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Dear Mr. Murphy:

You may now withdraw the Articles of Incorporation for Advanced Console
Technologies, Inc., as it has been determined that the name is not avallable. Pursuant to
your new form articles of incorporation, enclosed you will find Articles of Incorporation of
Advanced Interactive Technologies, Inc., which we are filing in place of Advanced Console
Technologies. Enclosed you will find the articles, together with the fee in the amount of

$35.00.
-'—'tl _I‘;Hllll;l i s'l'll:l_‘a = 15:1:5: <}
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Thank you for your continued assistance, FRER S T AR )
Very truly youfs,
Robert C{ Meitzar
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g ADVANCED TNTERACTIVE TECUNOLOGIIG . LN

Tha undersigned incorporator(s), for the purpose of forming & corporation under the
Florids Business Covporation Act, horeby adopt(s) the following Articles of incorporation.

i
| ABRTICLE]L NAME
" The neme of the corporation shall b8! Advanced tnteractive Technologles, Inc.
i
. ABTICLE |l _PRINCIPAL OFFICE
The principal place of busineas and mailing address of this corporsation shall be:

Mailing Address:
c/o Datel Electronics, Ltd.

':_, Govan Road, Fenton Industrial Estate, Stokes~On-Trent,
m $T4 2RS U.K. ,
; ARTICLE Il SHARES
Tha number of shares of stack that this corporation is authotized to have outstanding at
- anyone time is: 100,000 .

ARTJCLE IV INITIAL REGISTERED AGENT AND STREET ADDRESS

. The name and addrass of the Initial registered agent is: ;. .1y A. Lauer, Arnstein
. & Lehr, Suite 600, 515 N. Flagler Drive, West Palm Beach, Florida
A 33401-4321
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ARLICLEY INCORPORATOR(AL

Tlh. l"ﬂmil)ll and street address(es) of the incorporator(s) to thess Articles of incorpora-
tion islare):

Robort C. Meltusor, Arnntoln & Lohr, 120 4, Rivoraide Plaza,
Sulte 1200, cChleago, Tlllnols  GOGOG

The undersigned incorporator(s) hasihave) executed these Articles of Incorporation this

28th dayof _February ,19_95 .
//%/%
| Signeture \)
Signsture
Signsture
Articles of Incorporation

Filing Fee - $35
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CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

Aursuent 10 the walslom of saction 607.0801 , Fiorida Sruuus;nmo unitersigned copora

tion, organized under the isws of the state of ﬁ!odda, submits the following statement Ir;
dn/pro)ﬁmg the registered officesregistored agent, in the state of Florida. i

1. The name of the corporation Is:_Advanced Interactive Pechnolouled, 1nc,

2. Tha name and addrass of tha registarad agent and office is:

o,
Wosley A.l.auor 30

rr D

Lil [3,]

(Name) Dl

B
Arnstein & Lehr, Sulte 600, 515 N, Flagler Drive, r5 T

- (P.0. Box NOT sceeptabie) =

Wost Palm Beach, Florida 133401-4321 . ]

{City/State/Zip} T e

- ol

d 7

Having been named as registersd agent and to accept service of process for the above
steted corporation at the place designsted in this cenificate, | hereby accept the appointmant
09 repisred sgent and agres © act in Bis cepacity. | frther agres D comply with ths
provisions of alf statutes relating to the proper and complets performance of my duties, snd
1 sm famier with and accept the obligations of my position as registered sgent.

P I/.:--(-‘-._ ”_’/
SIGNATURE /{%y& A 7

P
DATE 3’~J-'?Y/ <
(.~

REGISTERED AGENT FILING FEE: $35.00

. DIVISION OF CORPORATIONS, P.O. BOX 6327, TALLAHASSEE, FL 32314
CAIINSAY
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Florida Department of State
Divislon of Carporations
P.O. Box 68327

Tallahassee, Florida
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Atin: Tim Murphy, Corporation Specialist

JLAG- 1y
RANRETH, 00 ke il Do

Re: Articles of Merger

Advanced Console Technologies, Inc, into
Advanced Interactive Technologies, Inc.

Dear Tim:

Enclosed you will find Articles of Merger for the above corporations together with the
Plan of Merger, Corporate Consents and the filing fee in the amount of $70.00,

Thank you for your assistance in this filing.

