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FLORIDA DEPARTMENT OF STATE

Glenda E. Hood
Becretary of State

May 7, 2003

DENEBA BYSTEME IMC.

1150 NW 72 AVE , w%%
#1880
MIAMI, FL 33126-1920U% - &s&%

R e ST e
SUBJECT: DENEBR SYSTEMS INC. please U, as e
REF: M25629 e

We received your electronically transmitted decument. Howaver, the
document has not bheen filed. Please nmake tha following corrections and
refax the complate document, including the electronic filing cover sheet.

Articles of Meger for Florida corporations are filed in compliance with
section £07.1108, Fleorida Statutes. Please correct your decument
accordingly. The amendment should read Amended and Restated Articles of
Inceorpozation of DENERR SYSTEMS INC,

Please return your dotument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your decument, pleazee
call (850) 245~5869.

Terega Brown Fix Aud. #: HQ3D00143277

Document Bpecialist Letter Number: 003A00027853
Amount charged: 70.00

Division of Corporations - P.O, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
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ACD SYSTEMS OF AMERICA, INC, "-}r_j 7:_, ?‘;
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Pursuant to Section 607.1105 of the Florida Business Corporation Act (the “FBCX”),
ACD Systemns of America, Inc., ¢ Florida Corporation (YACD Systems™) and Dencba Systems
Ine., a Florida corporation ("DSI™), effective 2s of the Effective Time ag ser forth in Armiecle 1T
below, submit the following Articles of Merger for the pwpase of effecting a merger in
accordance with the provisions of the FBCA, and hersby certify as followa:

ARTICLE Y

The Agreernent and Plan of Merger (the “Plan of Merger®), artached hereto and
incorporared by reference herein, and adopred in accordance with the provisions of Section
607.1105 of the FBCA, provides for the merger of ACD Systems with and nre DSI {the
“Merger™) and fhe separate existence of ACD Systems shall thereupon cease, and DSI, as the
Surviving Enrry i the Merger (ths “Sarviving Entity™), shall thereafter be named “ACD Systems
of America, Ine.” in the State of Florida. —

ARTICLE OO

The Plan of Merger was duly adopted, approved and authorized by the Boards of
Directors and Shareholders of ACD Systems and DSI pursnant to Secrion 607.1101 of the FBCA .
on April 25, 2003. - . .

ARTICLE [IX

The Merger shall be effective as of the 25th of April, 2003, or as soon as
thereafier practicable (the “Lffective Time”). At the Effective Time ACD Svysterns will be
marged with and into DSY and the scparate axistence of ACD Systoms shall thereupen ccase, and
the name of the Surviving Entity shall be “ACD Systems of America, Inc.,” in accordance with the
terms and conditions of the Plan of Merger,

NWDZY = STERADOL - BEBLE T

H03000143277 9
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IN WITNESS WHEREOF the parties to these Articles of Marg;r have caused
them to be duly execnted by their respective authorized officers this 25 day of April, 2003.

ACD SYSTEMS OF AMERICA, INC,
2. Plorida corporetion

DENEBA SYSTEMS,INC.
& Florida corporation

HO3000143277 9
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FLAN OF MERGER
OF
ACD SYSTEMS OF AMERICA, INC.
INTO
DENEBA SYSTEMS INC.

THIS FI.AN OF MERGER (the “Plan™) is entexed into as of April 25, 2003 by and
betwaan ACD Systems International Inc., an Alberia corporation (“ACD*™), Dencba Systeme Inc.
a Florida Corporation (“DISI™), The Shareholders of DSL and ACD Systems of America, Inc., 2
Florida corporation (“ACD Systems™),

WITNESSETH:

WHEREAS, D8I is & corporation duly organized and validly ex:stmg under the
laws of the Florida.

WEHEEREAS, ACD Systems is & corporation duly organized and validly existing
under the laws of the State of Florida.

WHEREAS, ACD is & corporation duly organmized and validly exdsving und.er the
laws of Alberya.

