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ARTICLES OF INCORPORATION

TEMIIMT U Uy

Tho undersigned Incorporator, dosiring to form a corporation (heroinaftor
reforred to as tho "Corporation®), pursuant to the provisions of tho Florida Businoss
Corporation Act, a3 amended (horeinafter roferred to as tho "Acl"}, executos tho
following Articlos of Incorparation,

ARTICLE 1

Soction 1,01 Name. The name of the Corporation iz SYSTEMETRICS
INTERNATIONAL, INC.

ARTICLE 11

+ The purposo for which the Corporatlon iz formed is tho
trunsaction of any or all lawful business for which corporations may bo incorporated
under the Act,

Scotion 2,02 Powers. The Corporation, subject to any limitations or restrictions
imposed by the Act, other law or the Articles of Incorporation, shall have the following
general rights, privileges and powers:

(2)  To acquire (by purchase, exchange, leage, hire or otherwise), hold, own,
use, lease, mortgage, pledge, give as security, sell, convey, exchango or
otherwise deal in and dispose of, either alone or in conjunction with
others, personal property, tangible or intangible and commoditics of evory
kind, character and description whatsoever and any interests therein.

(b)  To acquire (by purchase, exchange, lease, hire or otherwise), hold, own,
use, lease, mortgage, sell, convey, exchange or otherwise deal in and
dispose of, either alone or in conjunction with others, real estate of every
kind, character and description whatsoever and any intereats therein,
improvements thereon or appurtenances thereto.

(c)  Toacquire (by grant, purchase, lease or otherwige), permits, concessions,
grants, franchises, licenses, rights and privileges of every kind and
nature; to hold, own, use, develop, operate under, lease, mortigage, pledge,
sell, convey, exchange or otherwise deal with and dispose of the same to
the extent permitted by law.

(d)  To acquire (by application, purchase, exchange, lease, hire or otherwise),
hold, own, use, lease, mortgage, pledge, sell, convey, exchange and grant




(o)

()

(®

(h)

(i)

@

licansos or subliconses in respect of, or othorwlse doal with und disposo
of, luttors patent of the United States of America or any forolgn country,
patent rights, licenses, priviloges, inventions, discoverles, Improvements,
processes, formulae, copyrights, trademarks, and trado namos,

To acquire (by purchnse, exchango, leaso, hire or otherwise), all or any
purl of the nasets, properties, business, or good will of any corporation,
ugsociution, partnership or individual; to pay for the same in cash, shares,
or obligations of the Corporution or othorwise; to assumo In connection
therowith any linbilities of any such transferor; and to hold, own, uso,
devolop, oporate, and in any manner dispose of, tho whole or any pari of
tho assots, properties, business or good will 8o acquired.

To purchase, take, receive, subscribe for or otherwise acquire, guaranico,
own, hold, vole, use, omploy, sell, mortgage, lend, pledgoe or otherwiso
deal in and disposo of sharca of othor intoresta in, or obligations of, other
corporations, ussoclations, partnerships, individuals, or othor entitics,
including direct or indirect obligations of other securitics of the United
States of America or of any other government, state, territory,
governmental district or municipality or of any instrumentality thereof.

To enter into any lawful arrangement for sharing profits, union of
interest, reciprocal association or cooperative association or parinership
with any one or more corporations, assaciations, parinorships, individuals
or other legal entities.

To act as agent of or representative for any one or more corporationas,
nssociations, partnerships, individuals or other legal entities.

To borrow or raise moniea from time to time, without limit as to amount;
to issue, execute, accept, endorse and deliver, as evidence of such
borrowing, all kinds of securitics, including but without limiting the
generality thereof, promissory notes, drafts, bills of exchange, bonds,
debentures, and other negotiable or non-negotisble insiruments and
evidences of indebtedness; and to secure the payment and performance
of the obligations thereunder, by mortgage on, pledge of, or other security
interest in the whole or any part of the assets, properties, business or
good will of the Corporation, whether at the time owned or thereafter
acquired,

To lend money to corporations, associations, partnerships, individuals
and other legal entities, including employees of the corporation or its
subsidiaries; to take and hold any property as security for the payment
of funda ao loaned.
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(k)
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(m)
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(0)

{p)

(q)

To ontor Into, poerform, terminato and reseind contrncts nnd othor

ugreomonts,

To make any guaranty respecting tho shares, dividonds, securitles,
indeblednoss, intercst, contracts or other obligations cronted by any ono
or moro corporations, assoclations, partnerships, individunls, or other
logal ontitios.

To purchuse, take, recolvo, or olhorwise ncquire, hold, own, uso, pledge,
cancel, sell, transfor or otherwise disposo of (but not to voio) shures of
the Corporation to the extent pormitted by the Act.

To make contributions out of the gross income of the Corporation to such
entitics, and for any ono or moro of such purposes, as the Board of
Directors may roasonably beliove will constitute such contribulions
deducted from such gross income in computing the net income of tho
Corporation subject to tax pursuant to the provisions of the Intornal
Rovenue Code as amended from timo to time.

