROLS, INC.

By: - éﬂ

Alison M oore Smith, Secretary Samuff M. Smith, Pr?éident —
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