Very truly yofirs

-1,
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L
Coah D)
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ARTICLES OF MERGER

Merger Sheaet
MERGING: ~~~~~ T T T T T T T T T T e
ADVANCED CONSOLE TECHNOLOGIES, INC., a Illinois corp, not qual, {n FlL
INTO

ADVANCED INTERACTIVE TECHNOLOGIES, INC., a Florida corporation,
P35000022052.

File date: March 28, 1995
Corporate Specialist; Tawana McCleilan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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DOMESTIC CORPORATION AN FOREIGN consRMGy A110' 08

" ARTICLES OF MERGER

The underaignad corporaﬁbm. purauam to 'Somion 807.1107 of the Florkia Businass
Corporation Act hataty axecute the following Articles of Marger; - f

FIHBIT: Tha names of tha corporations prapoaing to mergs and tha namas of tho statay
or eatintries; under the laws of which auch corparations ara organized are as follows: '

Nama of corporation - State/country of Incotparation

Advaonced Connole Toechngloplen, [1linotis

Ind, T
Advaneed [nteractivie Tochnoloplon, Florida

Ine,

SECOND; The laws_' of the state or country under which such forelgn (corporation lsz
{corporationa are) ormlud parmit such mergar and such forelgn (cotporation Is) {corporationt
ara). complying with those laws In aftacting the marger.

THIRD: The foreign ‘eorpordtion complies with Section 607.1105 .8, {as set forth balow)
H R Ia the suniving corporation of the merger: and sach domestic corporation complias with the
afplrcabll provisions of Sectlons 607.1101 - 8071104 F,~ .ind, ¥ it is the suniving corparation
of the margar, with Section 807.1105 F.S. (as =t forth botow). =

FOURTH: The plan of marger Is as follows:

&

. (NQIE: Plan of merder shall sat forth:

(1)} The name of each of the corporations planning to marge,
and the name of the suriving corporation into which each
other corporation plans to merge, which is hersinafter daalg

nated as the surviving corporation;
(2) The tarmis and conditidns of the proposed merger: and

(3) (a) The manner and basls of convarting the shares of sach

-corporation Into shares, obligations or other securltles of the
surviving corparation or any other corporation or, In whole or
in part, Into cash or other property; and

(3) (b) The manner and basis of convarting rights to acquira
shares of each corporation into rights to scquirs shares,
obligations, or other securlles of the surviving or any other
carporation or, In whola or In part, into cash or other proparty.

(FLA - 2088 . 8/2/80)
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The pian of merger may sat forth:

4) ‘Amendmants 1o, or a resietement of the artides of
) afidn of the surviving corporation; and © T

. (5) Other provislons relating to the merger,)
FIFTH:Thunmdm;o!mdemuthh 5L
dy of Mool 18 o5 '
| NI :ﬂﬂoﬂmkdﬂodmm or may be on or ehar the data
ng the cenicats, I e of merger do not

provids for an affective dala of the merger, then the efective
;ll:'{o,lhll,bo the date on which the srticles of merger are

ol " BIXYH: It sharahoier approval was not raquired, & piovision to that alact la an
ows: :

I
' .

SEVENTH: Tha plan of mergar was adopted by the sharsholders (or the Board of
Diactora when no vote of the sharaholders is required) of Advunced Cansole , on
Technologles, Inc, ) ama o maig

the_1 551 dayof_arch __,18_95 , and was adopied by the sharshoiders
(or the Board of Directors when no vote of the sharsholders is required) of
. . ' inc, on
h}

the e, . day of March , 19 95

d ol March .18 95

. Signpd thig  15th

. nod ROar ,
Directors, or Prasident or another officer)

Mike Connors

{Name]
WO

t President

(FLA - 2088) | "' 2
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PLAN AND AGREEMENT OF MEKGER

PLAN AND AGREEMENT OF MERGER (the "Agreement"), dated as of March 16, 1905, by and
between Advanced Console Technologlas, Inc., an lllinols corporation ("ACT illinois"), and Advanced
Interactive Technoloqles, Inc., a Florida corporation ("ACT Florida"). ACT liinols and ACT Fiorida are
somolimes referred to horaln as the "Constituent Corporations."