To have the capacity to act possessed by natural persons, but shall have
autherity to perform only such acts as are necessary, convenionl or
expedient to accomplish the purposea for which it is formed and such as
are not repugnant to law,

To elect officers, to appoint agents and to hire employees; to define their
duties; to delermine their compensation; and to pay pensions and
cstablish pension plans, pension trusts, sharing and retirement plans,
stock bonus plans, stock option plans and other incentive plans for any
or all of its directors, officers, and employees.

To indemnify any person made or threatened to be made a party to any
action, suit, proceeding, or claim, whether civil or criminal, by reason of
the fact that he or his personal representative is or was a Director,
member of the Executive Committee, officer, agent or employce of the
Corporation or of any corporation which he served as such at the request
of the Corporation, against all liability and the reasonable expenses,
including attorneys’ fees, actually incurred by him in connection with
the defense of such action, suit, proceeding or claim, or in connection
with any appeal thereon. Nothing contained in this Section 2.02(q) shall
limit or preclude the exercise of any right relating to indemnification of
or advance of expenses to any director, officer, employee or agent of the
Corporation, or the ability of the Corporation to otherwise indemnify or
advance expenses to any director, officer, employee or agent. Each
Director, member of the Executive Committee, officer, agent or employee
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of the Corporation shall bo indemnified whothor or not the nction or
omission to uct on the part of such Director, momber of the Exocutive
Commiltee, officer, ugont or employee, which s the busis of such nclion,
guit, procecding or claim, veeurred bofore or allor the approval nnd
adoption of this Soction,

To huve und oxorciso all the goneral rights, privileges und powors sol
forth in tho Act.

To do all ncts and things necossary, convenient or oxpedient to carry out
tho purposes for which the Corporation 18 formed.

20 y . The powors enumeratod
in Section 2.02 of this Article shull bo construod as purposes ns well ns powers, und tho
matters oxpressed in each clause thereof shall be in no way limited by reforenco to, or
inforence from, the torms of any othor clausoe, cach of such clauses being rogarded os
crouting indopendent powers and purposes. Enumeration of specific additional powors
in the clnuses of Section 2.02 shall not be construed as limiting or restricting in any
manner eithor the meaning of goneral terms used in this Article or theo scope of tho
powers of the Corporation created thereby; nor shall the expression of one thing bo
deemed to exclude another not expressed although it bo of like nature,

Section 2.04 Doing Business In Any Jurisdiction. The Corporation may carry

out its purposes and exercise ita powors in any state, torritory, district or posscssion
of the United States of America, or in any foreign country, to the extent that such
purposes and powers are not forbidden by the laws of such state, torritory, district or
possession of the United States of America, or by such foreign country, in which one
or more of such purposes which the Corporation proposes to carry on or the powers
it proposes to exercise in such state, territory, district or possession of the United
States of America, or foreign country, to such purpose or purposes or powers as are
not forbidden by law thereof in any application to do business in such state, territory,
district or possesgion of the United States of America, or foreign country.

ARTICLE II1
Scetion 3.01 Term of Existence. The period during which the Corporation shall

continue is perpetual.

Scction 3,02 Dissolution. Upon proposal of dissolution by the Board of Directors,

the Corporation may be dissolved if a vote of the shareholders results in a majority of
all shares entitled to vote approving said proposal to dissolve.




e h

Scotion 4,01 Principal Office. Tho post-offico address of the principal offico of tho
Corporation js 1362 Rock Dove Court, #104, Punta Gorda, Florida,

Scetion 4.02 Registored Agent and Registered Office. Tho name of its
Roglaterod Agent s Ronnld B, McGuire and tho street addross of tho Registored Offico

is 1862 Rock Dove Courl, #104, Punta Gorda, Florida,
ARTICLE Y
. Tho total number of shares into which tho

nuthorized capital stock of the Corporation is divided is 1,000 shares, consisting of no
shares with a par valuo and 1,000 shares withoul par value,

ARTICLE VI

I\ Capital Stock. Thore shall be and there is hereby created one class
only of cupital stock of the Corporation. All of the capital stock of tho Corporation
shall be designated na common stock.

Scetion 6.02 Pre-emptive Rights. Ench sharcholder shall have pre-emptive rights

to subscribe to or purchase any additional issues or shares of the Corporation of any
class and any shares purchased or acquired by the Corporation which are not cancelled
but held as treasury stock.

Scction 6.03 Distributions To Sharcholders. The Board of Directors may
authorize, and the Corporation may pay, dividends on the outstanding shares of
common stock, or make other distributions to shareholders, ns permitted by the Code
of By-Laws, ns amended from time to time; provided, however, that no such provisions
of the Code of By-Laws or this Section shall be inconsistent with the Act.

ARTICLE VII

. The registered holders of issued
and outstanding common stock shall be entitled to cast one vote for each share of stock
registered in their reapective names as of the closing date set by the Board of
Directors of the Corporation prior to any regular or special meeting of the stockholders
of the Corporation,
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The initlal Board of Directors shall be
composed of one (1) director, Tho numbor of the Directors of the Corporation shail
be specified from time Lo time by the Codo of By-Laws to be any number not fowor
thun the numbor required from time Lo time by the Act. If and whenover tho Codo of
By-Laws does not contain a provision specifying the number of directors, the numbor
shall be the samo aa tho number of sharcholdoers.