WHEREAS, DST is organized for the purpose of trensacting any or all lawful
business permitted under the Florida Business Corpnrat:on Act (the “FBCA”) and the laws of
Florida and the United States of America,

WHEREAS, ACD Systems is organtzed for the purpose of transacting any or all
lawful busmess permitied under the FBCA. and the laws of Florida and the United Stafes of

Awmerica. -

WEHEREAS, the Board of Dircctars of DSI, ACD Systems, and ACD deam it
advisable that DSI and ACD Systems (sometimes referred to individually as a “Constituent
Corporation” and collectively as the “Constituent Corporaticns”) be merged into 2 gingle
corporation, with DSI being the surviving eatity (DSI in its capacity as a surviving entity
sometimes herzinafter referred 10 as the “Surviving Entity”) and the wholly-ovmned subsidiary
of ACD, npon the tenms and conditions set forth in 1his Plan and pursuant to applicable laws (the
“Merger™). The name of the Surviving Enviry shall be “ACD Systeras of America, Ine.”

NOW, THEREFORE, in consideration of the foregoing and the mutnzl covenants
end agreements herein comrained, and for the purpose of describing the terms and conditions of
the Merger, the motve for carrying the same into effsct, the manner and basis of converting the

NASAGE - 70444001 - 5606865 RO3000142277 S
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assets of ACD Systems into assets of DSI and such otber details and provisions s the parties
bave deemed necessary or desirable, the partics hereto agres that DSI and ACD Systems shall be,
at the Effecrive Tims of the Merger (as defined in Seqtion 3.01 hereof), merged inio a single
Florida corporation, DSI, which shall be the Surviving Entity, named “ACD Bysiems of Amexica,
Ine.,” and the wholly-owned subsidiary of ACD, afifl the parties hereto adopt and agree to the
following terms and conditions relating o the Merger and the motive for carying the Merger
invo effect. -

ARTICLE I
NAMES OF CONSTITUENT AND SURVIVING ENTITY

1.01 Constituent Cprporgdons. The names of the Consthmenr Corporations are
Deneba Systems Inc., a Florida corporanon, ACD Systems of America, Inc., a Florida
corporation, aud ACD Systems [ntermarional Inc., an Alberta corporation.

1.02 Supdving Entity., The Surviving Entity is DSI end the name of the
Surviving Entity is ACD Systems of America, Ing, —

ARTICLE I
TERMS AND CONDITIONS OF PROPOSED MERGER

2.01 The Merger. Upon the terms hersof, mad in accordance with the
applicable provisinns of the FBCA, ACD Systems shall be merged with and into DSI, which
shell be the Sprviving Entity. Upon consummation of the Merger at the Effective Time, the
Surviving Batity shall continns to exist under and be governed by the laws of the State of Florida,
end the separate corporate prganization and existence of ACD Systems shall cease.

202 Anicles of Ingorporation, At and afier the Effective Time, the Articles of
Incorporation of ACD Systems, a copy of which is attached hereto as Exhibit A, shall he the
articles of incorporation of the Surviving Entity.

2.03 Rvigws, At and after the Effsctive Time, the Bylaws of ACD Systems
shall become the Bylaws of the Suwrviving Entity, until further amnended.

2.04 Officers. At and affer the Effective Time, Manuel Menendez, Jorgs
Miranda, Joaguin da Soto, Matthew Warson and Michael Zelen shall be the officers of the
Surviving Entiry until thelr respective successors are slected and gqualified in accordance with the
Bylaws of the Surviving Batity or until their earlier resignarion, removal or death,

205  Purchaze Pres ACD shall purchase all of the issued and ouwrstending
shares of ST  The Purchase Prce is 1o comsist of cash consideration and ACD stock
considaration. _

HO3000143277 9
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206  Emplovegs. The Shareholders of DSI shall be employed as the Swviving
Extity’s senior mansgement in accordance with and subject 1o the terms of ACD’s standerd
sxeentive employment contraet for the two years following the Effective Thne.

ARTICLE I
MODE AND EFFECT OF MERGER

3.01 Mode and Effective Time of Merger, The Merger shall become effective

(the “Effective Time”) when the last of the followifg actions shall have been completed:

{a) Tlis Plan shall be submitted to the Board of Direcrors of sach of the
Constituent Corporations for adoption and shall be adopted by the voie or written consent of the
Boaard of Directors of sach Cansutuent Corporation;

(b) Articles of Merger shall have been fled with the Department of State
of ths Staie of Florida pursuant to Section 607.1105 of the FBCA..