ACT llinols is a corporation duly organized and existing under the laws of the State of Hinols with
an authorized capital consisting of 100,000 shares, without par value, ("ACT INinols"), of which 100
shares are (ssued and outstanding.

ACT Florida Is a corporation duly organized and existing under the laws of the State of Florida with
an authorized capital consisting of 100,000 shares, without par value ("ACT Florida Stock") of which 100

shares are Issued and outstanding,

The Directors of ACT Illinols and ACT F lorida deem it advisable and in the best Interest of each
such corporation and the shareholders of each that ACT litinols be merged (the "Merger") with and into
ACT Florida as provided herein and they accordingly have adopted resolutions approving this Agreement
and directing the submission of this Agreement to the shareholders of each of the Constituent

Corporations.

Therefore, in consideration of the premises and the mutual covenants and agreements herain
contained, the parties hereto covenant and agree as foliows:

ARTICLE |
THE MERGER

At the Effective Time (as defined in ARTIC LE VIl hereof), ACT Ilfinois shall be merged with and
into ACT Florida , which shall be the surviving corporation in the Merger and shall continue to be
governed by the laws of the State of Florida, and the separate corporate existence of ACT lilinois shail
thereupon cease. ACT Florida, as the surviving corporation, is sometimes referred to herein as the
"Surviving Corporation“.) The Merger shall be pursuant to the provisions of and with the effect provided
in the lliinois Business Corporation Act of 1983, as amended (the "BCA") and Florida.

ARTICLE il

ARTICLES OF INCORPORATION AND BY-LAWS

At the Effective Time, the Articles of Incorporation and By-Laws of ACT Florida, as in effect
immediately prior to the Effective Time, shall be the Articles of Incorporation (until amended in
accordance with applicable law) and By-Laws (until amended in accordance with such By-Laws) of the
Surviving Corporation.




ARTICLE Il
RIRECTORS AND QFFICERS

The persons who are the directors of ACT Florida immudiately prior to the Effective Time shall,
after the ENective Time, continue as directors of the Surviving Corporation, and shall hold office for the
term set forth in the By-Laws of the Surviving Corporation and in accordance with applicabie law. The
puersons who are officers of ACT Florida Immediately prior to the Effective Time shall, after the Effective
Time, continue as officers of the Surviving Corporation for the term set forth in the By-Laws of the
Surviving Corporation and in accordance with applicable law.

ARTICLE |V
MANNER AND BASIS OF CONVERTING SHARES

The manner and basis of converting or otherwise dealing with the shares of each of the
Constituent Corporations at the Effactive Time are as foliows:

4.1 Eachshare of ACT Illinois Stock which is issued and outstanding shall be converted,
without any action on the part of the holder or holders of such shares, into one fully pald and
nonassessable share of the common stack of the Surviving Corporation.

4.2  Each share of ACT Florida Stock issued prior to the Effective Time shall constitute
one fully paid and nonassessabie share of the common stock of the Surviving Corporation.

ARTICLE V
EXCHANGE OF CERTIFICATES

At the Effective Time, each holder of a certificate for shares of ACT Illinois Stock outstanding
immediately prior to the Effective Time shall be entitied, upon surrender of such certificate for
cancellation to the Surviving Corporation, to receive a new certificate for the number of common shares
of the Surviving Corporation to which the hoider shail be entitied on the basis set forth in ARTICLE |V
above. Until so surrendered, all cartificates representing shares of ACT lllinois Stock shall automaticaliy
become certificates representing the same number of shares of stock of the Surviving Corporation.

ARTICLE Vi

At the Effective Time, the Surviving Corporation shall continue its corporate existence under the

laws of the State of Florida and shall thereupon, without other transfer, succeed to and possess all the
rights, privileges, powers and franchises of a public as well as a private nature, and be subject to all the

-2.




restrictions, disnbilities and dulies of each of the Constituent Corporations, and all proporty, real,
personal and mixed, and all debts due to either of the Constituont Corporations on whatever account or
belonging to eithor of the Constituen Corporations, shall be vested In the Surviving Corporation, and all
propetty, privileges, powers and franchises and all other Interest shall be thereafter as offectively the
property of the Surviving Corporation as they were of each of the Constituent Corporations, and all rights

at any time the Surviving Corporatio
assurances in law or any things are necessary or desirable to vest in the Surviving Corporation,

according to the tarms hereof, the title of any property or rights of ACT llinols, the last acting officars and
directors of ACT Illinols, as the case may be, or the corresponding officers and directors of the Surviving
Corporation shall and will execute and make all such proper assignments and assurances and do aft
things necessary or praper to vest title in such property or rights in the Surviving Corporation, and
otherwise to carry out the purposes of this Agreement.