Qualifications. Directors need not be sharoholders of tho

Corporation.

ARTICLE IX

» The names and post-office addressos of
the first Board of Direclory of the Corporation are as follows:

Name Address

Ronald B, McGuire 1352 Rock Dove Court, #104
Punta Gorda, Florida

ARTICLE X

Incorporator. The name and post office address of the Incorporator
of the Corporation is as follows:

Name Address

Ronald B. McGuire 1362 Rock Dove Court, #104
Punta Gorda, Florida

ARTICLE XI

i i . Meetings of the Shareholders of the
Corporation shall be held at such place, within or without the State of Indiana, as may
be specified in the Code of By-Laws of the Corporation, in the respective notices, or
waivera of notice thereof. Any action required or permitted to be taken at any meeting
of the Shareholders may be taken without a meeting if, prior to such action, a consent
in writing setting forth the actions so taken is signed by all the Shareholders entitled
to vote with respect thereto, and such written consent is filed with the minutes of the
proceedings of the Shareholders,




Sootion_11,02 Action by Dirgeotors, Mootlngs of the Bourd of Directors of tho

Corpuration shall bo held al such place within or without the State of Indiana us muy
bo spocifiod in the Code of By-Laws of the Corporution, in the rogpective noticos or
waivors of notico thereof, Any aclion required or pormitted to bo taken at any mooting
of tho Board of Directors, or of any committee thoreof muy bo taken without u meoting
il prior Lo such action, a consont In writing selling forth tho action so taken is signed
by all mombors of the Board or of such committee, as the coso may bo, and such
wrilton consont is filed with the minutes of the proceedings of such Board or

Commiltee.

Scetion 11,03 Code of By-Laws. The Board of Directors of the Corporatlon shall
have powor without the asaont or vole of the sharcholders to makoe, altor, amond or
repeal the Codo of By-Laws of the Corporation, by the affirmative vole of a number
of Dircclors equal to a majority of the number who would constitute a full Board of
Directors at the time of such action shall be nocessary to take any action for the
muking, alteration, amondment or ropeal of the Code of By-Laws,

Scction 11.04 Exccutive Commitice. I the Code of By-Laws, for the time being

in force, so provides, the Board of Directors may, by resolution adopied by a majority
of tho actual number of Directors elected nnd qualified, from time o time designato
two (2) or moro of its number to constitute an exccutiveo commitlee, which committee,
to the extent provided in the Code of By-Laws, shall have and exercise all of the
authority of the Board of Directors in the manngement of the Corporation.

Scction 11.06 Places of Keeping Books of Account. ete. Subject to the

limitations existing by virtue of the laws of Florida, the books of account, records,
documents and papers of the Corporation, shall be kept in its principal office.

oti . Each director

of the Corporation shall be fully protected in relying in good faith upon the books of
account of the Corporation or statements prepared by any of its officers and employces
as to the value and amount of the assets, liabilities and net profita of the Corporation,
or any of such items; or in relying in good faith upon any other information pertinent
to the existence and amount of surplus or other funds from which dividends or
shareholder distributions might properly be declared and paid,

Section 11.07 Provisions for Working Capital. The Board of Directors of the

Corporation shall have power, from time to time, to fix and determine and to vary the
amount to be reserved as working capital of the Corporation, and before the payment
of any dividends or distributions to the shareholders, it may set aside out of the net
profits of the Corporation such sum or sums as it may from time to time, in its
absolute discretion, determine to be proper, whether as a reserve fund to meet
contingencies or the equalizing of dividends or distributions to shareholders, or for an
addition to surplus, or for any corporate purposes that the Board of Directors shall
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think conducive to the beat interest of the Corporation, subject only Lo such limitations
us Lhe Codoe of By-Lawa of the Corporation may from timo to time Impose.

Section 1108 Interest of Dircotors in_Contracts. Any contract or othor

Lransuction betweon tho Corporation and one or more of its Directors, or between tho
Corporation and any firm of which ono or moro of its Directors ure mombers or
omployees, or in which thoy are intercsted, or botweon the Corporation and any
corporution, partnership or nsgicintion of which one or more of ita directors aro
shureholdors, mombers, direclors, officers or employcos, or in which they are
interested, or in which tho Corporation is & mombor, sharcholdor, or otherwise
Intorested, shall be valid for all purposes, nolwithatunding the presencoe of such
Direclor or Directors at the meoting of the Board of Directors of tho Corporation
which acts upon, or in reference to, such contract or transaction and nolwithstanding
his or their participation in such action, if the fact of such intorest shall be disclosed
or known to the Board of Directors and the Board of Directors shall, nevertheless,
authorize, approve or ratify such contract or transaction by a vole of a majority of the
disinterested Directors present, notwithstanding the fact that such majority of the
disinterested Directors present may not constitule a quorum, a majority of the Bourd
of Directors or a majorily of the Directors present at the meeting nt which the contract
or transaclion is considered,

The Board of Directors, subject to any specific limitations or restrictions imposed by

the Act or these Articles of Incorporation, shall direct the carrying out of the purposes
and exercise the powers of the Corporation without previous authorization or
subscquent approval by the Shareholders of the Corporation,

