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Pleaza correct your documant as diascuased by telephone today and resubmit
to this office Zor filing. .

Please return your document, along with a copy of thie lattar, within 50
daye or your filing will ke considered abandoned

If you have any gquaesrions concerning the filing of your document, pleass '
call (§50) 245-6303.

Cheryl Coulliatte : FAX Rud. #: B0O6000081013
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ARTICLES OF MERGER
OF
ACI01, INC,
INTO
INNOVATIVE SYSTEMS AND TECHNOLOGIES CORPORATION

Pursuant 1o the provisions of Sections 607.1101 and 507.1105, Florida Statutes, the
undersigned corporations adopt the following Articles of Merger for the purposc of merging
ACIf0l, INC, 2z Florlda comporsiion, into INNOVATIVE SYSTEMS AND
TECHNUOLOGIES CORPORATION, = Flotida corporation, with INNOVATIVE SYSTEMS
AND TRCHNOLOGIES CORPORATION to be the surviving entity,

1. Attached hereto as Bxhibit A and incorporated herein by reference ag fully as if
set forth herein verbatim is 2 copy of the Plan of Merger 1o effect the merger of AC101, INC,
into INNOVATIVE SYSTEMS AND TECIINOLOGIES CORPORATION. INNOVATIVE
SYSTEMS AND TECHNOLOGIES CORPORATION shall be the surviving comporation.

2 The ¢ffective date of this merger shall be April 6, 2006 oz, if Iater, the date pon
which these Articles of Merger are filed with the Flatida Secretary of State,

3. The Plan of Merger referred to in Pavagraph | zbove was adopied by the directors
and sharcholders of AC101, INC. by written action on April 6, 2006,

4. The Plan of Merger referred to in Paragraph 1 above was adopted by the dircctors
and sharcholders of INNOVATIVE SYSTEMS AND TECHNOLOGIES CORPORATION by
written action on April 6, 2006.

IN WITNESS WHEREOF ACI01, INC. ad INNOVATIVE SYSTEMS AND
TECHNOLOGIES CORPORATION have caused these Articles of Merger to be signed in thelr
corporatc narnes sffective as of the 6 day of April, 2006.

ACHO1, INC, ]NNDVATIVE SYSTEMS AND
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EXHIBIT A

PLAN OF MERGER HO6000091013

This Plan of Merger is entered into as of the §™ day of April, 2006, pursuant to Section
607.1101, Florida Statutes, by and between ACY01, INC,, & Florida corporation (*AC101™, and
INNOVATIVE SYSTEMS AND TECHNOLOGIES CORPORATION, a Florida
corporation (“Insyie”). AC101 and Ingyte are referred to collectively herein as the “Partics.”

BACKGROUND

: The parent company of AC101 enfered into a transaction on March 31, 2006 pursuant to
which it purchased 97.181% of the outstanding capital stock of Insyte and the former holders of
Insyte shares were paid $1.5489 per share subject to an escrow holdback of $0.2248 per share,

The Board of Directors of ACT01 and Insyte believe that 2 merger of AC10] and Insyte
would be advantageous and beneflcial to the respective sharcholders of ACIO! and Insyte,

Now, therefore, in consideration of the premises and mutual promises herein made, the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows.

ARTICLE 1

MERGER PROVISIONS

L.l Dgfinitions.

{8)  "Act” means the Florida Busihess Corporation Act, Chapter 607, Florida
Statutes, ' -

(b}  “Insyte Share” means any share of the common stock, $0.0001 par value
per share of Insyte, )

{c}  “"Majority Sharcholder™ means any holder of Insyte Sharcs other than a
Minority Sharcholder.

{(d "Minority Shars™ means any Insyte Share held by a Minority Shareholder.

(e} "Minority Shareholder” means Jay Wolfington, Hala Tabl, Debbic
Vierheller, Glen Vierheller or Lino Del Pup.,

12  Bagic transaction.

(&) Merger. On and subject to the terms and conditions of this Plan of
Merger, AC101 will merge with and into Insyte (the “Merger™) at the Effective Time.
Insyte shell be the corporation surviving the Metger (the “Surviving Corporation™).

()  Closing. The closing of the transactions contemplated by this Plan of
Merger (the “Closing™) shall take place at the offices of Rogers Towers, P.A., in
Jacksonville, Florida, commencing at 1:00 p.m. {ocal time on April 6, 2006 or such other

HOG000091013
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date as the Parfies may mutually determine (the *Closing Date™); provided, however, that
the Closing Date shall be no eatlier than April 6, 2006.