ARTICLE Vi)
EEFECTIVE TIME

This Agreement shall be submitted to the shareholders of eac

or satisfied, then, as scon as practicable thereafter, Articles of Merger including this Agreement s'aii be
executed and filed in accordance with the laws of the State of llinois and the State of Florida.

ARTICLE V|
AMENDMENT

This Agreement may be amended at an
ofthe S




ARTICLE IX
TERMINATION

rhis Agresment may be terminated and the Merger may be abandoned at any time

rotwiistanding shareholder approval thereof, bul not |ater than the filing of Articles of Merger with the
oifice of the Secretary of State of Illinols or the Secretary of State of Fiorida,

Advanced Conso ologies, Ino,,
an lingia_corpora

y:
Mike Cofinors

MixeConnors
Secretary

Mike Connors
Secretary




ADVANCED INTERACTIVE TECHNOLOGIES, INC.,
CONSENT IN LIEU OF A

—SPECIAL MEETING OF SHAREHOLDERS

The undersigned, being the sole shareholder of ADVANCED INTERACTIVE
TECHNOLOGIES, INC,, a Florida corporation (the "Company"), does heraby take the
following action by written consent in lieu of holding a special meeting of the shareholders

of the Company:

RESOLVED, that the Plan and Agreement of Merger (the "Agresment"), a
copy of which has been mads available to the undersigned and follows this
Consent as Exhibit A, and the merger (the "Merger") of the Company with
Advanced Console Technologles, Inc., an llinols corporation, as set forth in
the Agreement are hereby authorized and approved and that proper officers
of the Company are hereby authorized and directed to execute and deliver
the Agreement (with such changes or modifications as any such officer of the
Company may consider necessary or appropriate) and such other
agreements, contracts, documents and instruments and do and perform such
other acts for and on behalf of the Company as in the judgment of any such
officer of the Company, acting with advice of counsel, may be necessary or
advisable for the consummation of the Merger, the execution thereof or the
taking of other action being conclusive as fo the necessity, or advisability

thereof.

FURTHER RESOLVED, that the undersigned hereby waive all notice and
any right to dissent in connection with the consideration of the Merger.




B T I ——

FURTHER RESOLVED, that tho officers of the Company be, and thereby
are, authorized fo take all further actions, and to execute and deliver all such
further instruments and documents, in the name and on behalf of the
Company, and under its corporate seal or otherwise, and to pay all such
expenses, which shall in their judgment be necessary or advisable in order
to fully carry out the intent and effectuate the purposes of the foregoing

resolutions.

IN WITNESS WHEREOF, the undersigned has cgused this Consent to he executed

as of this 15th day of March, 1995,

L .

Mike-Conffors

33455




ADVANCED INTERACTIVE TECHNOLOGIES, INC.
WRITTEN CONSENT IN LIEU OF

The undersigned, being the sole director of ADVANCED INTERACTIVE

TECHNOLOGIES, INC., a Florida corporation (the "Company"}, in lieu of holding a meeting

of the Board of Directors does hereby consent to and approve the adoption of the following

resolutions by written consent :

RESOLVED, that the Plan and Agresment of Merger (the "Agreement"), a
copy of which follows this Consent as Exhibit A, and the merger (the
"Merger") of the Company with Advanced Console Technologies, inc., an
llinols corporation ("ACT lliinols™), as set forth in the Agreement are heraby
authorized and approved and that the proper officers of the Company are
hereby authorized and directed to execute and deliver the Agreement (with
such changes or modifications as any such officer of the Company may
consider necessary or appropriate) and such other agreements, contracts,
documents and instruments and do and parform such other acts for and on
behalfl of the Company as in the judgment of any such officer of the
Company, acting with advice of counsel, may be necessary or advisable for
the consummation of the Merger, the execution thereof or the taking of other
action being conclusive as to the necessity, or advisability thereof.