Indemnification. The Corporation may indemnify any peraon made
or threatened to be made a party to any action, suit, proceeding or claim, whether civil
or criminal, by reason of the fact that he or his personal represeniative is or was a
Director, member of the Execulive Committee, officer, agent or employee of the
Corporation, or of any corporation which he served as such at the request of the
Corporation, against all liability and the reasonable expenses, including attorneys’ fees,
actually incurred by him in connection with the defense of such action, suit, proceeding
or claim, or in connection with any appeal thereon, Nothing contained in this Section
11.10 shall limit or preclude the exercise of any right relating to indemnification of or
advance of expenses to any director, officer, employee or agent of the Corporation, or
the ability of the Corporation to otherwise indemnify or advance expenses to any
director, officer, employee or agent. Each Director, member of the Executive
Committee, officer, agent or employee of the Corporation shall be indemnified whether
or not the action or omission to act on the part of such Director, member of the
Executive Committee, officer, agent or employee, which is the basis of such action,
suit, proceeding or claim, occurred before or after the approval and adoption of thia
Section.,
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Scetion 11,11 Componsation_of Dircctors. ‘The Bourd of Directors is hereby
apecifically authorized, in ond by the Codo of By-Laws of the Corporation, or by
resolution duly ndopted by such Bourd, to make provision for rensonable componsation
to its members for thoir services ns Direclors, and to fix the basis and conditions upon
which such compensation shall bo paid. Any Director of the Corporalion may also
serve the Corporation In any other capacity and roceive compensation therefor in any
form,

Scetion 11,12 el r + The Corporation
resorves the right to increaso or decrease the number of its authorized shares, or any
clus or series Lhercof, and to reclussify the same, and to amond, alter, change or
repeal uny provisions contained in the Articles of Incorporation, or in any amendmont
heroto, or to add any provision to the Articles of Incorporation or to any amendment
horeto, in any mannor now or hereafler prescribed or permitted by the provisions of
the Act or any amendment theroto, or by the provisions of any other applicable statute
of the State of Indiana; and all righta conferred upon Sharcholders in the Articles of
Incorporation or any amendment herelo are granted subject to this reservation.

IN WITNESS WHEREOF, tho undersign
Articlo X, executes these Articles of Incorporg
horein stated, this 29th day of March, 19

These Articles of Incorporation Prepared By:

William M. Pope
BUTH & POPE
5875 Castle Creck Parkway, North Drive
Suite 495
Indianapolis, Indiana 46250
Telephone; (317) 845-1000

dAwpi2HTR00H.N




. CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF THE STATE OF
FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. ‘The name of the corporation js; _SYSTEMETRICS INIERNATTONAL, INC.

2, The name and address of the registered agent and office is;

Ronald B. McGuire
(NAME)

1352 Rock Dove Court, #104
(P.Q. Box or Mail Drop Box NOT ACCEPTADLE)

Punta Gorda, Florida
(CITY/STATE/LIP)

Having been named as registered agent and to accept service of process for the above stated
corporation af the place designated in this certificate, I hereby accept the appointment as registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am Jamiliar with and accept the
obligations of my position as registergd agent.

3/29/96
(DATE)

DIVISION OF CORPORATIONS, P. O. BOX 6327, TALLAHASSEE, FL 32314
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In compliancoe with the requiroments of the Plorida Business Corporation Act,
the undersigned corporations desiring to effect a merger, set forth the following fucts:

ARTICLE 1
SURVIVING CORPORATION

Scction 1.1. The name of tho corporation surviving the mergor is Systemetrics
International, Inc. and such name has not been changed as a result of the mergor.

Scction 1.2. The surviving corporation is n domestic corporation existing
pursuant to the provisions of the Act.

ARTICLE 1I
MERGING CORPORATION

The name, state of incorporation and date of incorporation of the merging
corporation is as follows:

Name: Systemetrica International, Inc.
State of Domicile: Indiana (not qualified to do business in Florida)
Date of Incorporation; December 5, 1975
ARTICLE 111
PLAN OF MERGER

The Plan of Merger, containing such information as required by the Act, is set
forth in Exhibit "A", attached hereto and made a part hereof.




ARTICLE TV
MANNIER OF ADOPTION AND VOIS

Section 4.1, Action by Surviving Corporation, 'The designation, numbor of
oulstunding shares, numbor of voles entltled to bo enst by vuch voting group entitled
lo vote sepurately on tho morger and tho numbor of voles of onch voting group
represonted at tho meoting is sob forth bolow:

Designation of Buch Voting Group: Common
Numboer of Outstanding Shures: 100
Number of Votes Entitled to bo Cust: 100
Numbor of Voles Roprosonted at Meoting: 100
Shares Voted in Favor: 100
Shares Voled Against: 0

soclion 4.2. Action by Domestic Morging Corporation.  The  designation,
number of outstanding shares, number of voles enlitled to be cast by each voting
group ontitled to vote separatoly on the mergorishare cxchun[,e and the numbor of
votes of oach voting group representled at the meoling is sot forth below:

Designation of Each Voting Group: Common
Number of Outstanding Shares: 100
Number of Votes Entitled to be Cast; 100
Number of Votes Ropresented at Meeting: 100
Shares Voted in Favor: 100
Shares Voted Against: 0

ARTICLE V
EFFECTIVE DATE
The effective date of the merger hereby effectuated is May 1, 1996.
IN WITNESS WHEREOF, the undersigned, being the President of the surviving

corporatmn, executed these Articles of Merger and verlfies subject to pen i
perjury that the statements contained herein are_tr Bt :

dwpi2879 merger.ard




EXHIBIT "A"
ELAN AND AGREEMENT OF MERGER
Betwoon
SYSTEMETRICS INTERNATIONAL, INC.. an Indiann corporation

This is u Plan and Agreomont of Morgor bolwoon Systemetrics International,
Inc, un Indiona corporation (tho Morging Corporation), and Systemetrics
Intornational, Inc,, a Florida corporation (tho Surviving Corporation).

