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Articles of Merger 5'

Accurate Cantral Campany, nc. (Florida} into
Accurate Control Company Incomparatad (Teas)

In accordance with e provisions of tha Florlda Business Corperation Act{FBCA} seciion 607.1105of
the Florida stalules, and arlicle 5.04 of ine Texss Business Corporaiion Aci {YCBA), Accurate Coplrol
Company, Inc., a Flarida corparation {ihe Florida Company), and Acturate Control Company (ncarporated, a
Texas cocporation {the Texes Compeny}, adopt these Arficles of Merger for the purpose of merging the
Fiorida Gompany with and into the Texas Company.

1. Corporations. The name, stais of incorporation, documernt number, and capacily for each of the
monstituent corporafions fo the merger is 85 follows:

&tata of ' Document or
Namse fncorporation  Flling Number Capacity
Accurate Gonirol Campany, InG. Florida FOO0000ESR3S The Merging Company
{the Florida Company}
Acclrate Control Compainy Texas 0115538100 The Surviving Company
Ingorparated (the Texas
Company}

2. Pianof Merper Approved. The Plan of Marger, which is sut fortls it attached Exiibit A, has besn
‘adopted, sxecuted, snd delivered by sach of the consfituent corparations in sccordance with the requiremends
of the FBCA and the TCBA. The board of directors and the stockhaoldars of the Florlda Company and the
Texas Campeny have each approved the merger in accordance with the requiremeants of the FECA and the
TCEBA an Aprll 22, 2005, The stockilders, by aach \rating group entitled ta vole, have approved the merger
by unanimous writtan consert of all stockholdars entitled to vote. The axecuted Plan of Merper is onfie atihe
atfica af the Surviving Comporation located at 4911 Fulton, Houston, Texas 77009, A copy of e Plan of
Mevger will be furishied by the Surviving Corporation, on request and without cost, {o any stockholder of any
constituent corporalion.

3. Surviving Curporafion. The name of the surviving corporatlon is Accurate Control Campany
Incorporated, a Taxas corperalion, {ihe Surviving Compeany). The articles of Incorparation, dated June 18,
1880, and other constifusni documents of the Surviving Company shall continue (o be the constituent
documaents of the Surviving company. The Surviving Gomipany appaints the Florida Secratary of State as lis
agent for subsiitute service Of provess under Chapter 43, Florda Statutes, In ahy procesding to enforce eny
chligatian or right of any dissenting sharahotdar of the Maerging Company. The Surviving Company agreas to
pay ahy dissenting shareholdar of the Metnlng Company the amount, If any, to wiilch they are enfifed under
sectlans 807.1302, §20.205, and 503.4384 of the Horida Staiules.

4. Dutstanding Shares of Each Corporation. The number of shares outstending and the
designation and number of autsianding shares of each class or asries of sfock entitled to vots s & class on
ihe Plan for exch corporation is as follows:

Hame of Corporation Stata Vating Shares Qutstanding
Accurate Control Company, Ins. Floride 1600 shacas
{tha Florida Cornpany)
Accurate Contrgl Company Texas 1000 shares
incocparated (the Texas
Cotnpany}

No shares are entitled to vole as a class or sevles.
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§. Shares Voted For and Against Flan of Merger. The Plan of Merges was authorized and

approved by unanimous written consent of alf stockholiers of each corporation. The number of shargs vated
for and against the Pian of Morger are as follows: ¢

Namea of Gorporation - Far Against

Accurate Confrol Company, Ing. 1000 H
{the Florida Company) .

Accurate Contral Gampany 1000 e
Incarporated (e Texas

Comparny}

6. Eftective Date. The mergaer shall be sffective as of May 1, 2005.

7. Authorization. By a¥ action rpquired by the laws under which it was incorporated and by s
consituent dogumants pach corporation duly authorized the Plan of Merger and the pesformancs of its terms.

Each corporation has caused the cerlificate to be signed by an autharized officar an April 22, 2005,

Accurate Control Company, Inc., Acourate Cantral Company Incomarated
a Florida carporation & Texas porporatian

Lial &Y, Farc, President . anuel 04, Fresident

{12287 - 1:00018086.005}
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Plan of Marger

This Plan of Merger (this Agreermant) is between Accurete Control Company, nc., @ Florlda
corporation, (e Florida Company), and Aoturate Contre! Gompany Incorporated, a Texas corporation, (the
Texaz Company). The Florida Compeny end the Texas Company are somefimes referred o as fhe
Constituent Corporafions.

Summary of the Plan of Mergar

A, The Sunidving Company. The Taxes Company is a corparation duly arganized ard exdsting under
the laws of the Stabs of Texas and has & total autharized capital stock of 1,000,000 shares of no par value
common stock, 1000 of which are outstanding.

B i Corm; . The Florida Cm‘npamf Is & conpevation duly organized and sxisiing under
the taws of the State of Florida and has » total authorioed caplfl stock of 1060 sharas of $.001 par value
cammon stack, 1000 shares of which are issusd and gutstanding.

