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MERGING:

ADAPTIVE DESIGN TECHNOLOGIES, INC., a Florida corporation
P94000076802

INTO
ALS HOLDINGS, INC.. a Delaware comporation not qualified in Florida

File date: December 29, 1997, effective December 31, 1997

Corporate Specialist: Annetie Hogan

Account number: 072100000032 Account charged: 122.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Sandra B. Mortham -
Secretary of State

December 29, 1997

CSC
1201 Hays Sireet
Tallahassee, FL 32301

SUBJECT: ADAPTIVE DESIGN TECHNOLOGIES, INC.
Ref. Number: P24000076802

We have received your document for ADAPTIVE DESIGN TECHNOLOGIES,
INC. and the authorization to debit fyour account in the amount of $122.50.
However, the document has not been filed and is being returned for the following:

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors

when no vote of the shareholders is required.

If shareholder approval was not required, a staiement to that effect must be
contained in the merger for each applicable corporation.

If you have any questions conceming the filing of your document, please call
(850) 487-6807.

Annette Hogan
Corporate Specialist Letter Number: 697A00060747

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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To the Department of State .
State of Florida

Pursuant to the provisions of the Florida General
Corporation Act governing the merger of a domestic wholly-owned
subsidiary business corporation into its foreign parent business
corporation, the foreign parent business corporation hereinafter
named does hereby adopt the following articles of merger.

1. The name of the subsidiary corporation, which is a
business corporation organized under the laws of the State of

E%qﬁ}da,iis %?aptive.Desi Technologies, Inc. The date of adoption
8ha 8RaRehB13er e B PEw TS wa s CiER T e 1724 ¢ Py the board of directors
2.. The name of the parent corporation, which is a
business corporation organized under the laws of the State of
Delaware, and which is to be the surviving corporation, is ALS

Holdings, Inc. -

3. The number of outstanding shares of Adaptive Design
Technologies, Inc. is 100, all of which are of one class, and all
of which are owned by ALS Holdings, Imc.

4. The following is the Plan of Merger for merging
Adaptive Design Technologies, Inc. into ALS Holdings, Inc. as
approved by resolution of the Board of Directors of ‘ALS Holdings, .
Inc.: . : : B :

"1. ALS Holdings, Inc¢., which is a business
corporation of the State of Delaware and is
the owner of all of the outstanding shares of
Adaptive Design Technologies, Inc., which is a
business corporation of the State of Florida,
hereby merges Adaptive Design Technologies,
Inc. into ALS Holdings, Inc. pursuant to the
provisions of the Florida General Corporation
Act and pursuant to the provisions of the laws
of the State of Delaware.

"2. The separate existence of Adaptive Design
Technologies, Inc. shall cease upon the
effective date of the merger pursuant to the
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provisions of the Florida General Corporation
Act; and ALS Holdings, Inc. shall continue its
existence as the surviving corporation
pursuant to the. prov151ons of the laws of the
jurisdiction of its organizatiom.

"3. In the merger, ALS Holdings, Inc. shall
succeed to all of the property. rights and
privileges which were of Adaptive Design
Technologies, Inc. and shall assume all of the
obligations which were of Adaptive Design
Technologieg, Inc.

"4, The issued shares of Adaptive Design.
Technologies, Inc. shall not be converted in
any manner, but each said share which 1is
issued as of the effective date of the merger
shall be surrendered and extinguished.

"5, The Board of Directors and the proper
officers of ALS Holdings, Inc. are hereby
authorized, empowered, and directed to do any
and all acts and things, and to make, execute,
deliver, file and/or .record any and alil
instruments, papers, and documents which shall
be or become necessary, proper, or convenient
to carry out or put into effect any of the
provisions of this Plan of Merger or of the
merger herein provided for. _ ,

"g. The merger shall be effective on December .
31, 19g7."

5. The laws of the jurisdiction of organizatiocn of ALS
Holdings, Inc. permit the merger of a wholly-owned subsidiary

business corporation of another jurlsdlctlon into a parent business

corporation of the jurisdiction of organization o6f ALS Holdings,
Inc.; and the merger of Adaptive Design Technologiles, Inc. into ALS
Holdings, Inc. 1s in compliance with the laws of the jurisdiction
of organization of ALS Holdings, Inc. )
6. ATS Holdings, Inc. as the holder of all of the
outstanding shares of Adaptive ZD951gn. Technologies, Inc., has
waived the mailing of the copy of the Plan of Merger to itself.
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: Executed on December 3, 1997

ALS H NC,

By:

(Vice) President aAnn M. Olbert

v I

AAssistant Squetary P. Gray Finney

STATE OF FLORIDA

)
) 88.:
COUNTY QOF PALM BEACH )
-]
Oon thisaday of December”® , 1997, before me, a Notary
Public in and for the State and County aforesald personally
appeared. Awa M. E:lﬁ , who acknowledged to me thatshe is the

—fPragidents—fVice- Pre81dent of
ALS HOLDINGS, INC., and that she executed as said officer the
foregoing Articles of Merger as has’act and deed and as the act and
deed of said coxporation.

J/.«,
6122#—7 Notary Public
ommission Expires:

first aforesaid.

S JOY M. MONTRONI
¥ 4y, COMMISSION # CC 526478
@ EXPIRES JAN 22, 2000
Y BONDED THRU
RS ATLANTIC BONDING CO., INC.

[notarial seall
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