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ARTICLES OF MERGER
FOR
FLORIDA FPROFIT CORPORATION

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105, Florida Statutes,

FIRST: The exsct nome, form/entity type and juriadigtion of the gurviving
corparation is as follows:
Name of Entity Jurigdlction Bocumont #
CGI TECHNOLOGIES AND Dolaware 851619

SOLUTIONS INC,

SECOND:  The exast name, form/ontity type and jurisdiction of ihe myrging corporntion
is as follows!

Name of Enity Jurisdlction Document ¥
CGI SYSTEMS MANAGEMENT, INC. Florida 98000108118
THIRD: The Plan of Merger effecting the morger of the merging corporation with and

{nto the surviving corparation {e attnched hereto us Exhiblit A,
FOURTH:  Tho mergoer shall become effective on April 30, 2014.

FIFTH: The Plan of Merger was ndopted by the board of directors of the surviving
corparation on April 30, 2014 and shereholder approval was not required.

SIXTH: The Plan of Metgor was adopted by the board of directors of the merging
corporation on April 30, 2014 and shareholder approval was not required,

[Signatura Paga Follows)

Lh:llHd OF ¥y vl
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IN WITNESS WHEREQCF, the undersigned hove coused thess Articles of Merger to be
signed by un authorized officer on April 30, 2014,

CGI TECHNOLOGQIES AND SOLUTIONS INC,, & Delawars
corporation

By: .__Z!’-Jéfﬁ'md A-szw“
Name: R, David Anderson

Title: Exesutive Vico-Presidant nnd Chief Financla) Officar

CQI SYSTEMS MANAGEMENT, INC,, o Floridn
corporation

R[Léﬁ«u/ gt
Name' . David Andorsan

Title: Executive Vice-President and Chief Financin! Officer
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LEXHIBIT A
PLAN OF MERGER

FIRST: The exact name of the gurylving corporation is: COl TECHNOLOGIES AND
SOLUTIONS INC., n Delaware corporation (the *Company*).

SECOND: The exact nome of the merglgg corporation is; CQl SYSTEMS
MANACGEMENT, INC., a Florida corporation (*Merger Sub”).

THIRD: The terms sndd conditions of the morger dro as [ollows:
Merger.

Merger Sub witl merge with and into the Company in accordance with the Florida Business
Carporation Act and the Genere) Corporation Law of Delaware (the "Merger®) af the Bffactive Time.
The Company will be the corparation surviving the Merger (the "S8urviving Corporation”). From
ond after the Effective Timo, tho Surviving Corporation shall possess all the rights, powers,
privileges and franchizses and be subjoct to all of the obligations, liabilities, rastrictions, disabilitices
ond duties of the Company and Merger Sub, to the fullest extent provided under the Florida
Businoess Corporation Agt and the Cioneral Corporation Law of Delaware,

Effect of Meraer,

- (1) Merger Sub and the Company will (1) couse the artlclos of morger
(the “Articles of Merger”) o bo executed and filed with the State of Floridn and (2) cousc the
vortificate of ownershlp and merger (the "Delaware Merger Centificaie”) to be oxecuted and filed
with the State of Daloware,

(i)  The Merger shall bocome effective on  April 30, 2014 {tho
*Effoctive Time"). The Merger shall have the effact sel forth in the Floride Business Corporation
Act and the Qencral Corporation Law of Delaware, The Surviving Corporation may, ot ony time ofior
the Effective Time, tnke any action (including executing and delivering any document) in the name
and on bohalf of either Merger Sub or the Company to carry out and effectuate the Merger.

FOURTH: The manner ardd basia of converting the shares of each corporation into shares,
obligations, or other securitics of the Surviving Corporation or any other corporation or, in whole or
in pnrt, into cash or other property and tho manner and basis of converting rights 10 acquire shares
of ench cprporation into rights to acquire sharea, obligations, or other sccuritics of the Surviving or
any othor corporation or, in whole or In part, into cash or gther property are as follows:

The outstanding sharea of the Merger Sub shall not be ¢onverted in any manner, nor shall
any cash or ather consideration be poid or delivercd therofor, innsmuch as the Company is the
owner of all owstanding shares of the Merger Sub, but each such share which {3 outstanding as of
the Effective Time shali be surrandored und extinguished. The outatanding shares of the Company
as of the Effactive Time ghall be unchanged and sholl conslitule the outstanding shares of the
Surviving Corporation,
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FIFTH: The certificato of incorporotion of the Company in effect immediately prior to the
Effcotlve Time sholl be the cettificate of incorparation of the Surviving Corporation. The bylaws of
the Company in effect immediately prior to the Effective Time shall be the bylaws of the Surviving
Corporalion,

SIXTH: Shareholders of Merger Sub who, except for tho ppplicability of Section 607.1104

of the Floride Business Corporation Act, would be entitied to voto and who dissent from the Merger

" pursuant lo Seotion 607.1321 of the Florida Business Corporation Acl, may be entitled, if they

comply with the provisions of tha Florida Business Corporation Acl regarding appraisnl righty, to bo

paid the fair value of their shares, Because the Surviving Corporation wholly owns the Merger Sub,
there are ne sharcholders to whom dissenters' rights apply.