C. Merger. The Board of Directors of the Florida Garnpany has determined that it is agdvisable and in
the best interasts of the stackhaldars and the carponetion that the Florida Campany marge with and into the
Texas Company upan these tequs and conditions. -

Spprovals. The respeactive Boards of Direclors of the Constituent Corperalicns have approved
his Agmement and have directed that this Agreement be subritied {o a voie of the respeciive stockholders
argd executed by suthorized officers.

E. Reorgemization. In consideration of these mutual agreaments, the Constituent Comporations agres
lo this marger transecionwhich & Intended to qualify as & tax-free raorganization undar Sectian 368(a)(1)(D}
af the nternal Revenue Code.

I consideration of these mulyal agresments and covanants the Congtituent Corporations agres to
this Plan of Merger.

L Ma_rgar
1.1 Herger. (haccordance with the provisions of this Plan of #erger tha FECA and the TRCA,
the Florida Gompany shall be merged with and into the Texas Company (the Merger), the separate existance
of the Flotida Company shall coase and the Taxas Campany shall be the Surviving Compaay, and the name
of the Surviving Company shall be Accurata Coatral Cpmpany Incarporated, a Texas carparadion,

1.2 PFilingz and Effectivenass. The Marger shall nat become &ffective untit tha fellowing
actions shall be conmpleted:

fa) This Agreemertt ard the Merger shall have besn =2dopled and approved by the
stockholders of the Florida Company and the stockholders of the Texas Company In accordance with the
requirarments of the FBCA and the TCBA, respeciively;

(b) All of the conditions pracedant to tha consummation of the Merger specilfed in this
Agreament shall hava besn satisfiad or duly walvad by the party antided 1o eatisfaction of thees conditions;

{c) Anexacuted Cartificate af Merger gr an axacuted countarpart of this Agreetient raealing
the requirements of tha FBGA, shalt heve been filed with the Sesretary of State of the State of Flaride; and
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(d} Anexacuied caunterpart of the documents filed with the Secretary of State of the State of
Flarida under section 1.2(c) shall have been filad with the Secratary of Stale of the State of Texas.

The date ang time when the Merger snzli becoms sffective, May 1, 20085, s called the Effective
Dato of the Meorger.

1.3 Effactof the Merger. Upan ihe Effective Data of the Merger, te separate existence of tha
Florida Gompany shall cesse and the Texas Company, as tha Suicviving Campany () shalt continue o
passess alt of its asgats, rights, pawars, and property as constituted immadiately priar 1o the Effective Data of
the Margar, {ii) shall be subject to all actions pravicusly taken by its and the Florida Company's Board of
Diractors, (U} shal succeed, withoul other transfar, to 2l of tha assets, rights, powars, and proparty of tha
Fiorida Compeny in the mannar mors fully sat forth i section 8071108 of the FBCA and seciion 5.06 of the
TCBA, {iv} shall continue 1o be sublec 1o gl of the debls, lizbillies and cbiigations of the Florida Company as
constituted immediately prior to the Effective Date of ihe Merger, and {v) shall succeed, without oiher transfer,
to all of the debls, liebiliies and obligations of the Florida Company in the same manner as i the Texas
Company bad itself incurved them, all Bs mare fully provided under the applicable provisions of the TCBA and
the FBCA.

. Gharter Docunents, Directars, and Otficers

2.1 Cartificate of Inorporatian. The Certificate of incorporation of the Texes Company asin
affect immuadiately prior ta the Effective Date of tha Mecger {which Caerlificate is dated June 13, 1990} shal
continue In Tl force and effact as the Certicate of Incorporation of the Surviving Gompany until daly
amended In atcordance with s provisions and appilcable k.

2.2 Bylaws., Tha Bylaws of the Texas Company as in efTect immediatedy prior io tha Eective
Date of the Merger {which Bylaws are dated Julfy 9, 1990, as amendad Dacember 1, 1882) shall continua in
full foraa and effect as tha Bylaws of the Surviving Company until duly amendad in accordanca with its
provisions and applicable law. :

2.3 Directors #nd Officera. The directors and officers of thio Texas Company immediataly
prior 1o the Effective Date of iha Merger shall ha tha directors and officers of the Surviving Company until thelr
succeasors shall hava been duly elected and qualifigd or untii ae otherwise provided by the Certificate: of
Incorporation or the Bylaws of the Surviving Company or applicable e,

#f. Manner of Conversion of Stock

21 The Flgrida Company's Common Sharas. Lipon the Effective Date of the tierger sach
share of the Florida Company's common stock {sgued and outstanding shall, by virlue of the Merger and
without sny action by the Constituent Comporations, 6y holder of the shianss, or any othar persan, be sunvarted
inta and exchangad for ona fully paid and nonassessabla share of no par valua cammon stack of the Surviving
Company.

3.2 The Texas Sompany's Sommon Stock. Upon the Effective Date of the Merger, sach
share af the no per velue common ginci of the Texas Company issued and culsianding shall remain
outstending as cormmon stock. Aftar ihe Effective Date, ihe Burviving Company will have outstanding 2000
shares of common stock.

