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STATE OF FLORIDA

ARTICLES O INCORPORATION
or

PULAU CORPORATION

FIRST: ‘The corporate name that salisties the requircments of Section 607.0401 is:

PULAU CORPORATION.

SECOND: ‘The street address of the initial principal office and, il different, the mailing
address of the corporation is: 12423 Rescarch Parkway, Orlando, Florida 32826

THIRD: ‘The number of shares of the corporation is authorized to issuc is: Twenty
Thousar  “20,000) of common stock withoul par value.

FOURTH: Provisions granting preemptive rights are:  Each sharcholder of subscriber
to shares of this corporation shall be entitled to full preemptive or preferential rights, as such
rights have been heretofore defined at common law, to purchase and/or subscribe for his
proportionate part of any shares which may be issued at any time by this corporation.

FIFTH: Provisions for the regulation of the internal affairs of the corporation are:
Before there can be valid sale o' transfer of any of the shares of this corporation by the holders
thereof, the holder of the sha. es to be sold or transferred shall first give notice in writing to the
secretary of this corporation of his intention to sell or transfer such shares. Said notice shall
specify the number ¢ shares to be sold or transferred, the price per share, and the terms upon

which such holder intends to make such sale or transfer. The secretary shall, within five (5)

days thereaflier,




mail or personally deliver o copy of said notice to each of the other shurcholders to the last
know iddresses of such sharcholders, as the same may appear on the books of this corporation.
Within fifteen (15) days after the mailing or delivering ol said potices o such sharcholders, any
such sharcholder or shareholders desiring 10 acquire any part or all ol the shares referred toin
said notice shall deliver by mail or otherwise 1o the seerctary of this corporation a wrilten offer
or offers to purchase a specificd number or numbers of such shares at the price and upon the
terms stated in said notice.

If the total number of shares specified in such offer exceeds the number of shares referred
to in said notice, cach offering sharcholder shall be entitled to nurchase such proportion of the
shares referred to in said notice to the secretary, as the number of shares of this corporation,
which he holds, bears to the total number of shares held by all such sharcholders desiring to
purchase the shares referred to in said notice to the sceretary.,

If all of the shares referred to in said notice to the secretary are not disposed of under
such apportionment, each sharcholder desiring to purchase shares in a number in excess of his
proportionate share, as provided above, shall be entitled to purchase such proportion of these
shares which remain thus undisposed of, as the total number of shares which be holds bears to
the tolal number of shares held by all of the sharcholders desiring to purchase shares in excess
of those to which they are entitled under such apportionment.

If none or only a part of the shares referred to in said notice to the sceretary is purchased,
as aforesaid, in accordance with offers made within said fifteen (15) day period, the shareholders
desiring to sell or transfer may disposc of all sharcs of stock referred (o in said notice 10 the

secretary not so purchased by the other sharcholders, to any person or persons he may so desire,




provided, loaceser, that he shall nor sell or transter such shares ot a losver parce o1 on tenmes
mate tavorable o the parchiser o pansforee than those spectficd o smd notiee 1o the secictary

Any sale or tanstern, or pueported sale or transter ol the shates of sivd corporation shall
be null and vosd unless the terms, condiions and provisions of this Aveele FLFTTHE are sthcily
ehserved and followed

SINTIL Vhe street address of the anhal segastered oflfice of the corporation s ¢/o C°F
Cormporation System, 1200 Souath Pine Istand Road, City of Plantaton, Flonda 331324, and the
name of ts antal regastered apgent at such address s C 1 Carporation System

SEVENTIT  The number of daecetors constiituting the il boand of the corporation s
Three (1), and the names and addresses of the persons who e o serve as directors unnl the first

amiral mecetng of shareholders or unbl therr successors are elected and shall quabify e

NAME ADDRESS
Loedwyk O, [Harding 12423 Research Parkway, Odando, Flonda 32820
Charles W, Wendland 12423 Research Parkway, Orlando, Florida 32826
Wialtier I Sunderhin 12423 Research Parkway, Ordando, Florrdy 32826

