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ARTICLE 1 - NAME "Ly

The name of this corporation is MIMS TECHNOLOGY, INC.,
and its address is P. O, Box 60129, Palm Bay, FL 32906-0129.
ARTICLE II - DURATION
Thiag corporation wshall have a perpetual existence
commencing upon the date of subscription and acknowledgment hereof
as provided by Florida Statute 607.0203.
R LE I1I1 - PURPQSE
The nature of the business or purposes to be conducted or
promoted are: To manufacture, design, construct, own, use, buy,
sell, lease, hire and deal in and with articles and property of all
kinds and to render services of all kinds, and to engage in any
lawful act or activity for which corporations may be organized
under the laws of the State of Florida.

ARTICLE IV - CAPITAL STOCK

This corporation is authorized to issue two and one-half
million (2,500,000) shares of $0.01 par value common stock.

ARTICLE V - VOTING RIGHTS

Except as otherwise provided by 1law, the entire voting
power for the election of directors, and for all other purposes,
shall be wvested exclusively in the holders of the outstanding

common shares.




ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT

Tha street pddross of the initial roglotorod office of
this corporation iam 1825 Sotth Rivarview Driva, Melbourne, FL

32901, and the name of the initial reglstered agent of this

corporation at that address is Bruce A. Mitchell, Esq.

ARTICLE VII - INITIAL BOARD QF DIRECTORS

This corporation shall have one director initially. The
number of directors may be either increased or diminished from time
to time by the Bylaws, but shall never be less than one. The name
and address of the initial director of this corporation ls:

NAME ADDRESS

Scott Bauer 1900 S. Harbor City Blvd., #115
Melbourne, FL 32901

ARTICLE VIII - INCORPORATOR

The name and address of the person signing these Articles
of Incorporation i1is Scott Bauer, 1900 S. Harbor City Blvd.
Melbourne, FL 32901.

ARTICLE IX -~ BYLAWS

The power to adopt, alter, amend or repeal Bylaws shall

be vested in the Board of Directors and the Shareholders.

ARTICLE X - APPROVAL OF SHAREHOLDERS REQUIRED FOR MERGER

The approval of the shareholders of this corporation to
any plan of merger shall be required in every case, whether oxr not

such approval is required by law.




ARTIGLE XI_~ COMPENSATION OF DIRECTORS

Phoe shareholders of this corporation shall havo the

oxolusivo authority to fix the compensation of diroctors of this

corporation,
ARTICLE XIJ - INDEMNIFICATION

The corporation shall, to the fullest extent permittod by
Florida Btatute Section 607.0850, as the same may be amanded and
supplemented, indemnify any and all persons whom 1t shall have
power to indemnify under said section from and against any and all
of the expenses, liabilities or other matters referred to in or
covered by said section, and the indemnification provided for
herein shall not be deemed exclusive of any othoer rights to which
those indemnified may be entitled under any Bylaw, agreement, vote
of stockholders or disinterested directors or otherwise, both as to
action in his officilal capacity and as to action in another
capacity while holding suich office, and shall continue as to a
person who has ceased to be a director, officer, employee or agent
and shall inure to +the benefit of the heirs, executors and
administrators of such a person.

ARTICLE XIII AMENDMENT

This corporation reserves the right te amend or repeal
any provisions contained in these Articles of Incorporation or any
amendment hereto, and any right conferred upon the shareholders is

subject to this reservation.




ARTICLE XIV - I.R.C. SECTION.1244 STOCK

it ls the intont of the Incorporator to gquallfy the
phares lopued hereundor an "Section 1244 gtock"” purpuant to Section
1244 of the Internal Revenue Code of 1986,
ARTICLE XV - SUBCHAPTER *3" ELEGTION

It is the intent of the Incorporator to file the
appropriate Subchapter "S" Internal Revenue Code Election (IRS Form
2551) at the Organization Meeting hereof .

IN WITNESS WHEREOF, the undersigned subscriber has

Py
executed these Articles of Incorporation thisi_day of June, 1995.




CERTIFICATE DESIGNATING PLACE OF BUSINESS 'OH
DOMICILE FOR THE SERVICE OF PROCESS WITHIN THIS,
SPATE, NAMING_AGENT_UPQN WHOM PROCESS MAY DBE GERVED:.

y

pursuant to Chapter 48.091, Florido Statutes, the
following is submittod in compliance with said Act:

FIRsT, that MIMS TECHNOLOGY, INC., daslring to organizo
under the laws of the State of Florida, with 1ts principal office
ss indicated by the Articles of Incorporation in the City of
Melbourne, County of Brevard, State of Florida, has named Brucea A.
Mitchell, Esq., located at 1825 S. Riverviow Drive, Melbourne, FL,

as 1ts agent to accept service of process within this State.