FURTHER RESOLVED, that the directors of the Company hereby direct that
the Agreement and the Merger be submitted to the shareholders of the
Company for approval either at a meeting of the shareholders or pursuant to
informal action by the shareholders.

FURTHER RESOLVED, that pursuant to Arlicle IV of the Agreement, upon
the Effective Time (as defined in the Agreement), the Company shall issue
one share of the Company’s stock for each share of stock of ACT lllincis
outstanding immediately prior to the Effective Date. Upon issuance, said
ghares shall be fully paid and nonassessable. Said shares shall be issued
in the name of the holder of ACT lllinois stock in accordance with the

Agreement.




day of
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FURTHER RESOLVED, that the officers of the Company be, and they
hereby are, authorized to take ali such further action, and to execute and
deliver all such further instruments and documents, in the name and on
beha! of the Company and under its corporate seal or otherwise, and to pay
all such expanses, which shall in their judgment be necessary, proper or
advisable in order to fully carry out the Intent and effactuate the purposas of
the foregoing resolutions.

IN WITNESS WHEREOF, the undersigned has executed this Consant as of the 15th

(™

Mike Connors

March, 1896,

T e e e TPy



ADVANCED CONSOLE TECHNOLOGIES, INC,
CONSENT INLIEU OF A

— SPECIAL MEETING OF SHAREHOLOERS .

The undersigned, being the sole sharsholder of ADVANCED CONSOLE
TECHNOLOGIES, INC.,, an lliinols corporation (the "Company"), does hereby take the
following action by written consent in lieu of holding a spacial mesting of the shareholders
of the Company, In accordance with Section 7.10 of the lllinols Business Corporation Act

of 1883, as amended, and direct that this Consent be filed with the corporate records of

the Company:

RESOLVED, that the Plan and Agreement of Merger (the "Agreement"), a
copy of which follows this Consent as Exhibit A, and the merger (the
"Merger") of the Company with and into Advanced Interactive Technologies,
Inc., a Florida corporation, as set forth in the Agreement are hereby
authorized and approved and that proper officers of the Company are hereby
authorized and directed to execute and deliver the Agreement (with such
changes or modifications as any such officer of the Company may consider
necessary or appropriate) and such other agreements, contracts, documents
and instruments and do and perform such other acts for and on behalf of the
Company as in the judgment of any such officer of the Company, acting with
advice of counsel, may be necessary or advisable for the consummation of
the Merger, the execution thereof or the taking of other action being
conclusive as to the necessity, or advisability thereof.

FURTHER RESOLVED, that the undersigned hereby waives all notice in
connection with the consideration of the Merger.

FURTHER RESOLVED, that the undersigned having been informed of their
right to dissent under Sections 11.65 and 11.70, copies of said sections
immediately following this Consent as Exhibit B, do hereby waive their right
to dissent as a result of the Merger.




FURTHER RESOLVED, that the officers of the Company be, and thereby
are, authorized o take all further actions, and to execute and dellver all such
further Instruments and documents, in the nama and on behalf of the
Company, and under its corporate seal or otherwise, and to pay all such
expenses, which shall in their judgment be necessary or advisable in order
to fully carry out the intent and effectuate the purposes of the foreguing

rasolutions.,

IN WITNESS WHEREOF, the undersigned has cauged this Consent to be axacuted

as of this 15th day of March, 1685,

6262




EXHIBIT B

Section 11.88. Right to dissent. (a) A shareholder of a corparation s enlitled to
dissent from, and obtain payment for his or her shares in the event of any of the following

corporate actions:

(1)  consummation of a plan of merger or consolidation or a plan of share
exchange to which the corporation is a party if (i) shareholder authorization is required for
the merger or consolidation or the share exchange by Section 11.20 or the articles of
incorporation of (i) the corporation Is subsidiary that is merged with its parent or another
subsidiary under Section 11,30;

(2)  consummation of a sale, lease or exchange of all, or substantially all,
of the property and assets of the corporation other than In the usual and regular course of
business;

(3) am amendment of the articles of incorporation that materially and
adversely affects rights in respect of a dissenter's shares because |t:

()  alters or abolishes a preferential right of such shares:

(i) alters or abolishes a right in respect of redemption, including
a provision respecting a sinking fund for the redemption or repurchase, of such shares;

(i)  in the case of a corporation incorporated prior to January 1,
1982, limits or eliminates cumulative voting rights with respect to such shares: or

(4)  any other corporate action taken pursuant to a shareholder vote if the
articles of incorporation, by-laws, or a resolution of the board of directors provide that
shareholders are entitled to dissent and obtain payment for their shares in accordance with
the procedures set forth in Section 11.70 or as may be otherwise provided in the articles,

by-laws or resolution.