EIGHTEH: The name and address of cach incorporator is:

NAMIZ ADBDRESS
K. .. Buss 906 Olive Streel, St Louis, Missouri 63101
W. J. Zaricor 906 Olive Street, St Lows, Missounn 63101

PA. Donjoian 906 Olive Street, S5t Lows, Missoun 631061




Hie ondersipmed bave exccuted these Arhicles of Incorpoiion s dod ot Jaly, 1998

'_/J‘} -‘.‘4"_- /C;(C - o

K 1. Buss, Incomparator

L ARV

W Zanco:, Incorporatm

P A. Donjoian, I\ncmpnmlm'
Acceptance by the registered apgent as required in Section 6070501 (3} FS. C 1 Corporation

System s familiar wath and aceepts the obligations provided m Section 607 0508

CT CORPORATION SYSTEM

J / \;] ,/
Dated July 6, 1995, BY_ _ [/ ;_Z\_—;y\_._',_/[___ VR
i 4 T
F ) Lanniban, Asst. Vice President




FEOAMST N D UPARINIENT OF STALE

156000059249 ¢(

ARTICLES OF M
Merger Sheat

PULAU ELECTRONICS CORPORATION, a California corporation,
F94000000027

INTO

PULAU CORPORATION which changed its name to

PULAU ELECTRONICS CORPORATION, a Florida corporation,
P95000052491,

File date: September 26, 19395

Corporate Specialist: Joy Moon-Franch

Division of Corporations - P.O. BOX 6327 -Tallahassece, Florida 32314
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Suptembor 15, 1995

C T CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT. PULAU CORPORATION
Rei. Numbar: PO5000052491

We have received your document for PULAU CORPORATION and your check(s)
totaling $70.00. However, the enclosed document has not bean tiled and is being
returned for the following correction(s):

It apfnears thal you have only submitted the Plan of Merger, we also need the
Articles of Merger --- If the document you have submitted s intended to be both,
please enlitle the document "Aricles and Plan of Merger”.

For each corporation, the document must contain the date of adoption of the plan
of mergar or share exchange by the shareholdars or by the board of diractors
when no vote of the sharehalders is requirad.

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

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(904) 487-6957.

Joy Moon-Franch
Corporate Specialist Letter Number: 995A00042631

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




ARTICLES AND PLAN OF MERGER

Articles and Plan of Murgor datod July 15, 1995, by and botwoen Pulau
Glectronics  Corporation,  a California corporation  therainaftor colled “Pulou
California”}, and Pulou Corpotation, a Flaridn corporation {herainnfter called “Pulau

Floridn®”).

WHEREAS:

1, The Shareholders and Boards of Directors ! Pulau Californta and
Pulou Florida have resolved that Pulau California be mergod and pursuant to tho
General Corporation Law of the State of Calilornin and the Business Corporation
Law of the Stato of Florida into a single carporation existing under the laws of tho
State of Florida, to wit, Pulau Florida, shall be tho surviving corporation (such
corporation in its capacity as such surviving corporation being somotimes referred to
herein as the "Surviving Corporation”) in a transaction qualifying as o roorganization
within the maaning of Section 368(al{1}{F) of tha Internal Revenue Code;

2. The authorized cnpital stock of Pulau Califernia consists of 20,000
ahores of Common Stock, with no par value (hereinafter called “Pulau Catifornia
Common Stock”), of which 7,300 shares are issued and outstanding;

3. The authorized copital stock of Pulau Florida consists of 20,000
shares of Common Stock with no par value (heroinafter called "Pulau Florida
Common Stock”), 1 share of which is issued and outstanding; and

4. The respective Boards of Directors of Pulau California and Pulau
Florida have approved the merger upon the terms and conditions hereinafter set
forth and have approved this Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual
agreements, provisions, and covenants herein contained, the parties herato hereby
agree in accordance with the General Corporation Law of the State of Florida and
the Business Corporation Law of the State of California that Pulau California shall
be, at the Effective Date (as hereinafter defined}, merged ({hereinafter called
“Merger”} into a single corporation existing under the laws of the State of Florida, to
wit, Pulau Florida, which shall be the Surviving Corporation, and the parties hereto
adopt and agrec to the following agreements, terms, and conditions relating to the
Merger and the mode of carrying the same into effect.

