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ARTICLES OF MERGER
Merger Sheet

MERGING:

MT ACQUISITION SUBSIDIARY, INC., a Florida corporation, P99000103143

INTO
MEDIAWARE TECHNOLOGIES, INC., a Florida entity, P94000030076.

File date: February 23, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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February 24, 2000 %,
%

MEDIAWARE TECENOLOGIES, INC.
9378 ARLINTON EXTRESSYAY
BUITE 344

JACREONVILLE, FL 32z25Us

SUBJECT: MEDIAWARE TECHNOLOGIES, INC.
REF: P94000030076

We received your electronically tramemitted document. Hewevez, the
document has not been filed. Pleage make the follewing correctiene and
refax the complete dosumant, ilncluding the electzohic filing cevaer sheet,

Section 607.1101(3}{a), Florida Statutes provides that a rlan of merger
may set forth amendmentes to, oxr a restatament of the zrticlee of
irsorperation of the surviving corporation. UTherefore, if the articles of
insgorpozation of the ma:ging corporation will beceome tha articlee of
incorporation of the surviving corporation, please zedd an exhibit bitled
Restated Artielés of Insorporation which include the proviegiene of the
restated articles currently in effest for the surviving corporatien. If
the regictered agent iz alse changing, the signature of the new agenkt is
required, zlohg with a statemant that hae/she ie familiar with and aeccepts
the ebligatione of the position.

Please add an exhibit indicating the titles, names, and addressesz of the
efficeze/directors of the surviving cozperation.

Please raturn your dostment, along with a eopy of thiz letter, witkin 60
dayz or your filing will be ¢ensidered abandohed.

H
1f you have any questions concerning the £iling of your document, please
ozll (B5Q) 487-6808,

Darlane Connell FAX Aud, §#: HCDOODDODB230
Corporate Specialist Lattar Nuwber: B00A0001002Z8

-

Divigion of Corporationd - P.O. BOX 6327 -Tallahassee, Floiida 32814
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ARTICLES OF MERGER AN
OF A9, T
MT ACQUISITION SUBSIDIARY, INC. 72 B O
a Florida corporation “;{;3,(; _%O
and TN
MEDIAWARE TECHNOLOGIES, INC. 5,
a Florida corporation 2 @

The following Articles of Merger are submitted in accordance with the Florida Business
Corporatior Act, pursuant to Sections 607.1101, 607,1103 and 607.1105,

1. The names of the merging corporations are MT ACQUISITION SUBSIDIARY,
INC, (the “Merger Subsidiary™), which is a corporation otganized under the laws of the State of
Florida, and the existence of which will cease, sand MEDIAWARE TECHNOLOGIES, INC.
(the “Company™), which is a ¢orporation organized undet the laws of the State of Florida.

2. The Plan of Merger for merging the Merger Subsidiary with and into the
Company i3 attached hereto as Exhibit “A”,

3, The merger shall become effective ou the date the Articles of Merger are filed
with the Florida Department of State.

4, The Plan of Merger was approved and adopted by the Board of Directors and
Sharcholders of the Company by written consents dated 35 of Pebruary 14, 2000, and the Plan of
Merger was approved and adopted by the Board of Directors and Sharcholders of the Merger
Subsidiary by written consents dated as of Febmary 14, 2000,

5. The Company will continue to exist under the name “MEDIAWARE
TECHNOLOGIES, YNC.” pursuant to the provisions of the laws of the State of Florida.

MT ACQUISITION SUBSIIMARY, INC.
4 Florida ¢orpo

MEDIAWARE TECHNOLOGIES, INC.
a Florida corporation

By

Robert A. Camecho, President

Fax Audit No. “HO0000008230 5
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ARTICLES OF MERGER
OF
MT ACQUISITION SUBSIDIARY, INC.
a Florida corporation
and
MEDIAWARE TECHNOLOGIES, INC,
& Florida corporation

The following Articles of Merger are submitted in accordance with the Florida Business
Cozporation Aci, pirsuant to Ssotions 607, ] 101, 607.1103 and 607.1105. )

1, The names of the merging corporations are MT ACQUISITION SUBSIDIARY,
INC. (the “Merger Subsidiary™), which is a ¢orporation organized under the lawa of the Stags of
Floride, and the axisience of whtich will cease, and MEDIAWARE TECHNOLOGIES, INC,
{the “Company™), which is a corporation argatiized under the laws of the State of Florida,

2, The Plan of Merger for merging the Metger Subsidiary with and into the
Company is attac_&hed heretn as Exhibit “A”.