{c)  Actions at Closing. At the Closing, (i} Insyte and AC101 will file with the
Flovida Secretary of State Articles of Merger in the form attached hereto as Exhibit A
{the "Articles of Merper™), and (if) the Surviving Corporation shall make payment in the
manner provided below in this Section 1.2.

{(y  Effectof Merger

@ General. The Merger shall become effective at the time (the
“Effective Time™) Insyte and ACI0] file the Articles of Merger with the Florida
Seeretary of State. The Merger shall have the effect set forth in Section 607.1106
of the Act. The Surviving Corporation may, at any time afier the Effective Time,
take any sction (including executing and delivering any document) in the name
and on behalf of either Ingyte ar AC10Y in order to catry out and effectunte the
transactions contemplated by this Plan of Merger,

(ity Articles of Incorporation. The Articles of Incorporation of the
Surviving Corporation in effect immediately prior to the Effective Time shall
contimpe withont change and be the Articles of Incorperation of the Surviving

Corporation.

(i) Bylaws. The bylaws of the Surviving Corporation in effect
immediately prior to the Effective Time shall continue without change and be the
bylaws of the Surviving Corporation,

iv) - Directors snd Officers. The directors and officers of the Surviving
Corporation shall continue as the directors and officers of the Surviving
Corporation 2t and as of the Effective Time (retaining their respective positions

and terms of office).
%) Effect on Minority Bharcholders, At and as of the Effective Time,

{A) each Minority Share shall be cancelled and (B) each Minority Sharcholder

shall receive an amowmt (the “Merger Consideration™ equal to 31.5489 per
Minority Share held by such Minority Sharcholder immediately prior to the
Effective Time. Mo Minority Share shall be deemed to be cutstanding or 1o have

any rights as of the Efective Time.

v Effect on Majority Sharcholders. At and as of the Effective Time,
{A) ciach share of AC101’s commmon stock shall be converted into one share of the

Surviving Corporation’s comimon stock and (B) all Insyte Shates owned by the
Majority Sharcholders immediately preceding the Effective Time shall be

caticelled.

JAX\OUT92T 3 . 2.
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(e)  Procedure for Payment.

{ Immediately after the Effective Time, (A) the Surviving
Corporation shall sct aside cash (the “Payment Fund™) in an amount sufficient to
mzke full payment to the holders of all of the Minority Shares and (B) the
Surviving Corporation shall maii a letter of transmittal (with instructions for its
use) in the form attached hereto as Exhibit B to each record holder of cutstanding
Insyte Shares for the holder to use in swrrendering the certificates that represent
his, her, or fts Tnsyte Shares against payment of the Merger Consideration (if any).
No interest will acerue or be paid to the holder of any oufstanding Insyte Shares.

(ii) The Surviving Corporation, shall refain any portion of the Payment
Fund remaining 180 days after the Effective Time, and thereafier all former
Minority Shareholders shall be entifled to look to the Surviving Corporation
(subject fo sbandoned property, escheat and other similar laws) as general
creditors thercol with respect to any cash payable upon swrender of their
centificates.

& Cloging of Transfer Records. After the closing of business on the Closing
Date, transfers of Insytc Shares outstanding prior fo the Effective Time shau not be made

on the stack transfer books of the Surviving Corporation.

1.3  Rights gnd Oblipations of the Surviving Corporation.

(2)  Rishts, The Surviving Corporation shall possess and retain every interest
in all assets and property of every description of Insyte and ACIO1. The righis,
privileges and mmunitics, powers, franchises and authority of a public as well as pf 2
private nature of Insyte and AC101 shall be vested in the Surviving Corporation without
further act or deed. The title to and any intcrest in 8!l real and personal property vested in
either Insyte or AC101 shall not revert or in any way be impaired by reason of the
Merger.

{(b)  Obligations. All obligations belonging fo or due to cither Insyte or ACID1
shall be vested in the Surviving Corporation without further act or deed, and the
Swrviving Corporation shall be liable for afl obligations of each of Ingyte and ACI01

existing as of the Effective Time.

ARTICLE II
MISCELLANEOUS

2.1 Dissenters’ Rights, The shareholders of Insyte and AC101 who dissent fiom the
Merger pirsuant to Section §07,1321, Florlda Statutes, may be entitled, if they comply with the

“provisions of the Act regarding the rights of dissenting shareholders, to be paid the fair value of

their shares.