1.1 Pulau California_Stockholders” Meeting, Pulau California shall call a
meeting of its stockholders to be held in accordance with the Business Corporation

--J




Loy of the State of Calternue ot the eathest procticable dote, gpon due notice
thereo! to oty stockholders 1o conseder and  vote upon, among  othor matters,

adoption of thes Aqreoment

1.2 Actiun by Palav Californio gy Sele Stockholder of Pulau Flonda, On or
terfore July 15, 1995, Pulauw Cahforni, as the sole stockholder of Pulao Flonda, shill
adopt this Agreement in accordancn with the General Corporation Law of the Stita

of Flonda.

1.3 Filng.ofl Certificate_ol Meiger: Elfective_Dato, 1 (&) this Agroamont is
adoptod by the stockholders of Pulau Caolifornia in occordanco with the Business
Corporation Law of the State of California, (b) this Agreemont has been adopted by
Pulau California as the sole stockholdoer of Pulau Florida, in nccordance with tho
General Corporation Law of the Stato of Florida, and (¢} this Agroecimont is not
thoroafter, and has not therotoforo boen, terminated or abondoned as permitted by
tho provisions horeof, than o Certificate of Mergor shall be filed and recordod in
accordance with the General Corporation Law ot the State of Florida and Artictes of
Merger shall be filed in accordance with the Business Corporation Law of the State
of California. Such filings shall be made on the same day. The Mergor shall bocome
affective at 9:00 a.m. on the calendar day following tha day of such filing in Florida,
which date and time are herain roferred to as the “Effective Date.”

1.4  Certoin_Effects_of _Merger. On the Effective Date, the separate
existence of Pulau California shall cease, and Pulau California shall be merged into
Pulau Fiorida which, as the Surviving Corporation, shall possess all tho rights,
privileges, powaers, and franchises, of a public as well as of a private nature, and bo
subjoct to all the restrictions, disabilities, and duties of Pulau California; and all and
singular, the rights, privileges, powers, and franchises of Pulau Calitornia, and all
property, real, personal, and mixed, ond all debts due to Pulau California on
whataever account, as well for stock subscriptions and all other things in action or
belonging to Pulou California, shall be vested in the Surviving Corporation; and all
property, rights, privileges, powers, and franchises, and all and every other interest
shall be thereafter as effectually the property of the Surviving Corporation as they
were of Pulau California, and the title to any real estate wvested by deed or
otherwise, under the laws of Florida or California or any other jurisdiction, in Pulau
California shall be preserved unimpaired, and all debts, liabilities, and duties of Pulau
California shall thenceforth attach to tha Surviving Corporation and may be enforced
against it to the same extent as if said debts, liabilities, and duties had been
incurred or contracted by it. At any time, or from time to time, alter the Effective
Date, the last acting officers of Pulau California or the corresponding officers of the
Surviving Corporation, may, in the name of Pulau California, execute and deliver all
such proper deeds, assignments, and other instruments and take or cause to be
taken all such further or other action as the Surviving Corporation may deem
necessary or desirable in order to vest, perfect, or confirm in the Surviving
Corporation title to and possession of all Pulau California’s property, rights,
privileges, powers, franchises, immunities, and interests and otherwise to carry out

the purposes of this Agreement.



%

2. Name of Surviving Corporation: Certtlicate ol incorporation: By -Laws

2.1 Noamue of Surviving  Corporation, The nome of the Surviving
Corporation from and aftor tho Effective Date shalt be Pulsu Cloctronics Corporation.

2.2 Certificate.ol_Incorperation., Tho Curtificote of Inceornoration of Pulau
Florida as in affect on tho date hareof shall from and aftur the Effoctive Date be, and
continug to be, thae Certilicote of Incorporation of tho Surviving Corporation until
chongoed or amondod as provided by law oxcopt that Articlo FIRST shall bo amended

in accordanco with 2,1 heraof.