ACKNOWLEDGMENT

Having been named to accept service of process for the
above stated corporation at the place designated 1in this
Certificate, I hereby accept to act in this capacity and agree to
comply with the provisions of said Act relative to keeplng open

gaid office.

.2 m—

Bruce A. Mitchell, Esq.

[}
1
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ARTICLES OF MERGER
Mergor Sheet

MERGING:

MIMS TECHNOLOGY DEVELOPMENT CORPORATION, an Indiana corporation
not qualitied in Florida

MIMS TECHNOLOGY, INC., a Florida corporation, P95000043803

File date: June 19, 1995
Corporate Specialist: Velma Shepard

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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A PHOFESSIONAL ARNDCIAVION
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June 12, 1995
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Corporate Records Buroau nglf?J%r}”2?E¢1glqu
Division of Corporations e L T,
Dapartmont of Stato
P, 0. Dox 6327
Tallahassee, FL 32314

RE: MIMB TECHNOLOGY, INC,
Dear Sir:

Enclosed herewith please find Articles of Merger and Plan of
Merger marging Mims Technology Development Corporation, an Indiana

corporation, and Mims Technology, Inc., a Florida Corporaticn,
surviving corporation. ‘

Also enclosed is a check in the amount of $122.50:
Filing Fee $ 70.00
(635.00 per company)
Certified Copy 52.50
$122.,50

Please return the acknowledgement of filing of the Arnendment"'._'t}'c-x
this office. g

Thank you for your prompt attention o this matter and if you
have any questions, please contact the undersigned.

Sincerely,

ST RO e
AN L D T Y e M N

Shirley B.¢Sahthoff, C.L.A.

sbs

Enel ﬂ%n.%e,n/
cc: Mr. Steve Bauer ff}//
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MIME._TECHNOLOGY. DEVELOPMENT. CORPORATION

INTQ
MIMS. TECHNOLOGY, INC.

Pursuant to Sectlon 607.1105% of tho Florlda Statutes, theo
undersigned corporations, MIMS TECHNOLOGY, INC., o Florida
corporation (heroinafter reforred to as "MT1") and MIMS TECHNOLOGY
DEVELOPMENT CORPORATION, an Indiana corporation (hereinafter
roforrod to ag "MTDC"), adopt tho following Articlas of Merger for
the purposes of merging MTDC into MTI:

Plan of Mergexr. Tha Plan of Merger setting forth the terms
and conditions of the merger of MTDC into MTI i1s attached to these
articleg as an exhibhit and incorporated herein by this reference.

Adoption to Plan. There are 30,000 shares of 50,000 stock, of
no par value of MTDC issued and outstanding that were entitled to
vote on the Plan of Merger. 30,000 shares were voted in favor
the Plan of Merger and 0 shares were voted against the Plan
Merger, at a special meeting of the shareholders of MTDC held
Juna 6, 1995.

Thera are 30,000 shares of 2,500,000 steck, of .01 par value

of MTI igsued and outstanding that were entilitled to vote on the

Plan of Merger. 30,000 shares were voted in favor of the Plan of

Merger and 0 shares were voted against the Plan of Merger, at a
gpaecial meeting of the shareholders of MTI held on June 6, 1995.

Effective Date. The Plan of Merger shall be effective on the

filing of these Articles with the Department of State.




rocolign. Law. Tha lawn of tha Btate of Indiana, thae
juriediction of orgonization of MTDC, pormit the mergor
contemplated by the Plan of Mergor and the lawa of Indiana have

boon or, on tho fulfillmont of all filing and raecording

roquiremonts mot forth by tho applicable laws of the 8tate of

Indiana, will have been complied with,

IN WITNESS WHEREOF, oach of the undersigned corporations have

caused these Articles to be signed as of Junae 6, 1995,

MIMS TECHNOLOGY, INC.

ey
, Pragident

MIMS TECHNOLOGY DEVELOPMENT
CORPORATION

, Pregsident

Ni\chrlas\corp\narger.art




PLAN_QF MEBROER

PLAN OF MERGER datod Juno 6, 1995, botwoan MIMS TECHNOLOGY,
INC., a Florida corporation, thoreinaftor called tho Surviving
Corporation, and MIMS TECHNCLOGY DEVELOPMENT CORPORATION, an
Indliana corporation, horeinafter callod the Abmorbed Corporation.