{b)  Ashareholder entitled to dissent and obtain payment for his or
her shares under this Section may not challenge the corporate action creating his or her
entitlement unless the action is fraudulent with respect to the shareholder or the
corporation or constitutes a breach of a fiduciary duty owed to the shareholder,

() A record owner of shares may assert dissenters’ rights as to
fewer than all the shares recorded in such person's name only if such person dissents with
respect to all shares beneficially owed by any one person and notifies the corporation in
writing of the name and address of each person on whose behalf the record owner asserts
dissenters' rights. The rights of a partial dissenter are determined as if the shares as to
which dissent is made and the other shares were recorded in the names of different




shureholdors. A benefictal owner of shares who is not the record owner may nesert
dissenters’ rights as lo shares hold on such person's behalf only if the beneficlal owner
submits to the corporalion the record owner's writlen consent o the dissent before or at
the same time tho beneficlal owner asserts dissenters’ rights.

Section 11,70, Procedure to Dissent. (a) If the corporate action glving rise to the
right to dissent |s to be approved at a meeling of shareholders, the notice of meating shall
inform the shareholders of thelr right to dissent and the procedure to dlssent. if, prior to
the meeling, the corporation furnishes to the shareholders such material Information with
respect to the transaction as will objectively enable a shareholder to vote on the
transaction and to determine whether or not to exercise dissenters' rights, a shareholder
may asser dissenters' rights only If the shareholder delivers to the corporation before the
vote (s taken a written demand for payment for his or her shares if the proposed action is
consummated, and the shareholder does not vote in favor or the proposed actton.

{b)  If the corporate action giving rise to the right to dissent is not
to be approved at a mesting of shareholders, the notice to shareholders describing the
action taken under Section 11.30 or Section 7.10 shall Inform the shareholders of their right
to dissent and the procedure to dissent. If, prior to or concurrently with such notice, the
corporation furnishes to the shareholders such material information with respect to the
transaction as will objectively enable a shareholder to determine whether or not to exercise
dissenters' rights, a shareholder may assert dissenter's rights only if he or she delivers to
the corporation within thirty days from the date of mailing sald notice a written demand for
payment for his or her shares.

()  Within ten days after the date on which the corporate action
giving rise to the right to dissent is effective or thirty days after the shareholder delivers to
the corporation the written demand for payment, whichever is later, the corporation shall
send each shareholder who has delivered a written demand for payment a statement
setting forth the opinion of the corporation as to the estimated value of the shares, the
corporation's latest balance sheet as of the end of a fiscal year ending not earlier than
sixteen months before the delivery of the statement, together with the statement of income
for that year and the latest available interim financial statements, and either a commitment
to pay for the shares of the dissenting shareholder at the estimated value thereof upon
transmittat to the corporation of the certificate or certificates, or other evidence of
ownership, with respect to such shares, or instructions to the dissenting shareholder to sell
his or her shares within ten days after delivery of the corporation’s statement to the
sharehclder. The corporation may instruct the shareholder to sell only if there is a public
market for the shares at which the shares may be readily sold. If the shareholder does not
sell within such ten day period after being so instructed by the corporation, for purposes
of this Section the sharehclder shall be deemed to have sold his or her shares at the




averago closing price of such shares, if listed on a national exchange, or the average of
the bid and asked price with respect to such shares quoted by a principal market maker,
if not listed on a national oxchange, during such ten day period.

