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ARTICLES OF MERGER
Merger Sheet

MERGING:

REESE WEB, INC., a Florida corporation, P95000066479

INTO

AIMNET SOLUTIONS, INC., a Delaware entity, FO0000002420

File date: May 18, 2000
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
BETWEEN
AIMNET SOLUTIONS, INC.
AND
REESE WEB, INC,

Pursuant to Section 607.1105 of the Florida Business Corporation Act, Aimmnet Solutions, Inc., a

Delaware corporation (the “Surviving Corporation”), and Reese Web, Inc., a Florida corporation (the
“Merging Corporation™), hereby adopt the following Articles of Merger for the purpose of effecting the

merger of the Merging Corporation into the Surviving Corporation (the “Merger”). The Surviving

Corporation will be the surviving corporation in the Merger.

ARTICLEL The Plan of Merger, effecting the Merger of the Merging Corporation with
and into the Surviving Corporation is attached to and made a part of these Articles of

Merger as Exhibit “A™ (the “Plan of Merger”).
ARTICLEI]. The effective time and date of the Merger shall be upon the filing of these
Articles of Merger with the Secretary of State of Florida.
ARTICLE TH. The Plan of Merger was adopted by the Surviving Corporation by the
unanimous written consent of its Board of Directors on May /¢, 2000 and by the vote of
a majority of the outstanding shares of common stock of the Surviving Corporation
represented at a special shareholder meeting held on May/£, 2000. The Plan of Merger
was adopted by the Merging Corporation by the unanimous written consent of its Board

of Directors on May/§ , 2000 and by written consent of the sole shareholder of the
Merging Corporation represented at a special shareholder meeting held on MayZ£, 2000,

ARTICLE IV, This document may be executed in counterparts, each of which shall be
deemed an original and all of which taken together shall constitute one instrument

binding on all of the parties, notwithstanding that all the parties are not signatories to the

same counterpart.
(Signature Page Follows)

VT
Eéiﬂﬂgl
W 00

H 2356y
20 A8y

0
]
“£ew g,

a

v
41

LA_DOCS\520210 [W97)

a3y



IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger as of the

(A day of ﬂ%t__ _,2000.
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REESE WER, INC., a Florida corporation

By:

, a8

AIMNET SOLUTIONS, INC., a Delaware corporation
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IN WITNESS WHERECF, the undersigned have executed these Articles of Merger as of the

fg%aay of_m%_> 2000.
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REESE WEB, INC., a Florida corporation

vy e

P‘ wotreu..’) €. Reese ,as_Presi\dent
AIMNET SOLUTIONS, INC., a Delaware corporation

By:
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Exhibit A

PLAN OF MERGER
BETWEEN
AIMNET SOLUTIONS, INC.
AND
REESE WEB, INC.

Aimnet Solutions, Inc., a Delaware corporation, and Reese Web, Inc., a Florida corporation,
adopt the following Plan of Merger, dated as of May/#, 2000, pursuant to Section 607.1101 of the
Florida Business Corporation Act.

L. The name of each of the corporations planning to merge is:

i) The name of the surviving corporation is Aimnet Solutions, Inc. (the “Surviving
Corporation™); and

i) The name of the merging corporation is Reese Web, Inc. (the “Merging
Corporation™),

2. The effective time and date of the merger shall be upon the filing of the Articles of Merger with
the Secretary of State of Florida (the “Effective Time").

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

At the Effective Time, the separate existence of the Merging Corporation shall cease and the
Surviving Corporation shall ultimately succeed to all rights, privileges, immunities, powers, franchises,
authority, and real and personal property of the Merging Corporation. The Surviving Corporation shall
thereafter be responsible and Hable for all obligations of the Merging Corporation, and neither the rights
of the creditors nor any liens on the property of the Merging Corporation shall be impaired by the merger.

4, The manner and basis of converting the shares of each corporation shall be as follows:

6] At the Effective Time, by virtue of the merger and without any action on the part
of Merging Corporation, all of the outstanding shares of common stock, par value $1.00 per share, of the
Merging Corporation, shall be converted into the right to receive (x) $300,000 in cash and (y) 260,000
authorized shares of the Surviving Corporation less that number of shares of the Surviving Corporation
with a value equal to the greater of (i) the funded debt of the Merging Corporation on the date hereof or
(i) the funded debt on the date such funded debt is paid in full plus any amounts paid on or with respect
to the funded debt on or after the date hereof and prior to the date such funded debt is paid in full, as
determined based on a deemed value of $2.50 per share. All shares of stock of the Merging Corporation
shall be canceled and extinguished and cease to be outstanding.

(ii) At the Effective Time, by virtue of the merger and without any action on the part
of Surviving Corporation, each issued and outstanding share of common stock, par value of $.01 per
share, of the Surviving Corporation that is issued and outstanding immediately prior to the Effective Time
shall remain unchanged.
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3. The certificate of incorporation of the Surviving Corporation shall be the certificate of
incorporation of the Surviving Corporation and shall continue in full force and effect untif amended and
changed under the laws of Delaware.

6. The bylaws of the Surviving Corporation at the Effective Time shall become the bylaws of the
Surviving Corporation and will continue in full force and effect until changed, altered, or amended as
provided in such bylaws.

7. The Boards of Directors of the Surviving Corporation and the Merging Corporation may amend
this Plan of Merger at any time prior to the filing of the Articles of Merger.
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