ARTICLE 1,
PLAN OF MERGER

Scction 1.1. A plon of merger of the Merging Corporation and the Surviving
Corporation, pursuant to the provision of the Florida Business Corporation Act and
Section 368(a}(1)(A) of the Internal Revenue Code, is adopted as follows:

(a)  The Merging Corporation shall be merged with and into the Surviving
Corporation, to exist and be governed by the laws of the State of Florida.

(b) The name of the Surviving Corporation shall be Systemetrics
International, Inc,

(c)  When this Plan shall become effective, the separate corporate existence
of the Merging Corporation shall cease, and the Surviving Corporation shall succeed,
without other transfer, to all the rights and property of the Merging Corporation and
shall be subject to all the debts and liabilities of the Merging Corporation in the same

manner as if the Surviving Corporation had itself incurred them. All rights of




creditors and all lens oun the propoerty of cuch conatituont corporation shall be

proseeved unimpuired, limited in lien to the proporty affected by the liens Immodintely

prior Lo the morgor.

(d)  Tho Surviving Corporation will earry on business with tho nssots of tho
Morging Corporation, ns well as with its own.

() Bach constituent corporation has shures of the following clusses and
sories, In the number and with or without voting rights ns spocifiod hero:

Surviving Corporation has 100 shares in the cluss designated ns common
und this class is entitled to vote.

Moerging Corporation has 100 shares in the cluss designated as common
and this class is entitled to vote.

() The sharcholdors of the Morging Corporation will surrender all of their
shares in the manner set forth below.

(g)  Inexchange for the shares of the Merging Corporation surrendered by its
shareholders, the Surviving Corporation will issue and transfer to these shareholdors,
on the basis set forth in Article 4 below, shares of its common stock.

(h)  The shareholders of the Surviving Corporation will retain their shares as
sharea of the Surviving Corporation.

Section 1,2. The effective date of the Merger shall be the May 1, 1996.

ARTICLE 2.

REPRESENTATIONS AND WARRANTIES OF
CONSTITUENT CORPORATIONS

Section 2.1, Merging Corporation. As a material inducement to the

Surviving Corporation to execute this Plan and perform ita obligations under thia Plan,

-9-




the Murging Corporation represonts und warrants to the Survlving Corporation as
follows:

W) Tho Morging Corporation is u corporation duly orgunized, validly
Incorporated, and in good slunding undor the laws of the State of Indians, with
corporato power and nuthority to own propurty and carry on its business ns it Is now
boing conducted. 1t is not qualified as o forolgn corporation to transact businose in
any other jurisdiction.

(b)  The Morging Corporation is nuthorized to issuo 1,000 shures of common
stock, of which 100 shares aro validly {ssued and outstanding, fully poid, and

nonassessable on tho date of this plan.

The Surviving Corporation

Section 2.2. The Surviving Corporation. As a matorial inducement to the

Merging Corporation to execute this Plan and perform its obligations under this Plan,

the Surviving Corporation represents and warrants to the Merging Corporation as
follows:

(@) The Surviving Corporation is a corporation duly organized, validly
incorporated and in good standing under the laws of the State of Florida, with
corporate power and authority to own property and carry on its business as it is now

being conducted. It is not qualified as a foreign corporation to transact business in

any other jurisdiction.




{(b)  The Surviving Corporation is nuthorlzoed to isaue 1,000 shures of common
stock. As of tho dato of this Plan, 100 shares of the common stock aro valldly fssued
und outstanding, fully pnid snd nonnssossuble,

Section 2.3, Sccuritios Law.  Tho parties will mutually nreango for and
munago all necossury procedures undor tho requiremonts of fedora] and stato securitios
laws and thoe related suporvisory commisslons to the ond that this Plan s proporly

processed to comply with rogistration formalities, or to take full advantage of any

approprinte cxomptlons from registration, and to be othorwise in nccord with all

antifraud restrictions in this aren,

ARTICLE 3.
COVENANTS, ACTIONS AND OBLIGATIONS
PRIOR TO THE EFFECTIVE DATE

Section 8.1. Interim Conduct of Business; Limitations.  Except aslimited by
this Paragraph 3.01, pending consummation of the merger, each of the constituent
corporations will carry on its business in substantially the same manner as before and
will use its best efforts to maintain its business organization in tact, to retain its
present employees, and to maintain its relationships with suppliers and other business
contacts. Except with the prior consent in writing of the Surviving Corporation,
pending consummation of the merger, the Merging Corporation shall not:

{a)  Declare or pay and dividend or make any other distribution on its shares.