2.3 By-Law:si. The By-Lows ol Pulau Florida, ns in offect immedintely
boefore tha Eifoctive Data, shall from and after the Effoctive Date be, and continue
to bo. tho By-Laws ol the Surviving Corporation untit amended as provided theorein.

3. Status_and_Conversion_of _Sccurities

The mannor and basis of converting the shares of the capital stock of Pulau
California and the nature and amount of securitios of Pulau Florida which the holders
of shares of Pulau Californin Common Stock are to roceive in exchange for such

shares are ns follows:

3.1 Pulau_California_Common_Stock. Each ono share of Pulau Californio
Common Stock which shall bo issucd and outstanding immediately before the
Fifective Date shall, by virtuo of the Merger and without any action on the part of
the holder thereol, be converted at the Effective Date into one fully paid share of
Pulau Florida Commecn Stock, and outstanding certificates representing shares of
Pulau California Common Stock shall thereafter represent shares of Pulauv Florida
Stock. Such certificates may, but necd not be, exchanged by the holders thereof
after the Muorger becomes effactive for now certificates for the appropriate number
of shares bearing the name of the Surviving Corporation.

3.2 Pulau Florida Common Stock Held by Pulau California, All issued and
ocutstanding shares of Pulau Florida Common Stock held by Pulau California
immediately before the Effective Date shall, by virtue of the Merger and at the
Effective Date, cease to exist and certificates representing such shares shall be

canceled.

4, Miscellaneaus

4.1 This Agreement may be terminated and the proposed Merger
abandoncd at any time before the Effective Date of the Merger, and whether before
or after approval of these Articles and Plan of Merger by the shareholders of Pulau
California, if the Board of Directors of Pulau California or of the Surviving
Corporation duly adopt a resolution abandorning this Merger.

4.2 For the convenience of the parties hereto and to facilitate the filing of
these Articles and Plan of Merger, any aumber of counterparts hereof may be
executed: and each such counterpart shall be deemed to be an ariginal instrument.




IN WITNESS WHEREQOF. this Agrecomeont has boon oxecuted by Pulau
Eluctronics CZarporation, and Pulau Corporation, oll an the dato first above writton

ATTEST: Pulau Electronics Corporation
= a California corporation
L M . . - J T
2 ny e il A e L
Walter J. Studerlin Charlas W. Wendland, Praesident
.~ Treasurer

(SEAL)
ATTEST: Pulau Corporation

a Florida corporation

] ’j -r o
v g ) )
{}\f/ ;/,/_/V\,q/é - Byk-- c';’._, N (C{ -'t,_:';/‘»f_"’ [_,...4 Rrd
/qu_té’r-d.’Suﬁderlin Charles W. Wendland, Prasident
“Assistant Secretary

{SEAL}




ANNUAL MEETING OF
SHAREHOLDERS OF
PULAU ELECTRONICS CORPORATION
July 15, 1996
Tho annual moeting of sharcholders of Pulau Eloetironies Corporation waos called lo
ordar at 10 a.m. on July 15, 1995, ot the Treasure Island Hotel in Los Veagas, Novada, with
.. O. Harding, Chairman, presiding. All shoreholders wore presont as follows:
Name Number_of _Sharcs
l.. O. Harding 5,300
Thomas E. Davis 2,000
Tho raading of minutes of tha prior meetings was waived.
QOld _Business
There was no old busingss to discuss.

Newr Business

The shareholders unanimously approved the merger of Pulau Electronics Corporation
into the newly c¢reated Pulou Corporation pursuont 1o the Merger Agreement and

Unanimous Consent attached to those minutes.

The sharcholders further elected the current directors (L. O. Harding, Thomas E.
Davis, Charles W. Wendland, and Gary Nakata) to serve as directors of Pulau Electronics
Corporation until the merger is completed.