3. The merger shall become effsctive on the date the Articles of Merger aze filed
with the Florida Depariment of State.

4, The Plan of Megrger was approved sud adopted by the Board of Directors and
Sharcholders of the Conpany by wriiten consents dated ag of February 14, 2000, and the Plan of
Merger wag approvad and adopted by the Board of Directors and Sharsholders of the Merger
Subgidiary by written consents dated as of February 14, 2000.

5. The Company will continue to exist under the name “MEDIAWARE
TECHNOQLOGIES, INC.™ pursuant to the provisions of the laws of the State of Fleida,

MT ACQUISITION SUBSIDIARY, INC.
& Florida ¢orporstion

By:
Soott C, Nevins, President

MEDIAWARE TECHNOLOGIES, INC,
& Florida corparstion

Robgrt A. Cifaucho, President

Fax Audit Ne: -H00000008230 5
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Bxhibit A
PLAN OF MERGER

1. MT Acquisition Subsidiary, Inc. z Florida corporation (the “Merger Subsidiary™), a
subsidiary of ClientSoR, Ine., a Delaware corporation (“ClientSoft™) shall be merged with snd
ints Mediaware Technologies, Inc., 2 Flotida corporation (hereiinfter referred to as the
“Company™) as provided herein,

2. The terms and conditions of the merger are as follows:

(8) Uponthe terms aud subject to the conditions gat forth in that
vertain Merger Agreement (the “Merger Agreentent”) by and amoeng ClicatSoR, Merger
Subsidiary, the Company and others dated February 23, 2000, and in sccordance with Florda
Law, at the Effective Time (as defined herein), Merger Subsidiery shall be merged with and into
the Company, Whersupon the separate existence of Merger Subsidiary shall ceage, and the
Company shall be the surviving corporation (the “Surviving Corporation™.

(t) The Merger shall become effective at such time as the certificate of
merger is duly filed with the Sectetary of State of the State of Florida or at suck later time as is
specified in the Articles of Merger (the “Bffective Time™).

(¢} From and after the Effective Time, the Surviving Corporation shall
possess all the rights, privileges, powers and franchises and be subject to all of the restrictions,
disabilities and duties of the Company and Merger Subgidiary, all as provided under Flerida
Law.

(&) At the Effective Time, the effect of the Merger shall be as provided
in the applicable provisions of Florida Law, Without limiting the generality of the foregeing,
and subject thereto, at the Effective Time, except as otherwise provided in the Merger
Agreement, &ll of the property, rights, privileges, powers and franchises of the Company and
Merger Subsidiary hall vest in the Sutrviving Corporation, and all debts, lisbilities and duties of
the Company and Merger Subsidiary shall become the debts, liabilities and duties of the
Surviving Corporation. '

() At the Effective Time, the Articles of Incorporation and the
Bylaws of Metger Subsidiary, as in effect immediately prior to the Effective Time, shall be the
Articles of Incorporation and the Bylaws of the Surviving Corporation,

(f) From and immediately after the Bffective Time, until successors
are duly elected or appointed and qualified in accordance with applicable law, (i) the directors of
Merger Subsidiary at the Effective Time shall be the directors of the Surviving Corporation, and
gi) the afﬁcers of Merger Subsidiary at the Effective Time shall be the officers of the Surviving

orporation.

hc]

Fax Audit No. H00000008230 5
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- 3. The. mannet and basis of converting the shares of the Company jato the shares,
obligations, or other securities of ClientSoft and the rights to acquire shares, obligations, or other
sacurities of the ClientSoft shall be az followa:

(a) At the Effective Time, by virtue of the Merger and without any
action on the part of the Company or any of its stockholders, all issved and outstanding shares of
capital stock of the Company immediately prior to the Effective Time shall be cancelled and
shall be automatically converted into the right to receive an aggregate of 125,000 sharss of
commen stock, par value $,01 par value, of ClieitSoft. The holders of such certificates
previcusly evidencing shares of capital stock of the Company outstanding prior to the Effective
Time shall cease to have any rights with respect to such shares of capital stock except as
otherwise provided herein or by applicable law.

{b) Each share of capital stock held by the Company as tressury stock
immediately prier to the Effective Time shall automatically be cancelled and extinguished
without any conversion therecf, and no peyment shall be made with respect therete.