{b)  Create or issue any indebtedness for borrowed money.

(c)  Enter into any transaction other than those involved in carrying on its
ordinary course of business.




Sectlon 3.8, Submission to Sharoholders and Fling. Ihis Plan shall bo

submitlod soparatoly to the shureholders of tho constituent corporations in the munner
provided by the laws of ity stato of domicile.

Sectlon 3.3, Conditions Precedont to Obligutlons of Morging Corporation.
Excopl ns may bo oxprossly waived in writing by tho Morging Corporation, all of its
obligutions under this Plan are subject to tho satisfuction, prior to or on the Effective
Dato, of each of the following conditions by the Surviving Corporation:

(n)  The representations and warrantios made by the Surviving Corporation
to tho Merging Corporation in Article 2 of this Plan and in any document delivered
pursuant to this Plan shall be deemed to have been made ugain on the Effective Date
and shall then be true and correct in all matorial respects. If the Surviving
Corporation shall have discovered any material error, misstatement or omission in
those representations and warranties on or before the Effective Date, it shall report
that discovery immediately to the Merging Corporation and shall either correct the
error, misstatement or omission or obtain a written waiver from the Merging

Corporation,

(b)  The Surviving Corporatien shall have performed and complied with all

agreements and conditions required by this Plan to be performed and complied with

by it prior to or on the Effective Date.
(¢)  No action or proceeding by any governmental body or agency shall have
been threatened, asserted or instituted to restrain or prohibit the carrying out of the

transactions contemplated by this Plan,




() All corpornte und othuer proceedings and netlon taken In conneetion with
the transactions contomplatod by Lhis Plan and all cortificatvs, oplnions, agrovments,

instrumonts and documents shall bo sutisfuetory in form und substanco to counsoel for
tho Morging Corporation,

Excopt as muy bo expressly waived in writing by tho Surviving Corporation, nll of its
obligntions under this Plan are subjoct to the sntisfuction, prior to or on the Effoctive
Date, of ench of tho following conditions by the Merging Corporution;

(a)  The roprosontations und warrantiea mado by the Merging Corporation to
tho Surviving Corporation in Article 2 of this Plan and in any document delivored
pursuant to this Plan shall bo deemed to have been made aguin on the Effective Date
and shall thon be true and correct. If the Merging Corpotation shull have discovered
any material error, misstatement or omission in those representations and warranties
on or before the Effective Date, it shall report that discovery immediately to the
Surviving Corporation and shall either correct the error, misstatement, or omission,
or obtain a writlen waiver from the Surviving Corporation.

(b)  The Merging Corporation shall have performed and complied with all

agreements or conditions required by this Plan to be performed and complied with by

it prior to or on the Effective Date.
(¢}  No action or proceeding by any governmental body or agency shall have
been threatened, asserted or instituted to restrain or prohibit the carrying out of the

transactiona contemplated by this Plan.




ARTICLE 4,
MANNER OF CONVERTING SHARLES

Section 4.1, Mannor Tho holders of shares of the Murging Corporation shall
surronder thoir shares to tho Secrotary of the Surviving Corporation promptly aftor
the Elfective Dato, in exchango for shares of tho Surviving Corporation to which thoy
aro ontitled under this Articlo 4.

Sectlon 4.2, The shareholdors of the Morging Corporation shall be entitled to
recoivo one share of common stock of the Surviving Corporation for each share of
common stock of the Merging Corparation.

Section 4.3. The currently outstanding 100 shares of common stock of the
Surviving Corporation shall remain outstanding as common stock of the Surviving

Corporation.

ARTICLE 6.
DIRECTORS AND OFFICERS

(a) The present Board of Directors of the Surviving Corporation shall
continue to serve as the Board of Directors of the Surviving Corporation until the next
annual meeting or until their successors have been elected and qualified,

(b) If a vacancy shall exist on the Board of Directors of the Surviving

Corporation on the Effective Date of the merger, the vacancy may be filled by the

shareholders as provided in the articles and bylaws of the Surviving Corporation.
()  All persons who as of the Effective Date of the merger shall be executive

or administrative officers of the Surviving Corporation shall remain as officers of the




Surviving Corporation until the Bourd of Directors of the Surviving Corporation shall
dotermine othorwise, 'I'ho Board of Diractors of the Surviving Corporation may oloct

or nppolnd additlonal officors as it dvems necossury.

ARTICLE 6.
ARTICLES AND BY-LAWS

Section 6.1, Articles of Sucviving Corporation.  Tho Articlos of Incorporation

of tho Surviving Corporation existing on tho effective dato of the Merger shall continue

in full force and offect as the Articles of Incorporution of tho Surviving Corporation

until thoy are altered, nmended or repenled as provided for in sald Articles of By-laws.

Soction 6.2 By-lnws of Surviving Corporation.  ‘he By-laws of tho Surviving

Corporation existing on tho offective date of the Morger shall continue in full forco and

cffect as the By-lawa of the Surviving Corporation until they are altored, amended or

repealed as provided for in snid By-laws.

