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MERGING:
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bama corporation not quaified l,r!;l;-ffqrida'« * "

INTELEC SYSTEMS, INC., a Florida corporation, P97000018584

File date: March 31, 1997, effective April 1, 1997

Comorate Specialist: Steven Harris
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ARTICLES OF MERGER
OF

M&M ELECTRONICS, INC.
EFZEG‘;}VquA TE (An Alsbama Corporstion)
- With and Into
INTELEC SYSTEMS, INC.
(A Florida Corporation)

VOO ‘FISSYHYTIVL
JLVIS 40 AHV1IYI3S
9h:8 WV 1EYYHLO

Pursuant to Section 607.1105 of the Florida Business Corporation Act, the following

Articles of Merger are adopted by M&M Elestronics, Inc. ("M&MT), and Intelec Systems, Inc,
("IS™:

1. A true end correct copy of the Agreement snd Plen of Merger (the "Plan of Merger™)
between M&M and XSI is attached hereto as Exhibit A" and incorporated herein by reference.

2. The effective date of the merger is 12:00 p.m., Eastern Stondard Time, April 1,
1997 (the "Effective Date").

3. The Pl of Merger was duly edopted by written consant of the sole sharcholder of
ISI on January 1, 1997, and by the charcholders of M&M, on Jemuary 1, 1997.

4, Upon the Bffective Date of the merger, M&M will cease ifs corporate exintence
and IST will be the surviving carporation of the merger.

IN WITNESS WHEREQF, the undersigned corporaticns have caused these Articles of
Merger to be execnted by their duly eathorized officers on this %7 day of March, 1997,

M&M ELECTRONICS, INC. INTELEC SYSTEMS, INC.
Ap Alabama Corporation

(9
EnN T

James W. Goodwin, Esq., #375519
Mzeofrrline Ferguson & McMullen
P.0. Box 1531

‘Tampa, Florida 33601

(813) 273-4337
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AGREEMENT AND PLAN OF MERGER

Th:sAGREEMENTANDPLANOFMBRGER(ﬂns Agtecmcnt")lsmndeandentared
into as of this 1st day of Jamiary, 1997 by and between' ME&M EBLECTRONICS, INC,,.a
corporation orgammd and cxisting under- the laws of the Stats of: Alabama, with its principal
office located in Tampa, Florida ("M&M™), ind INTELEC SYSTEMS, INC,, a co:porahon

orgamized and existing under the lxws of the State of Florida, mthmpnnmpal office located in
Tampa, Florids ("IST").

PREAMBL’E' .
Reason for Merger

In order t¢ change the state of i memporanon ﬂ'om AlabmnatoFlnndaandfor other valid
corporate purposes, the Boards of Directors of M&M and 18], respectively, have determined that
it is in. the best interests of M&M and IST to merge M&M with and into ISL
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warranties and agreements hercin conmmed, the parties hereby agres as follows:
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ARTICLE I

THE MERGER
1.01 Merger.
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(8)  Subject to the terms and conditions of this Agreement, at the
et which the Merger becomes effective as provided in Section 1.03 of this Agreement (the
"Effective Time"), M&M shall be merged with and into ISX in accordmmee with the provisions
of the Florida Business Corporation Act (the "BCA") (the “Merger™). The separate corporate
existemice ofM&Mshallthereupon cease and 18] shall be the surviving corporation in the Merger

(the "Surviving Corporation") and shall continue to bz govemned by the laws of the State of
Florida,

1.02 Time and Place of Closing. The closing of the trensactions contemplated hereby
(the "Closing™) will teke place at the offices of Macfarlane Ferguson & McMullen P.A. at 10:00
am. on the date that such Effective Time (us defined in section 1.03) occurs, or at such other
time, and at such other plece, as may be mumally agreed upon by M&M and ISI.

1.03 Effective Time. The Merger shall become effective on the date and at the time
on which articles of merger containing tho provisions required by, and executed in accordance
with the BCA (the "ISI Articlos of Merger'") shall have boen accepted for filing by the Secretary
of State of the State of Florida (or such Iater dato and time as may bo specified in such Articles).
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ARTICLE 1
TERMS OF MERGER .
2.01 Articles of Incorporation. The articles of incorporation of ISI in effect
immediately prior to conswmmation of ths Merger shall be the articles of incorporation of the
Surviving Corporation until otherwise amended or repealed.

2.02 Bylaws. The bylaws of ISI in efitct imumediately prior to conmummation of the
Merger shall be the bylaws of the Surviving Corperation until otherwise amended or repealed.

2.03 Directors and Officers. At the Effective Time, the sole director and officer of the
Surviving Corporation shall be Michael B. McDowell, who shall from that time forward hold all
such offices until otherwise removed or replaced in accordence with the Surviving Corporstion’s
bylaws and applicable law.

ARTICLE IX
MANNER OF CONVERTING SHARES

3.01 Conversfon. Subject to the provisions of this Article ITI, at the Effoctive Tome, by
virtue of the Merger and without any action on the part of the holders thereof, each issued and
outstanding share of the common stock of M&M will be canceled on the books of the Surviving
Corporation. Each of the shares of M&M common stock, par valus $0.01 per share ("M&M
Common Stock”™) issued and outstanding immediately prior 1o the Effective Timo chall be

for one newly issued share of the common stock of the Surviving Corporation, par
value $0.01 per share ("New Commacn Stock™).

ARTICLE IV
EXCHANGE OF SHARES

4.01 Exchange procedures. To obtain shates of New Common Stock in exchange for
M&M Common Stock a8 contemplated by the Merger, shareholders of M&M Common Stock
must surrender their shares duly endorsed for tramsfer to the Surviving Corporation.

ARTICLE V
TERMINATICN

5,01 Terminatlon. Notwithstanding any other provision of this Agreement, and
notwithstanding the approval of this Agreement, the Merger and the other tramsactions
contemplated hereby by the stockholders of M&M and IS, this Agresment may be terminated
and the Merger abandoned at anmy time prior to the Effective Time by mutval consent of the
Board of Directors of M&M and ISI; or

it
“’.(f% “
Agreement pursuant to Section 5.01, this Agreement shall become void and have no effect and i af’}?&d

5.02 Effect of Termination. In the event of the termination and abandonment of this

2
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no party shall have any obligetion to the other parties hereto with respect to this Agreement.

ARTICLE VI
GENERAL PROVISIONS

601 Governing Law, This Agreement shall in all respects be governod by and
construed in accordance with the laws of the State of Florida.

6.02 Counterparts. This Agreement may be executed in one or more counterparts, cach
of which shall be deemed to constitute an original, but all of which togcther shall constitute one
and the same instument.

6.03 Captions. Thecaptions contained in this Agreement are for reference purposes only
and aro not part of this Agreement.

IN WITNESS WHEREOF, M&M and ISI have canscd this-Agreement to be signed by
their respective officers therevmto duly authorized, all as of the date first written above.

M&M ELECTRONICS, INC.

By: Muchad B NS0l
Name: M MY Dowal
Title:_Faes) o T

INTELEC SYSTEMS, INC.

By:

Namm?@‘s_»mg;:_ﬁ_msm-u____
Title: feuSs)pRred T
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