(c) Each share of capital stock of Merger Subsidiary issued and
otistanding immediately prior to the Bffective Time shall be converted into and become one
fully paid and non-assessable share of common stock, par value 5.01 per share, of the Surviving
Corporation with the same rights, powers and privileges as the shares so converted and shall
constitute the only vutstanding shares of capital stock of the Surviving Corporation.

4, The Amended and Restated Articles of Incorporation of the Surviving
Corporation, the Acceptance of CT Corporation System as the Registered Agent of the Surviving
Corporation, and the titles, names and addresses of the offisers and directors of the Surviving
Cogporation atre set forth on Schedules I, T and TN sitached hereto,

Fax Andit No. HO00000008230 5
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Amended and Restated Articles of Tneerporation of Swviving Corperation:

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MEDIAWARE TECHNOLOGIES, INC.

Article T - Name and Address
The name of this corporation is Mediaware Technologies, Inc., and its mailing address is
8 Skyline Drive, Hawthome, New York 10523,
_ Article IT - Duration
This corporation shall have perpetual duration commencing on the effectivensss of the
filing of this certificate,
I - Purpase
This corporation i3 organized for the purposs of any or all lawfu! business for which
corporations may be formed undeér Chapter 607, Florids General Corporation Act.
Article IV = Canital Stock
This cerporation is authnn‘z;d to issue 1,000 shares of $.01 par value common stock.

Article V « Registered
Office and Agept

The street sddress of the registered office of this cotporation ie ¢/o CT Cotporation
System, 1200 South Pine Island Road, City of Plantation, Florida 33324 and the name of the

initial registered agent of this corperation is CT Corporation System.

" L]

Fax Audit No. H00000008230 5
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Fax Avidit No. H00000008230 5
o Atticle V] - Roard of Direetors

This corporation shall have two (2) direstors. The nunber of directors may be either
increased or diminished from titne to time pursuant to the By-Laws but shall never be less than
one (1), The names and addresses of the divectors of tis ¢orporation ara:

Mt Seott C. Nevins c/o ClientSoft Inc,

8 Skyline Drive

Hawthorne, New York 10523
Mr, Pat R. Frustaci ¢/o ClientSof} Inc.

8 Skyline Drive
Hawthorne, New York 10523

Article VII - Indempjfication
The corporation shall indemnify any officer or director or any former officer or director
to the full ¢xtent permitted by law,
Art] « Byl aws
The power to adopt, alter, amend or repeal By-Laws shall be vested in the shareholder(s)
and, at the discretion of the shareholder(s), in the Board of Directors.
Article IX - Amendment
This corporation reserves the right to amend or repeal any provision contained in these
Articles of Incorporation, or any amendment hereto, and any right confetred upon the
shareholders iz sul;:je:t to this reservation,
The directors end shareholders of Mediaware Technologies, Ine., 4 Florida corporation,
have duly adopted the foregoing Amended and Restated Articles of Incorporation pursuant fo the
provisions of §07.0704, €07.1003 and 607.1007 of the Florida Business Corporation Act.

Fax Audit No. 100000008230 5
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Schedule 1 vics
CE CATE DESIGNATING PLACE OF BUSINESE OR DOMICILE FOR THE SER =
O%TI;IEOCES § WITHIN THIS STATE, Négﬂlﬁf gE Al.)GENT UPON WHOM PROCESS MAY

BE SER

In compliance with the laws of the Btate of Florida, the following is submittad:

FIRST—~That Mediaware Tachnologies, Ine. has designated 1200 South Pine Isl'an_d Road, ity
of Plantation, Florida 33324 as the place of business for the service of process within {hz State of

Plorida.
SECOND-—That the above corporation %as named CT Corporation System a8 ity statatory
registezed agent. .

Having been named the statutery agent of the above Corporation at the place designated in tI_-nis
Certificate, I hereby accept the same and sgres to act in this capacity and agre¢ 10 camply with
the provisions of Florida law relative 1o Keeping the registered office open.

h
Dated thiz /4 day of February 2000

CcT Corpdmﬂm s%

Registered Agent
CONNE BRYAN -’

Pt
2 Ty
i

Fax Audit No. H00000008230 5
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Schedule I3
Titles, Nan1es and addresses of the officers and directors:
Name Titles Address
Scott C. Neving  President and Treasurer 8§ Skyline Drive
Director Hawthorne, New York 10523
Pat R, Frustaci  Seoretary 8 Skyline Drive
Director Hewthorns, New York 10523

Fax Audit No, H00000008230 5