WHEREAS, MIMS TECHNOLOGY, INC. i8 a corporation organized and
existing under the laws of the State of Florida, with its principal
office at P.0O. Dox 60129, Palm Bay, Florida; and

WHEREAS, MIMS3 TECHNOLOGY, INC. has a capitalization of two and
one-half million shares of 50.01 par value Common Stock; and

WHEREAS, MIMS TECHNOLOGY DEVELOPMENT CORPORATION 41s a
corporation organized and existing under the lawa of the State of
Indiana with its principal office at 1291 Cumberland Avenue, Wast
Lafayatte, Indiana; and

WHEREAS, MIMS TECHNOLOGY DEVELOPMENT CORPORATIQON has a
capitalization of 50,000 authorized share of no par value common
stock of which 30,000 shares are issued and cutstanding; and

WHEREAS, the Boards of Directors of the constituent
corporations deem it desirable and in the best business interests
of the corporations and theilr shareholders that MIMS TECHNOLOGY

DEVELOPMENT CORPORATION be merged i1into MIMS TECHNOLOGY, INC.

pursuant to the provisions of Sections 607.0101 et. seq. of the

Florida Business Corporation Act in order that the transaction
qualify as a "reorganlization" within the meaning of Section

368(a)(1l)(A) of the Internal Revenue Code of 1986, as amended.




In conslderntion of the mutual covonantas, and subjeat to the
tarms nand conditions hereaflter wat forth, the oonetfituent

corporations agrea an follownt

1. Morger. MIMS TECIHNOLOGY DEVELOPMENT CORPORATION, an
Indiann corporation, sholl mergeo with and into MIMS TECHNOLOGY,
INC., a Florida corporation, which shall be the Surviving

Corporation.

2. Torms__ond Conditions. Oon the effective date of the

margar, the sgeparate aexistence of tha Absorbed Corporation shall

ceasa, and the Surviving Corporation shall succeed to all the

rights, privileges, 4immunities, &and franchises, and all the

property, real, personsl, and mixed of the Absorbed Corporation,
without the necessity for any separate transfer. The Surviving
Corporation shall thereafter be regponsible and liable for all
liabilities and obligations of the Absorbed Corporation and neither
the rights of creditors nor any liens on the property of the
Absorbed Corporation shall be impaired by the mergeaer.

3. Convergion of Shares. The manner and basis of converting

the shares of the Absorbed Corporation into shares of the Surviving
Corporation is aas follows:

{(a) Each share of the no Par Value common stock of MIMS
DEVELOPMENT TECHNOLOGY CORPORATION, an Indiana Corporation, issued
and outstanding on the effective date of the merger shall be
converted into Fifty (50) shares of the S50.01 cents Par Value

common stock of MIMS TECHNOLOGY, INC., a Florilda corporation, which




nharos of common atock aof the Surviving Corporation shall thoraupon
ba funund and outwtanding. Huowover, in no event shall fraotional
sharos of tho furviving Corporation bo issuad. In liau of tho
issunnce of fractional asharea to which nny holder of thae common
atock of the Absorbod Corporation would otharwise ba entitled as a
roault of tho conversion, a payment in cash shall be made eagqual to
tha valua of such fraction, based on tho market vaoluo of tho common
Aatock on theo effoctive donte of the merger.

(b) Tho conversion shall ba effocted as followa: After
the effectivae date of the meryer, each holder of certificates for
sharos of common stock in the Absorbed Corporation shall surrender
tham to the Surviving Corporation or its duly appointed agent, in
such manner as the Surviving Corporation shall legally require. On
receipt of such share certificates, the Surviving Corporation shall
issue and exchange therefor certificates for shares of common stock
in the Surviving Corporation, representing the number of shares of
such stock to which such holder is entitled as provided above. The
Surviving Corporation shall 1issue to an agent for the holders
otherwise entitled to fractional share interests, a certificate for
the number of whole shares representing the aggregate of such

fractional share interests, and the agent shall sell such whole

shares and pay over the proceeds to the stockholders entitled

thereto in proportion to their fractional share interests.
{c) Holders of certificates ¢f common stock of the

Absorbed Corporation shall not be entitled to dividends payable on




nhares of ntock In the Hurviving Corporation until certificoaten
hava baon {ssund to such shareholdors, Tharoaftar, eonoh such
ahareholdar shnll be entitled to recoiva any dividonds on shores of
stogk of the Burviving Corporation issuablae to them horaunder which
may have beon doclared and paid botwoen tho of feotlive date of the
morger and the lssuance to such shaoreholdera of the certificate for
his or her shares Iin the Surviving Corporation.