3.02 Effect of Merger. Al the Effective Time of the Merger, the separats
existence of ACD Systems shall cease and said cofporation shall be merged in accordance with
the provisicns of this Plan into DSI, which shall survive the Merger and shall continne in
existence and shall, without other transfers, succeed to and posssss all the rghrs, privileges,
Immmunitdes, powers md purposes of cach of the Constituent Corporations, snd all the property,
real and personzl, canses of action and overy other asser of each of the Consttuent Corporations,
shall west in the Surviving Entiry withour fiurther act or deed, and the Surviving Emity shall
assume and be lable for ail the Habilities, obligations and penalties of each of the Constiruent
Corporstions. Ne lability or obligation due or to become due, claim or demand for 2ny canse
cxisting against either Copstituent Corporstion, or any member, officer or dirscror thereof, shall
be released nr bmpaired by the Merger. No action or proceeding, ¢ivil or criminal, then pending
by or against &ither Constituent Corporadon, or sny member, officer or director therecf, shall
abatc or be discontinued by the Mergsr, bur may be enforced, prosecuied, setiled or
compromised as if the Merger had not occurred, or the Surviving Entity may be substituted in
such action in place of either Constituent Corporation.

ARTICLE IV
ADOPTION OF PLAN OF MERGER -

The foregoing Plan has been duly approved and adopred by the Board of Directors
of each Congtituent Corporation.

NS - LTEASMODY - SO0DS VE HO3A00G143277 9
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EXHIRIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
ACD SYSTEMS OF AMERICA, INC. (f/k/a DENEBA SYSTEMS INC.)

[attached]

NN - FTR4BIO0DI. - ERDIR v
BO3Q00143277 9
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or -
DENEBA SYSTEMS INC.,
a Florida corporation

ARTICLE 1
NAME

The name of the corporation (the "Corporadon") is: ACD SYSTEMS OF
AMERICA, INC. -

ARTICLE 2
EURPOSE

‘The general purpose for which the corporation is organized is To fransact any or
&1l lawfll business permitted under the FBCA #nd the laws of Florida and the United

Sraree of Amearica. _ '

ARTICLE 3
PRINCIPAY. QFFICE: REGISTERED OFFICE

The address of the principal offise of the Corporanon and the mailing address of
the Corporation is 1150 NW 72% Avenus, 2* Floor, Miami, Florida 33126. The
registered agant of the Corporaton is Corporation Service Company, 1201 Hays Sirest,
Tallahasses, FL 32301,

ARTICLE 4
CAPITAL STOCK

The total number of shares of all classes of stock thet the Corporation shall have
the aunthority to issne iz one thousand (1,000) sharss, all of which shall be Common
Stook, of one class, having & par value of $.001 pez share.

ARTICLE S
OF CI0

WM~ ETRAEAND) - STAE T

BO3000143277 9
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A, Nurpber and Teymn of Diractors. The Corporation’s Board of

Directors shall consist of not less than two nor Riore than twelve members, ‘with the exact
aumber to be fixed from time 1o time n e mantier provided in the Corporation’s bylaws.
No decrease tn the pumber of directors shall have the effict of shortaning the tarm of any
incumbent director. Each dirgctor shall be clected to a term expiring st the next ensuing
annual meeting of shareholders. Each director theveafter shall be elected to an term
expiring at the annual meeting of sharcholders held oue year theresfier, in each case wmii]
s or her successor is duly elected and qual:ﬁcd or until his or her carlier resignarion,
death, Incapacity or removal from office. e

B. Vacg;gg@ Whenever any vacancy on the Board of Dirsctors shall ocour
due to death, resignation, retivemens, dlsquallﬁcmnn, Temoval, increase in the nurmber of
dirtctors, or otherwiss, a majority of the remaeaining directors in office, although less than
2 guormn of the Board of Directors, yay fill the vacancy for the halamee of the unexpirad
term of the vacant directorship, at which time 2 successor or successors shall be duly
clected by provislons faese articles and the Corporation’s bylaws, only the remaining
directors of the Corporation shall have the authoxity, in accordance with the procedure
stated herein and in the Corporation’s bylaws, to ﬂll any vacancy that arises on the Board

of Directors.