(d) I the shareholder does not agree with the opinlon of the
corporation an {o the estimated value of the shares, the shareholder, within thirty days from
the dellvery of the corporation's slatement of value, shall notify the corporation In writing
of the shareholder's estimate of value and demand payment for the difference between the
shareholder's estimate of value and the amount of the payment by the corporatlon or the
proceeds of sale by the shareholder, whichever s applicable because of the procedure for
which the corporation opted pursuant to subsection (c),

(8) If, within 60 days from delivery to the corporation of the
shareholder notification of estimate of value of the shares, the corporation and the
dissenting shareholder have not agreed in writing upon the value of the shares, the
corporation shall either pay the difference in value demanded by the sharehalder or file a
petition in the circuit court of the county in which either the registered office or the principal
office of the corporation is located, requesting the court to determine the fair value of the
shares. The corporation shall make all dissenters, whether or not resident of this State,
whose demands remain unsettled parties to the proceeding as an action against their
shares and all parties should be served with a copy of the petition. Nonresidents may be
served by registered or certified mail or by publication as provided by taw, Failure of the
corporation to commence an action pursuant to this Section shall not limit or after the right
of the dissenting shareholders to otherwise commence an action as permitted by law.

H The jurisdiction of the court in which the proceeding is
commenced under subsection (e) by a corporation I8 plenary and exclusive. The court
may appoint one or more persons as appraisers {0 raceive evidence and recommend
decision on the question of fair value. The appraisers have the power described in the
order appointing them, or in any amendment to it.

(@) Each dissenter made a party to the proceeding is entitled to
judgment for the amount, if any, by which the court finds that the fair value of his or her
share exceeds the amount paid by the corporation or the proceeds of sale by the
shareholder, whichever amount is applicable. The judgment shall include an allowance for
interest at such rate as the court may find to be fair and equitable in all the circumstances,
from the date on which the corporate action giving rise to the right to dissent is approved
to the date of payment.

(hy  The court, in an appraisal proceeding commenced under
subsection (e), shall determine all costs of the proceeding, including the reasonable
compensation and expenses of the appraisers, if any, and experts employed by any party,
but shall exclude the fees and expenses of counsel for any party. If the fair value of the
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shares as determined by the court materially exceeds the amount which the corporation
offered to pay for those shares, or if no offer was made, then all or any part of such
expenses may be assessed against the corporation, Except as otherwise provided in this
Section, the practice, procedure, judgment and costs shall be governed by the Code of
Civil Procedure.
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ADVANCED CONSOLE TECHNOLOGIES, INC.
WRITTEN CONSENT IN LIEU OF

— AMEETING OF THEDIRECTORS

The undersigned, being the svle director of ADVANCED CONSOLE

TECHNCLOGIES, INC., an liinois corporation (the "Company"), in lieu of holding a
meeling of the Board of Directors does hereby consent to and approve the adoption of the
following resolutlons pursuant to section 8.45 of the lllinois Business Corporation Act of

1883, as amended, and direct that this Consent be filed with the corporate records of the

Company.

RESOLVED, that the Plan and Agreement of Merger (the "Agreement"), a
copy of which follows this Consent as Exhibit A, and the merger (the
"Merger") of the Company with and into Advanced interactive Technologies,
Inc., @ Florida corporation, as set forth in the Agreement are hereby
authorized and approved and that the proper officers of the Company are
hereby authorized and directed to execute and deliver the Agreement (with
such changes or modifications as any such officer of the Company may
consider necessary or appropriate) and such other agreements, contracts,
documents and instruments and do and perfarm such cther acts for and on
behalf of the Company as in the judgment of any such officer of the
Company, acting with advice of counsel, may be necessary or advisable for
the consummation of the Merger, the execution thereof or the taking of other
action being conclusive as to the necessity, or advisablility thereof.

FURTHER RESOLVED, that the undersigned does hereby direct that the
Agreement and the Merger be submitted to the shareholders of the Company
for approval either at a meeting of the shareholders or pursuant to informal
action by the shareholders.




FURTHER RESOLVED, thal the officers of the Company be, and they
hereby are, authorized to take all such further action, and to execute and
deliver all such further Instruments and documants, in the name and on
behalf of the Company and under its corporate seal or otherwisas, and to pay
all such expenses, which shall in their judgment be necesssry, proper or
advisable In order to fully carry out the intent and effectuste the purposes of
the foregoing rasclutions,

IN WITNESS WHEREOF, the undersigned has exec this Consent as of the 15th

day of March, 1895,

~

Mike Conmors