ARTICLE 7.
INTERPRETATION AND ENFORCEMENT

Section 7.1. Further Assurances. The Merging Corporation agrees that, as
and when requested by the Surviving Corporation or by its successora or assigns, it
will execute and deliver or cause to be executed and delivered all deeds and other
instruments. The Merging Corporation further agrees to take or cause to be taken any
further or other actions that the Surviving Corporation may deem necessary or
desirable to vest in, to perfect in, or to conform of record or otherwise to the Surviving

Corporation title to and possession of all the property, rights, privileges, powers and




franchises roforred to in Articlo 1 of this Plun, and olherwiso Lo carry out the Intont

and purpose of this Plun,

Soclion 7.2, Entire Plun: Counlerparts. This Plan and the oxhibits to this

Plan contain the entlre plun belweon tho parties with regard to the contemplated

Lrangaction, This Plan may be cxecuted in any number of counterparts, all of which

tukon togother shall bo deemed one original,

Scction 7.8. Controlling Luw. The validity, inlorpretation and performance

of this Plan shall bo governed by, construed and enforced in accordance with the laws

of the Stote of Indiana,
IN WITNESS WHEREOF, this Plan wus exccuted on the 26th day of April,

1996.

SYSTEMETRICS INTERNATIONAL, INC.,

an Indiana corporation




. SYSTEMETRICS INTERNATIONAL, INC,,
a [Mlorida corporation
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ARTICLES OF INCORPORATION
OF

SHANG ARTIST MANAGEMENT, INC.

The undersigned, a natural person competent to contract, neting as incorporator ol
n corporation under the laws of Florida , as nmended, adopts the foliowing Articles of
Incorporation for such carporation,

ARTICLL |
Niting

The name of the corporation is SHANG ARTIST MANAGEMENT, INC.

ARTICLE I
Duration

The duration of this corporation shall be perpetual, commencing on the date of
these Articles are {illed in the appropriate office of the State of Florida,




ARTICLE 1N

The purposes oF swhich the carparation is formed are s follows:

I To conduct business us manugers and representatives ol enlerluiners,
performing artists, actors and actresses, and other creative lent: To carry on the
business of producing and presenting public entertainment, theatrienl and otherwise, and
also of theatrical proprictors, music holl praprictors, eaterers, for public entertainments,
coneerls, and public exhibitions, batlets, conjuring, juggling, moving pictures and other
enlerininment; 1o provide, engage and employ actors daneers, singers, variely perlormers,
athletes, and theatricul end musical artists; to produce and present (o the public all
marnner of shows, exhibitions, and amusements which are or may be produced af o
theater, musie hall, or elsewhere within enclosures or in the open; 1o own, nequire, ereel,
lease, use, operate, manage, or control and sell, let, mortgage, transfer, operate, manage,
or control und sell, let, mortgage, ransfer, or otherwise dispose of theaters, hall, gardens,
entertainment halls, or other pluces for public entertainment or amusement.

2 Torengage generally in any and all branches of the general thentrical
business, including but not limited 1o rdio, television, stage, and notion pictures; (© own,
lease, or otherwise nequire and to manage, aperate, and control theatres and ather places
o’ amusement and entertainment: to own, lease, or otherwise acquire, and to manage,
operate and control radio, (clegraph, telephone, radio brondeasting, and tefecusting
systems or stations and any other means of communication, whether 5ow own or
therenler discovered or invented: to carry on a general theatrical and amusement
business and every branch thereol or every business conneeted therewith; and to carry on
uny other business of'a similar or related nature or capable of being conveniently carried
on in connection with the foregoing or caleulated di rectly or indirectly to enhance the
value of the property or rights of the corporation.

3. To engage in all phases of the business of music and literary publishers,
including making arrangements witl authors, companics, and others for {he writing and
composition of musical works, and including acting as a jobber, wholesaler, retailer,
licensor and forms in which musical works may be embodied,

4, To hire, employ, contract with and negotiate for the musical production or
artistic services of, and 1o use in any manner, orchestras, bands, singers, musicians,
actors, entertainers and other.,




5 To manufiieture, praduce, nequire, purchuse, own, namtain, export,
impurt, sell, lease, license, distribute, exhibit, and generally deal in motion pictures of
every Kindl, nature und description, on any size and dimension, colored or atherwise, with
or without sound synchronizution, tlking sequences or musical necompaninment; lo
purchuse, nequire, sell, lense, distribute, angd generally deal in plays, seenurios, works off
literators, dramas, dramatic compositions, musico compasition, operas, aperetias, und 1o
apply for, ebluin, purchnse or otherwise disposc ol any and all copyrights, whether
secured under the copyright luw of the United States or oy foreign country; 1o produce,
purchuse, sell, lease, license, and otherwise deal in motion picture plays: with or withou
sound synchronization, tlking sequences or musical geeompuniment, opeeas, operettas,
starics, scientifie, travel, and educntiona! subjects, und all other subjects generally
aduplable 1o production in motion picture forms, and for that purpose o engage and
employ the services of actors, netresses, singers, musicians, direetors, playwrights,
seenario writers, cumernmen, electricinns, stage stafl, wardrobe stal¥, scenic artists, and
all other persons neeessary and proper for the production of such motion picture.

