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ARTICLES OF MERGER rg!&ﬁ’f?f?;;}a \ 72k
between AE&AH{A‘%@‘E i AT
TIGER ACQUISITION CORPORATION COREEL B,

and
COLEMAN TECHNOLOGILES, INC.

Pursuant to Section 607.1105 of the Florida Business Corporation Act (“EBCA), Tiger
Acquisition Corporation, a Florida corporation (the “Mgrger Syb”™) and Coleman Technologies,
Inc., a Florida corporation (the “Company™), hereby adopt the following Articles of Merger for
the purpose of effecting the merger of the Merger Sub with and into the Company (the
“Merger™), with the Company as the Surviving Corporation following the Merger.

ARTICLE I

The plan of merger for the Merger of the Merger Sub with and into the Company is
attached hereto as Exhibit A and incorporated herein by this reference.

ARTICLE IT

The Merger shall become effective upon the filing of these Articles of Merger with the
Secretary of State of the State of Florida (the “Effective Time™).

ARTICLE {11

The plan of merger, which is part of @ Merger Agreement, was adopted by the Board of
Directors of the Company on December 9, 2009, and approved by the shareholders of the
Company al a special meeting of the sharcholders held on December 21, 2009. The plan of
merger was adopted by the Board of Directors of the Merger Sub on December 4, 2009, and
approved by the written consent of the sole shareholder of the Merger Sub on December 4, 2009.

ARTICLE IV

This document may be executed in counterparts (each of which shall be deemed to be an
original but all of which tuken together shall constitute one and the same document).

* % k%
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N WITNESS WHEREOF, the undessigned have caused these Ariicles of Merger to be
executed os of this 384;5, day of December, 2009,

TIGERl ACQUISITION CORPORATION

By: /n/zf R

A, Schleicher
ssident and Chiel Executive Officer
i

COLEMAN TECENOLOGIES, INC.

By:

Benjamin Patz, President
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IN WITNESS WHBEREOF, the undersigned have caused these Asticles of Merger to be
executed as of this A8 day of Decerbor, 2009,

TIGER ACQUISITION CORPORATION

By:
Joel A, Schleicher
President and Chief Executive Officer

COLEMAN TECHNOLOGIES, INC.

By: Mq’ﬁ\

Benjamin Patz, President




Fax ‘Server 1272872009 3:06:46 PM PAGE 5/010 Fax Server

EXHIBIT A

PLAN OF MERGER
 BETWEEN
TIGER ACQUISITION CORPORATION
AND
COLEMAN TECHNOLOGIES, INC:

(a)  The name of each corporation planning fo merge is:

(i) The name of the. Surviving Corporation is Coleman Technologies, Inc.
(the “Company™); and

{ii)  The name of the merging corporation is Tiger Acquisition Corporaticn
(the “Merger 8ub™).

{3)  Inaccordance with the Florida Business Corporation Act ("EBCA"), at the
Effective Timé (us defined below) Merger Sub shall be:merged with and into the Company, and
the separate corporate existonce of Merger Sub shall thereupon cease, and the Company shall be.
the Surviving Corporation i the Merger (the "Surviving Corporation™): The merger shall
become effective upon the filing of these Articles of Merger with the Secrstary of State of the
‘State of Florida (the “Effective Time™).

{v) The general terms imd conditions of the merger dre as follows:

The Merger shall have the effects.set forth herein and in the applicable provisions
of the FBCA. Without limjting the generality of the foregoing, and subject thereto; at the
Effective Time, all the properties, rights, privileges, powers and franchises of the Company and
Merger Sub shatl vest in the Company as the Surviving Corporation, and all debts, liabilities and
duties-of the Company and Merger Sub shall becomé the debrs, Jiabilities and obligations of the
‘Company as the Surviving Corpoiation.

(d) The manner and basis of converting the shares of each. corporation shall be ag
follows:

At the Effective Time, by virtue of the merger and without any action on the part of
Merger Sub, the Company or the holders of any shares of common stock, par value $6.000} per
share, of the Company ("Company Common Stock™) or any shares of capital stock of Merger
Sub:

) Each share of capital stock of Merger Sub issued and outstonding
immedmtely prior to the Efféctive Time shall be converted into and become one validly issued,
fully paid and nonassessable share of common stock of the Surviving Corporation,
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(i)  Any shares of Company Common Stock that are owned by the Company
as treasury stock, or authorized but currently unissued stock immeédiately prior to the Effective
‘Time, shall no IOWger be outstanding, will be cancelled and retired without payment of any
consideration therefor and will cease to exist.

(i)  Dach share of Company Common Stock issued and cutstanding
immediately prior to the-Effective Time (Other than shares (o be canceled in sccordance with
section d(if) above and Company Common Stock received pursuant to section d{i} above), shall
be converted into the right to receive, in cash, the Aggregate Per Share Consideration {as defined
in the Merger Agreernent, dated as of December 9, 2009, by and among the Company, Merger
Suband Presidio, Inc. (the “Merger Agreement™)), At and after the Effective Time, each holder
of Company Common Stock will cease to have any rights as a shareholder of the Company,
except for the right to surrender Company Common Stock in exchange for payment per shave of
Company Common Stock equal to the Aggregate Per Share Consideration in cash.