There being no further business to come before the meeting, it was an motion duly

made and seconded,
f) O, dﬂ«ﬁ-lvn

“D. Harding, Chalrmar\‘"Sf/areholder

‘”-'j"[\‘/l%t‘l&dj é N2V,

Thomas E. Davis, Shareholder

RESOLVED. to adjourn,

e,
Gaer Nakata Secrmary

R A




STATE OF FLOHIDA
COUNTY OF ORANGE

On thas 22nd day of Saptember, 1995, 1 attest that the attached documuant s a true,
exact, complote, and unaltered photocepy  made by me of Annual Mooting of
Shareholders of Pulau Eloctronics Corpoaration, dated July 15, 1995, presontoed to
moe by the docummont’'s custodian and, to the best of my knowledge, that tho
photocopiod documant 1s neithar a public record nor a publicly recordable documaont,
certifiod copwes of which aro availablo from an official source othar than o notary
public.

s .
AP, LATMIATIA M L AT TOHALS b ) ) W ‘m._/ _
S I e py Goomeion G4 740 / ) yi }' { SO e

* Fr Enpkew dun 10 o Borbara M. Lattorfus, Netary Public
A % .~ it by FIAD i X
g et DAGADITEEN My Commission Expires 06/18/99

Commission # CC473460




INITIAL ORGANIZATIONAL MEETING OF

SHAREHOLDERS OF
PULAU CORPORATION
July 156, 1995

The initial organizotional mooting of sharcholders of Pulou Corporation was cnllod to
ordor at 10:30 a.m. on July 16, 1995, at thoe Treasure Island Hotel in Las Vegos, Nevada,

with L. O. Harding, Chairman, presiding.

Now_Busincss

The issuance of shares of Pulou Corporation to L. O. Harding and Thomas E, Davis,
pursuant to the attached Morger Agrecment between Pulau Corporation and Pulau
Electranics Corporation was approved.

The Articlos of Incorporation and By-Laws of Pulau Corporation as attached to these
minutos were duly adopted by unanimous consent of the sharoholders identified abovo.

The following individuals were clected to be Directors of Pulau Corporation: L. O.
Harding, Charles Weandland, and Walter J. Sunderlin.

The shareholders unanimously approved a change in name from “Pulau Corporation”
to "“Pulau Electronics Corporation.”

The shareholders instructed the directors of the corporation to form a holding
company to be established in the most tax-advantageous state (tentatively Nevadal, to
wholly-own as subsidiaries the current Logistics, Core Memory, and International Divisions
of Pulau Electronics Carporation, provided, that such holding company will be owned by
the current shareholders of Pulau Electronics Corporation in the same proportion as their

current stockheldings.

There being no further business to come before the meeting, it was on motion duly
made and seconded,

RESOLVED, to adjourn.

S BTN

i L Y
L. O. Harding, Chairman, Sharé¢holder
i _—‘-\_\ -~
'S ; ~
o M & O an

Thomas E. Davis, Shareholder

.

| e -~ - . - /"://-)
Gary Y. Naké}_a. Secretary




STATE OF FLORIDA. ¢
COUNTY OF QRANGS:

On this 22nd day of Saptembaor, 1996, 1 attest that thu nttachad documaont ls a true,
uxnct, complota, and unaltored photocopy mada by mo of Initial Organizational
Maating of Sharuholdors of Pulau Corporation, dated July 15, 1995, prasented to
mao by tho documont’s custodian and, te tho bost of my knowlodgo, that the
photocopied documuem in noithur o public rocord nor o publicly rucordablo docuimaoent,
cortifiod copios of which aro available from an officia. source othor than a notary

public,
J o |
o N !
“\uﬂ‘ -u,/ FLATULAHA M LA T TOMUS . ) ) \ - ;
SPH My Commwmsion GC4 71400 ( ‘ AN ) I
», 1 - z \ 5L
+# '\n‘,_'., Yot rpwan fun 11000 s e e f e
o Dol Uy HA Barbara M. Lattomus, Notary Public
=Yg o toat Ly HAL -t :
Te gyttt WOU-ARZ 18U y My Commission Expiros 06/18/98

Commission # CC473460