4. changos_in Articles of Incorporation. The Articles of
Incorporation of the Surviving Corporation shall continua to be its
Artincles of Incorporation following the effactive data of the
merger.

5. Changes _in Bylaws. The Bylaws of the Surviving

Corporation shall continue to be its Bylaws following the affective

date of the merger.

6. Dir org_and Officersg. The directors and officers of

the Surviving Corporation on the effective date of the merger shall
continue as the directors and officers of the Surviving Corporation
for the full unexpired terms of their offices and until their
successors have been elected or appointed and qualified [or as of
the effective date of the merger shall be as follows:)

7. Prohibited Transactions. Neither of the constituent

corporations shall, prior to the effective date of the merger,
engage in any activity or transaction other than in the ordinary

course of business, except that the constituent corporation may




taka all nction noceanary or appropriate under tha laws of thn
8tato of Flortda and consummnto this morgor.

8, Approval by Diroctors. This Plan of Moergnr woas submitted
for the approval of the Directora of the conaetituant corporations
in tha manner provided by the laws of the State of Florida at
moatings hold on Juna 6, 1995, and this Flan was approved
unanimounly by the Diractors.

9. Effuctive _Dbote of Morger. Tho effactive date of this
margor shall be the dota when Articlas of Marger aro filed by the
Florida Department of State or a8 otherwise determined by the
States of incorporation of the constituent corporations.

10. Principal Office of Surviving Corporation. The principal
office of the Surviving Corporation shaoll be 1900 5. Harbor City
Blvd,.,, Suite 115, Melbourne, FL 32901.

i1l1. Congent t¢ Service. Tne Surviving Corporation hereby
consents to be sued and served with process in the State of
Florida, to enforce any obligation of MIMS TECHNOLOGY DEVELOPMENT
CORPORATION or to enforce the rights of a dissenting shareholder of
MIMS TECHNOLOGY DEVELOPMENT CORPORATION.

12. Entire Agreement. This Agreement and the Exhibits to
this Agreement contain the entire agreement between the parties

with respect to the contemplated transaction.

13. Counterparts. This Agreement may be executed in any

number of counterparts, all of which taken together shall be deemed

one original.

w




14, Governing. Law/Venua. Tho validity, {nterpretation, and

performance of this Agreement shall bo governed by, construed, and

enforce”t in accordancoe with the laws of the Stata of Florida,
Vanue shall ba in Bravard County.

EXECUTED on behalf of the parties by their offices, sealed
with thelr corporate seasls, and attestad by their respactive
Secrataries pursuant to the authorization of their respective

Boards of Directors on tha date first sbove written.

MIMS TECHNOLOGY, INC.

ATTEST:
- , President

e ———

. Secretary

{SEAL)

MIMS TECHNOLOGY DEVELOPMENT
CORPORATION

ATTEST: BY:

, Secretary ,//’/d,’

({SEAL)

. President




HTATE OF FLORIDA

COUNTY OF BREVARD
ON THIS_,Q}}day of Juna, 199%, bafore me pernonally appesred

ficott Nauer, the Pronidont and fRecretary rewpectively of MIMS
TECHNOLOGY, INC., a Florida corporation, doscribed in and who
axecuted the foregoing i{natrument, and duly acknowledged to me that

thay exacuted the same as President and Sacretury as atorenaid.

Pargsonally Known *. OR Produced Identification
Type of Identification: Florida Driver's License
Other 1.D.

STATE OF FLORIDA

COUNTY OF BRFVARD

oN THIS °'"  gay of June ., 1995, before me personally
appeared Scott Baucr anch , thae
President and Secretary respeotively of MIMS TECHNOLOGY DEVELOPMENT
CORPORATION, a Florida corporation, described in and who executed
the foregoing instrument, and duly acknowledged to me that they
executed the same as President and Secretary as aforesaid.

Sl v Sogblied f

(Signature QfcNJiamy Puplic)
SERLLY B, SAATHOF - |

Cuven Exprires -
{Print 'Gbmm%ssioned

Name

Personally Known RS OR Produced Identification
Type of Identification: State of Driver's License
Cther I.D.

n:\shirleys\agr\mergepln.mim
06/05/95 Jss