C. Removgl. A director may be removed from office prior to the expiration
of bis or her term: (£} only for cause; and (if) only upon the sffinnative vote of at least
two~thirds of the curstanding shares of capital stock of the Corporation entitled to vote for

the slection of direstors.

D. Anmgndmenrs. Netwithstanding anything ¢omtained in these Articles of
Inearporation to the conmary, this Article 5 shall not be altersd, amended or repealed
except by an affrmative vote of at least two-thirds of the outstanding shaves of capiral
siock of the Corporation entitled 1o vore for the election of directors.

B Digeerors. The Board of Dir¢ctors shall be comprised of the following
individuals: B '

Matthew Watson
Michael Zelen

VAMT- $TE4RAN0L o 5TIH vt 2 HG3000143277 4
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ARTICLE 6

N ON DIRECTOR LYABILITY

A director shall not be personally liable to the Corporation or the holders of shares
of capiral stock for monetary damages for breach of fiduciary duty a5 a director, except
(i) for any breach of the duty of layalty of such director to the Corporarion ar such
holders, (if) for acts or omissions mot in good faith or whick nvelve intentional
misconduct or a knewing violation of law, (i) under Ssetion 6G7.0831 of the FBCA, or
(Iv) for any wansaction ffom which such director derives an improper personal benefit. Iff
the FBCA. is hersafter amended to authorize the further or broader elimination or
limitation of the personal liability of directors, then the lisbility of a director of the
Corporation shall be eliminated or limired to the filllest extent pezmitted by the FBCA, as
so amended. No repeal or modification of this Article § shall adversely affect any right
of or protection affordsd 1o a directer of the Corporation existing tmmediataly prior 1o
such repeal or modification. -

ARTICLE 7
INDEVMINEEICATION

The Corporation shall indernnify and advance expenses to, and may purchase and
maintain insurance on behalf of, ity officers and directors to the fullest extent permitted
by Law as now ar hereafter in effect. Without limiting the generality of the foregoing, the
By-laws may provide for indemmnification afd advancement of expenses to officers,
directors, employees and agents on such temms aud conditions as the Board of Directors
may fom tme to time deem appropriate or advisabls. -

ARTICLE 8
Y-LAW,

Only an affirmative vore of the holders of a majority of the issued and owstanding
shares of the Corporation’s capital stock entitled 1o vote shall have the power to adopt,
amend or repeal the By-laws of the Corporatioh or any part thereof

ARTICLE 9
AMENDIENT

These Atticies of Incorporation may be aliered, amended or repealed by the
shareholders of the Corporation in accordance with the applicable provisions of Florida
law: provided, further, thar Articls 5 hereof may only be altered, smended or replaced in
accordance wirh Article 5D hereof. —

HO3000143277 9
WUMEZ = KYBR/0251 = ST242 vi 3
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The foregoing Amended and Reswmed Articles were adopred pursaant two the Plan
of Merger adopted by the Board of Director and Sharcholders of the Carporation ont Ayprdl
25, 2003,

IN WITNESS WHEREOY, the undersigned has executed *Ehesa Amended and
Restated Acticles of Incorparation on Aprdl 25, 2003.

ACD SYSTEMS OQF AMERICA, INC,

e

d-"-—.

4 HO3000143277 9
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Corporatzon Service Company, a Delaware
corporation authorized to transact businesg in this
State, having a businegs office at 1201 Hays Street,
Tallahagsae, Florida, 22301, and having been designated
as the Ragistered Agent in the above and foregoing
Amended and Restared Articles, is familiar with and
accepts the cbligations of the positlcn of Registered
Agent under Section 607.0505, Florxida Statutes.

CORPORATION SERVICE CO

=

By: .

Laura R. Dunlap
as its agent

H03000143277 9