6. To buy, sell and otherwise deal in noles, stocks, bonds or other
invesiments, including the right to hold, buy, sell, lease, mortgnge, or othenwise
encumber, sell and dispose of real and personal property of all kinds and descriptions.

7. To make and enter into contracts of'all kinds with, and to nct as agent or
representative for, or manager of investments for, any individual, firm, association, or
other corporation; lo compile statistics and analyze reports and statements of
corporations and associations: (o do all such things and perforin or supply all such
services are as commonly done, performed, or supplicd by fiscal agents, and to aid any
lawful enterprise,

8 To purchase, hold, sell, and reissue the shares of 15 own capital stock,
toendorse, guarantee and secure the payment and satisfaction of bonds, coupons,
mortgages, deeds of trust, debentures, securi ties, obligations and evidences of
indebtedness, and also 1o puarantee and secure the payment or satisfaction of interest on
obligations.

0, To acquire, purchase, own, hold, operaic, develop, lease, mortgage,
pledge, exchange, sell, transfer or otherwise dispose of'and to invest, trade or deal in real
and personal property of every kind and description or any interest therein,

10. Toacquire ali or any part of the sceuritics, goodwill rights, property or
assels of any kind and to undertake or assume the whole or any part of the obligations or
liabilitics of any corporation, association, partnership, syndicate, entity, person, or
governmental, municipal or public authority, domestic or forcign, and to pay for the same
in cash. stocks, bonds, debentures or other seeuritics of this or any other corporation, or
otherwise in any manner permitted by law; and to conduct in any lawful manner the
whole or any part of any business so acquired.




ARTICLE 1V
Capito! Stock

The total number of shares of stock which the Corparation shall have the
ntthorily to issue is 200 shares of Common Stock, no par value,

ARTICLE V
Initial Registered Office und Registered Agent

The initinl registered ofTice of this corporation has a street address of 404
WASHINGTON AVENUE, MIAMI BEACH, FLORIDA 33139: a mailing address of
404 WASHINGTON AVENUE, MIAMI BEACH, FLORIDA 33139; and the name of the
initial registered agent of this corporation at the street address is CLIFTON DILLON,
The street address and the principal office of the corporation is same as the registered
office,




ARTICLE V|
Board Of Directors

The number of dircetors of’ the carporation shull be thee (3), The number ol direciors
may be increased lrom time to time by an amendment of the byluws of the corporation,
but shall never be less than three (3).

ARTICLE VIt
[ncorporator

The nnme and street address of the person signing these Articles of Incorporation as
Incorporutor are s follows:

CLIFTON DILILON - President/ T'rensurer
404 Washington Avenue

Suite 680

Minmi Beaeh, 1F133139

CLIFFTON DILLON - Vice President
CLIFTON DILLON - Seeretary/Registered Apent

ARTICLE Vil
Amendment Of Articles

The Articles of incorporation may be amended in the manner provided by law, unless
otherwise provided by the Bylaws of the corporation, The corporation reserves the right
to amend or repeal any provisions contained in these Articles of Incor[oration,

Article X
[ndemnification

The corporation is empowered to indemnify any officer or dircctor or any former officer
or dircctor, pursuant to the bylaws and to the provisions of applicablc laws of the State of
Florida,

ARTICLE X
Informal Action Of Directors

IT all the directors severally or collectively consent in writing to any action taken or to be
taken by the corporation and the writings evidencing their consent are filed with the
Secretary of the corporation, the action shall be as valid as though it had been authorized
at a meeting of the Board of Directors.

ARTICLE Xl
Inspection of Accounts and Books

The rights of the sharcholders to inspect the books and accounts of this corporation shali
be as conferred by the Bylaws, resolutions of the Sharcholders, or as required by law.




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

fﬂJHHUANI'HJI1H{PH(HHSK)NN(H’HHFTK)N&HWHHIIQJJRHL\STA11VHER HH '“.;;:ﬂ-f
UNDERSHGNED CORPORATION, ORGANIZED UNDER T LAWY OF THE STATE OF FLORIDA, l‘”}r’):)
SUDMUTS THE FOLLOWING STATEMENT IN DESIGNATING 'T) IE REGISTERED

OEFICEREGIS TERED AGENT, IN THIE STATE OF FLORIDA,

-
I

L The name of the corportion iy -SHANG-ARTIST. MANAGEMENT, _INC

2. "The nume and address of the registered agent and office is:

CLIETON DILLON
(NAMIY)

—404._WASHINGTON_AVE SUITE_6B0
(0. Bok or Muit Dreop Nox NOT ACCEITANLG

MIAMT_ BEACH_FJI. 33139
(CITYSTATIYZIM

Having been named ay registered agent and 1o accept service of process for the above
stated corporation at the place designated in this certificate, | hereby accept the
appoiniment as registered agent amd agree to act in this capacity, | further apree o
comply with the provisions of all statutes relating to the proper and complere
perfarmance of my dutics, and | am Jamitiar with wnd accept the ohligations of my

position us registered agent,

04/08/96
ISIGNATHR) (IATE)
Registered Agent/Incorporator, executed April 08, 1996.

DIVINION CORIPOR § FIINS, PO IHON 0327, TALLXILASSEF, KL 32314