(&)  Atthe Effective Time, the articles of incorporation set forth in Annex 1 to this
plan of merger shall be the articles of incorporation of the Surviving Corporation.

()  Thebylaws of Meiger Sub ag inf effect immediately prior to the Effective Time
shall be the bylaws of the Surviving Corporation unless and uniil such bylaws thereafter are
changed in accordance with the provisions thereof, the provisions of the articles-of incorporation
of the Surviving Corporation and the FCBA.

{#) A copyof the Merger Agreement wad sent te edch shareholder of the Company on
or about December 11, 2009,
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Anpex 1
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
COLEMAN TECHNOLOGIES, INC,
In accordance with Section $07.1007 of the Florida Statutes, the articles of incorporation

of Coleman Technologies, Inc., a Florida corporation, are hereby dmended and restated (the
“Amended and Restated Articles of Ingorporation”™) to read in their entirely as follows:

ARTICLEI NAME

The name of the corporation i§ Colemarn Technologies, Inc. (the “Corporation™).

ARTICLE 1. ADDRESS
The principal and mailing address of the Corporation is:

7601 Ora Glea Dr., Suite 100.
CGreenbelt, MD 20770

ARTICLE iIl. PURPOSE

The Corporation is organized to engage in any activity or business permitted under the
laws of the United Stales and Florida.
ARTICLEIV. AUTHORIZED SHARES

The maximum number of shares that the Corporation is anthorized to have outstanding at
any tirne-is 1,000 shares of common stock baving $0.01 par value per share,

ARTICLE V, REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporution is 1201 Hays Street,
Taliahassee, FL 32301 and the name of the Corporation’s registered agem at.that address is
Corporation Séervice Company.

ARTICLE V1. DIRECTORS/OFFICERS
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The Directors and Officers of the Corporation are as follows, with each of such person 1o
hold such position(s), subject to the applicable provisions of the FBCA, these Amended and
Restated Articles of Incorporation, and the bylaws of the Corporation, until their respective
successors are duly elected or appointed and qualified:

Joel Schleicher: Director, President and Chief Executive Officer
Paul Fletcher: Director, Secretary and TFreasurer

ARTICLE ViI. BYLAWS

The power to adopt, alter, amend or repeal bylaws shall be vested in the board of
directors and the shareholdery, except that the bourd of directors may not amend or repeal any
bylaw adopted by the shareholders if the shareholders specifically provide that the bylaw is not
subject to amendment or repeal by the directors,

ARTICLE VIIL INDEMNIFICATION

A director of the Corporation shall not be personally liable to the Corporation or its
shareholders for monetary damages for breach of fiduciary duty as a director, except for liability
(i) for any breach of the dircctor’s duty of loyalty to the Corporation or its shareholders, (ii) for
acts or omissions neot in good faith or which involve intentional misconduct or a knowing
violation of law, {iif) under Section 607.0834 of the Florida Business Corporation Act, as the
same exists or hereafter may be amended, (iv) for violation of a criminal law, uniess the director
had reasonable cause to believe his conduct was lawful or had no reasonable cause to believe his
conduct was unlawful, or (v) for any transaction from which the director derived an improper
personal benefit.

If the Florida Business Corporation Act hereafter is amended to authorize the further
elimination or limitation of the liability of directors, then the liability of the Corporation's
directors shall be eliminated or limited to the full extent authorized by the Florida Business
Corporation Act, as amended.

The Corporation shall indemnify any officer or director, or any former officer or director,
of the Corporation to the fullest extent permitted by law.

Any repeal or modification of this Article shall not adversely affect any right or
protection of & director of the Corporation existing at the ime of such repeal or modification.
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CERTIFICATE

ftis hereby certiticd that:

1. The foregoing Amended and Restated Arilcles of Invorporation were onniained in.
the plen of merger, which is parnt of an Merger Agreement, that was adopted by the Board of
Directors of the Company on December 4, 2009, and approved by the shereholders of the
Company at & special meeting of the sharcholders held on Decomber 21, 2009,

IN WITNESS WHEREOF, the undesigned has excouted this Certificate a3 of ihis '26’4-1\,
day of December, 2009.

COIJEMAN TECHENOLOGIES, INC.

W/ P —

!Schl&icher Chief Executive Officer
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ACCEPTANCE OF REGISTERED AGENT
Having been named as Registered Agent and to accept service of process for the above stated
corporation at the place designated in these Articles I hereby accept the appointment as
Registered Agent and agrec to act in this capacity. I further agree to comply with the provisions
of all statutes relating to the proper and compiele performance of my duties, and I am familiar
with and accept the obligations of my position as Registered Agent.
Date: December 28, 2009

Corparation Service Company

M I, a@-ﬁ |

Name: William M. Edrington

Title: Authorized Representative




