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CONTROL SOLUTIONS INTERNATIONAL OF CALIFORNIA, INC.

| | | EFFECINEDAG
It is hereby certified that: { &i l— (74

1. The constifuent business corporations participating in the merger herein certified

(i Controi Solutions International of Californda, e, which is mcorporated under
the laws of the State of Delaware; and

{in Controf Solutians Imematonal, Inc., which is incorporated nnder the laws of the
State of Florida.

2. An Ageement of Merger has been approved, adopted, certified, executed and
acknowiedged by each of the aforesaid copsiifuent corporations in accordance with the provisions
of subsection (¢} of Section 252 of the General Comoration Law of the State of Delaware, to wit, by
Confrol Solutions Internatipnal of California, Inc. in fhe same manner as is provided in Section 251
of the General Corporatioh Law of the State of Delaware and by Control Solutions Tnternational,
Inc. in accordance with the'laws of the State of ils incorporation.

3. The pame of the swrviving corporation in the merger herein certified is Conirol
Sclutions International, Ing., which will continue iis existence as said surviving corporation under
{ts present name upon the éffective date of seid merger pursuant to the provisions of the laws of the
Srate of its incorporation.

4. The certificats of incorporation of Control Solutions Intemational, Inc., asnow in
force and effect, zhall confinue to be the certificate of incorporation of said surviving corparation
until amended and changed pursuant to the provisions of the laws of the State of its incorporation.

5. The éxncutcd Agreement of Merger between the aforesaid constituent
corporations is on file at an office of the aforesaid swviving corporation, the address of which is as
follows: 400 Amherst Seet, Suite 201, Nashua, New Hampshire 03063,

6. A copy é:f the aforesaid ﬁ;grmnmt of Merger will be furnizhed by the aforesaid
syrviving carporation, on request, and without cost, to any stockholder of sach of the aforesaid
constinient corporations.

7. The aforesaid surviving corporation does hereby agres that it may be served with
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process in the State of Dblaware in any proceeding for enforcement of any obligation of Coantrol
Solutians Intematiensl of California, Inc., a5 well as for enforcement of any obligation of said
surviving corporation m:sing frtom the merger herein certified, including any sult or other
proceeding to enforce the fght, if any, of any stockholer of Control Solutions Intermational of
California, Inc. as determined in appraisal proceedings pursnant to the provisions of Section 262 of
the General Corporation:Law of the Stats of Delaware; dots hereby ivevocably appoint the
Secretary of State of the State of Delaware as ita agent (o accept service of process in any such suit
or other proceedings; and does hereby specify the foflewing as the address to which 2 copy of such
process shali be mailed by-the Secretary of State of the State of Delaware:

400 Amherst Styeet, Suite 201, Nashua, New Hampshire 03063

8. The @gmammt of Merger between the aforesald constituent corporations
provides that the merger herein certified shall be effective on December 31, 2005.

Control Solutions Intemnatjprial of California, Inc.

13 iér-Xavier Floren
Vi egident
Control Solutions Internatjpreal, Inc.
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PLAN OF MERGER

PLAN OF MERGER adopted for Conirol Selutions Internarional, Inc, s businass
corporation organized under the laws of the State of Florida, by resolution of its Board of Directors
on December 7, 2005, and adopted for Control Solutions Intermational of California, Inc,, a business
corporation organized under the laws of the Statc of Delaware, by resolution of its Board of
Digectors on December 7, 2005. The names of the corparations planning to mergs are Control
Sciutions International, Tnc., a business coyperation organized under the laws of the Stata of
Florida, and Control Solutions Intemationa! of California, Inc., a business corporation organizad
under the laws of the State of Delaware, The name of the surviving corporation inte which Control
Solutions Internationa] of California, Inc. plans 1o merge is Control Salutions nternational, Ine.

1. Contrél Solwions Intemarional of California, Ine. and Conirol Solutions
International, inc., shall, pursuant to the provisions of Sectlon 252 of the Delaware Genera
Corporation Law and the provisions of the Florida Business Corporation Act, be merged with and
into a single corparation, to wit, Control Solutions International, Inc., which shall be the surviving
coTporation af the effective tme and date of the merger and which is sometimes hereinafier referred
to as the "surviving corporation”, and which shall comtinue to exist as said suviving corporation
under its present pame pursuamt o the provisions of the Florida Business Corporation Act. The
separate cxistence of Cohtrol Solutions International of California, Inc., which is sometimes
hereinafter referved to as the “non-surviving carparation”, shall cease at the effocdve tme and date
of the merger in ascordanck with the laws of the State of Delaware,

2. The Arficles of Incorporation of the surviving corporation at the effective time
and date of the merger shall be the Articles of Incorporation of said surviving corporation and said
Articles of Incorporation shall continue in fll force and effect until amended and ¢hanged in the
manner prescribed by the provisions of the Flotida Business Corporation Act.

3. The pr:esml bylaws of the swrviving corporation will be the bylaws of said
surviving corporation and will coniinue in fulf foree and effect until changed, altered, or amended
as thersin provided and in the manner prescribed by the provisions of the Flonda Business

Comoration Act.

4. The directors and officers in office of the surviving corporation at the effective
time and date of thz merger shall be the members of the frst Board of Directors and the frst
officers of the surviving corporation, all of whom shall hold their directorships and offices until the
elestion and gualification of their respective successors or wntil their tenure is otherwise terminated

in accordancs with the byldws of the surviving corporation.

S. Esch issued share of the non-surviving corporation immediately prior to the
effective time and date ofithe merger shall at the effective tme and date of merger be cancelled.
The issued sharss of the surviving cerporation shall not be converted or exchanged in any marmer,
but pach said share which ds issued at the effective time and date of the merger shall continue to

represent ane issued share i}f the surviving coyporation,
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6. The z:;zcrgc.r of the pon-surviving corporation with and into the surviving
corporation shall be authorized in the manner prescribed by the Delaware General Corporation
Law, and the Plan of Mﬂgcz herein made and approved siiall be submitted to the shareholders of
the surviving corporation for their approval or rejection in the manner prescribed by the provisions

of the Florida Business Carporation Act.

7. In the dévent that the merger of the non-surviving corporation with and into the
surviving corperation shail have been duly authorized in compliance with the Delaware General
Corporation Law, and in the event that the Plan of Merger shall have been approved by the
sharcholders entitled to vole of the surviving corporation in the manner prescribed by the provisions
of the Florida Business: Corporation Act, the non-surviving corporation and the surviving
corparation hereby snpurate that they will cause o be execnted and filed and/or recorded any
document or documents proscribed by the laws of the State of Delaware and of the State of Florida,
and that they will cause to' be performed si} necessary acts therein and elsewhere to effectuate the

mergeT.

8. The Bodrd of Directars aud the proper officers of the non-surviving corporation
and of the surviving corparation, respectively, are hereby authorized, empowered, and directed to
do any and all acts and things, and to make, executc, deliver, file, and/or record any and all
instruments, papers, and documents which shall be or become necessary, propet, or convenient (o
carry out or put inte effect any of the provisions of this Plan of Merger or of the merger hersin

provided for.

Franchid-Xavier Floran
Vie§ President

“" Control Solutions Internatin

Frane avier Floren
VigeBresident
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