22  Amendment or Abandonment of Plag of Merger. This Plan of Merger may be

amended or abandoned at any time prior to filing the Articies of Merger. The procedure for
IAXSS1927._3 - 3.
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amending or abandoning the Plan of Merger shall be the adaption of resclutions to abandon the
merger by the Board of Directors of both ACI101 and Insyte.

2.3 Goverping Law., This Plan of Merger shall be govermned by and construed in
accordance with the domestic laws of the State of Florida without giving effect to any choice or
conflict of law provision or rule (whether of the State of Florida or any other jurisdiction) that
would cause the epplication of the laws of any jurisdiction other than the Sisfe of Florida.

24  §gversbility. Any ferm or provision of this Plan of Merger that is invalid or

unenforceable in any situation in any jurisdietion shall not afTeet the validify or enforceability of
the remaining terms and provisions hereof or the validity or enforceability of the offending term

or pravision in any other situation or in any other jurisdiction.

Remainder of Page Intentionally Left Blank;
Signatures Appear on Separate Page

JA30891527 3 -4

HO6000091013



Apr. b 2006 4:05°M No. 9323 P 8/10

HO600009]013
IN WITNESS WHEREOF, the Pisties have execnted this Plad of Merger as of the date
firat above writien. |
INNOVATIVE SYSTEMS AND
TECHNOLOG]ES CORPORATION, .
. _ |
3}
IANS9IS2T 3 5.

HO6000021013



Ane,

6. 2006 4:06PH K033 B 9/

HA6000091013

EXHIBIT A

ARTICLES OF MERGER
OF
AC101, INC.
INTO
INNOVATIVE SYSTEMS AND TECHNOLOGIES CORPORATION

Pursuant to the provisions of Sections 607,1101 and 6071105, Floridz Statutes, the
undersigned corporations adopt the following Articles of Merger for the purpose of merging
ACI0l, INC, a Florida corperation, imto INNOVATIVE SYSTEMS AND
TECHNOLOGIES CORPORATION, a Florida corporation, with INNOVATIVE 'SYSTEMS
AND TECHNOLOGIES CORPORATION to be the surviving entity.

1. Attached hereto as Exhibit A and lacorporated hercin by reference as fully as if
get forth herein verbatim is & copy of the Plan of Merger to effect the merger of AC101, INC,
into INNOVATIVE SYSTEMS AND TECHNOLOGIES CORPORATION, INNOVATIVE
SYSTEMS AND TECIINOLOGIES CORPORATION ghall be the surviving corporation.

2. The effective date of this merger shall be April 8, 2006 or, if later, the date upon
which these Articles of Merger are filed with the Florida Secretary of State.

3. The Plan of Merger referred to in Paragraph 1 above was adopted by the directors
and shareholders of AC101, INC, by written action on April 6, 2006.

4. The Plan of Merger referred to in Paragraph 1 above was adoptcd by the directors
and sharcholders of INNOVATIVE SYSTEMS AND TECHNOLOGIES CORPORATION by

written action on April &, 2006.

IN WITNESS WHEREOF, ACI10]1, INC, and INNOVATIVE SYSTEMS AND
TECHNOLOGIES CORPORATJDN have cavsed these Articles of Merger to be signed in their
corporate names effective as of the 6™ day of April, 2006.

AC181, INC, INNOVATIVE SYSTEMS AND
TECHANOLOGIES CORPORATION
By: By:
Lawrence J, Swire Lawrence J. Swire
President Secretary
JAXSOI648 3
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EXHIBIT B
FORM OF TRANSMITTAL LETTER TO MINORITY SHARENOLDER

April 6, 2006

Re: Merger of AC101, Ine, into Innovative Systems and Technologies Corporation

Dear

On April 6, 2006, AC101, Inc., a Florida corporation, merged into Innovative Systems
and Technologles Corporation, a Florida corporation (“Insyte”), (the “Merger’™). Pursuant to the
Plan of Merger, attached hereto as Exhibit A, you will receive $1.5489 for each share of the
commmon stock, $0.0001 par valuc per share, of Insyte held by you lmumediately prior to the
Merger, To receive such payment, please refurn the stock certificate representing eavh such
share with a copy of this letter within 10 days of recetving this letier to the following address:

Rogers Towers, P.A.
Attention: J. Kirby Chritton

1301 Riverplace Bivd,
Jacksonville, FL 32207

Sincerely,

INNOVATIVE SYSTEMS AND
TECHNOLOGIRS CORPORATION

g HO6000091013