33 Exchange of Certificates. Afier the Effective Oate of tha Merger, each holder of an
outstanding cerificate raprasenting sheres of the Florida Company’s commen stock may be asked o
surrender the certificate for cancaliation to a designataed agent (the Agant}, and each holder stall be entilled ic
racaive in exchange a certificate or coriificatas reprasanting the aumaer of shares of the Sunviving Cormpany’s
comman stack into which the surrendered shares wers canverled.

2
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The regisiered cwnier on e books end records of the Surviving Company or the Agent of any
such cutstanding certificata shall, untl! ihe cenificste shall have been surrenderad for trangfer or conversion or
ctherwise accounied for to the Sumving Company ar the Agens, be entited to exercize any voting and ofher
rights wiih respect to and to receive dividends and ather dislributions upon the shares of comman stock of the
Surviving Company represeniad by the cutstending cariificate.

Each cartificate representing cammon stack of the Burviving Company so issued in the Merger
shall bear the sarme lagends, if any, with respect o the restrictions on transferabliity as the ceriificates of the
Flarida Company 5a converted, unisss othenwise determined by the Board of Directors of the Surviving
Company In compliance with applicable laws, or nthar!such additional legends as agreed upon by the holder
and the Surviving Company.

W G’Q.naral

4.1 Goysnante of the Parties. Tha Taxas Company covenants and agrees that it «wifl, on or
hefare tha Effective Dats of the Marper, file &l documants necessary for tha Marger and take any action as
may be required by the TOBA. The Florida Compsany covenants and agrees that It will, on ar before the
Effactive Date of the Merger, fila all doguments neaa;sary far the Morger and take any action as may be
raquired by the FEBCA.

4.2 Further Assurances. From lime m iime, as and when reguired by the Texas Company or
by ils succassors or assigns, there shall be executed Fnﬁ deliveraed on behalf of ihe Florida Company such
deeds and niher instruments, and thers shalt ba faken of caused {0 be taken by it such furlher aind other
actions as shall ba appropriate or necessany in order iy vest or perfest in or conform ef recard or atherwise by
the Texss Company the 1ies to and possassion of all ths property, interests, assets, rights, privileges,
immunities, powers, franchises, and authority of the Florida Company oti'\amse ta casry aut the pucposa af
this Agresment, and the officers and directors of the Texas Gompany are fully authorized in the name and on
behalf of the Florida Company o take any and ali such aclion and to exscute and deliver any &nd all such
desds and other Instruments.

4.3 Abandominent. Al anyime beforethe Effective Dale of the Merger, this Agreement may
be terminated and e Merger may be abendoned for any reeson by the Board of Bireclors of efifher the
Consfifuent Corporafions.

44 Amendment, The Board of Direclus of the Constivant Comorations may amend this
Agreament at any time prior to the filing of this Agreement {or g cerlificate) with the Sasretary of State of the
Stata of Texas, provided that ain amendment made subsequant to the adoptian of this Agreemarnt by tha
stockholders of eithar Canstituant Carparation shall not: (1) alter ar change the amauat or Kind of shares,
securities, cash, proparty andfor rights ta be recelved in exchange for or an converslon of all or any of the
shares of such Canstituent Sargoration, {2) after ar changa any term of the Cartiflsats of Incorporation of the
Supviving Company o e effacted by the Merger or (3) alter or changa any of the tarms and condition of this
Agrssment ¥ that afteralion or changa would adversely affeci the holders of any cepiial steck or any
Constituent Comporation.

4.5 Ragistered Office. The registared office of the Surviving Company in the State of Texasis
4811 Fuffon, Houston, Texas TT009. The name of its registered agent at such address is Manua! M. Haro.

48 Agreement. Execied copies of this Agresment will be on file at the principal place of
business of the Surviving Company at 4811 Fulton, Houston, Texas 77004, and coplas wil be furnished to any
stockhcider or sharehalder of aithar Canstituent Carparation, upan mqu&t and without cost,

4.7 Goveming Law. This Agreament shall In sl respects ke construed, interpretad and
enfores in accordance with and govamed hy the Iaws of tha State of Toexas and, 50 Tar as applicable, the
merger provisions of the FBCA.

a
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4.5 Counferparts, In order fo faciiiats the filing and recording of this Agreement, it may be
exaciiod i aby number of counterparts, cach of h shall be deamed to ba an original and all of which
together shall constituie one and the same Instruny

This Agreamant, having first bear approved by the resolutions of the Board of Directars of Accurete
Contral Company, Inc., & Flordda corporation, and Accurste Contral Sampany Incarparated, a Texas
camaration, i axecutad ot behalf of each caorporation by an autharized officer.

Bigned April 22, 2005,

Accurate Confrol Company, inc.,
a Florida corporation |

o L DRO )
Manust J@ s et

Accurate Contral Company Incorparated
a Texas corperation

By:

v ant
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