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ARTICLES OF INCORPORATION
oF -

SOFISTICATED SCPTWARE, INC.

The undersigned subscriber to these Articles of i
Incorporation, a natural person competent to centract,

hereby forms a corpgoration under the laws of the State

of Florida.

ARTICLE I. MNAME

The name ¢f the corporation shall be:
SOFISTICATED SOFTWARE, INC.
The principal place of business of this corporation

shall oe 131 Bay Plaza, 5t. Petersburg, Florida 33706.

ARTICLE II. NATURE OF BUSINESS B

Tnis corporation may engage or transact in any or
all lawful activities or business permitted under the
laws of the inited States, the State of Florida or any

other state, country, tercitory or nation.

ARTICLE IIi. — CAPITAL STOCK

The maximum number of shares of stock that this
corporation is authorized to have outstanding at any
one time is 1,000 shares of common stock having $1 par

value per share.

ARTICLE IV. ADDRESS

The street address of the initrial registered
office ©of the corporation shall »e 502 East Park
Avenue, Tallahassee, Plorida 32301, and the name of the
initial registered agent of the corporation at that

address is Corporation Information Services, Inc.



ARTICLE V. TERM OP EXISTENCE

This corporation is to exist perpetually.

ARTICLE VI. PREEMPTIVE RIGHTS

Every shareholder upon *he sale for cash of any
new stock of this corporation of the same kind, class,
or series as that which he already holds, shall have
the right to purchase his pro rata share thereof at the

price at which it is offered to others.

ARTICLE VII. SPECIAL PROVISION.

The stock of this corporation is intended to
qualify under the requirements of Section 1244 of the
Internal Revenue Code and the regulations lssved
thereunder . Such actions as are necessary will be
taken by the appropriate officers to accomplish this

compliance.

ARTICLE VIIT. INDEMHIFICATION

The corporation shall indemnify any officer or
director or any former officer or director to the full
extent permitted by law for such acts of the officer or
director or former officer or director while acting in

a corporation capacity.

ARTICLE IX. DIRECTORS

This corporation shall have no Directors,
initially. The affalirs of the Corporation will be
managed by the shareholders until such time Directors

are designated as provided by the Bylaws.

ARTICLE X. INCORPORATOR

The name and street address of the incorporator tao
these Articles of Incorporation is:
Corporation Information Gervices, Inc,

S(2 East Park Avenue
mallahassee, Florida 32301
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IN WITNESS WHEREQF, the undersigned authorized
agent of Corporation Information Services, Inc. has
hersuntg set her hand and seal of Corporation
Iinformation Services, Inc. on this 4th day of
September, 129386,

Corporation Information Services, Inc.

STATE OF FLORIDA
COUNTY OF LEON

The foregoing instrument was acknowledged before
me this 4th day of September, 1986, by Gail Shelby.

Notary Publlc, State of Florfda at Lafge

BLTARY FUSI . STATE OF FLORIDAL
K oOMMise 1{ EXPIRES AUG. 11, 1530,
My Comm j_ ss j_ on ExPi LEeS: HOMLID TrerL RETARY PUBLIC UNODCRWARITONS




e RESIGNATION AS REGISTERED AGENT
[ —.
- Q37 T .
I s TO THE ARTICLES OF INCOKPOKATION OF
‘:\?_"- ' “ T
T

SOFISTICATED SNFTWARE, IXNC.

I, Gai1l Sncelouy, nz2icby teslgn fur Curporation

Internastion Services, Inc. as the feglistered agent of Che

wLuve-named corporation. By Copy Of this resignation, we
LicfedDY glve NOLiCe tu tNe Corporation tu this vftuct.

EFFECTIVE this Sth day of September, 1986, at $:00

1,

Corpurarion Intotmat iun Seevices, Ianc,

¢

{

By: o )IL\( c < y
Gaiz Snalby )
4

STATE OF FLORIDA
COUNTY OF Leou

The foregoing 1nstrument was atkitowledyed betoce me
this Sth day of Septemper, 1986, Gy Gail Snelby, Agent

Oof Corporation Information Seérvices, Inc.

\'Q., —_— hets DL \_‘—"_"—M“ o
Hotary Publlc, State of Fiorida at Lf:ge

st Abe. Tt Ot

My Comuission Expiresi ., ... .. ollsodsoh .

an
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CLEARWATER BEACH, FLORIDA 13915
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WLELAM J oM TON
ROSERT & BURKE
LANGFRID W WIATE RFLY TO
- 2901 U.S. Huy. 19 N. -

September 12, 1986

Office of Secretary of State . ) o
Division of Corporations _ sol.z T d.0 e
2. 0. Box 6327 g eiolliD TR =
Tallahassee, FL 32314 T T TR =R I
_‘::“= TlAm e o Mt T YL T
Rf: SOFISTICATED SOFTWARE, INC. - o=
Our File No. 3734%.04.6.000
Gentlemen:
Enclosed is Registered Agent Certificate designating new Reglstered
Agent for the captioned Corporation, together with our check made
payable to your order in the amount of %3.00 to cover the required
filing fee for sanme.
Pleass cause the original of this Form to be filed in your records
with the duplicate copy enclosed returned with some indication of
receipt by you thereon in the self-addressed, stamped envelope,
Sincerely,
KIﬁPlON BURKE, P.A.
Ro Tt C Burke, Jr. L
1.
RCB/cgw @J Y
Enclosures : - \ \& =
\ o W —~ry &S
\ - &
» \c :__:_3..:‘__..;:. r(_;%
JAB. S5 % .
SN By
_I‘r\r: [5o B
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5% ® o
=P -
£ri o
<

3.N/55I3.1




TIONS OF SECTION 87 22S FLORIDA STATUTES,

FILING FEE: $3.00

STATEMENT OF CHANGE OF REGISTERED OFFICE
- OR REGISTERED AGENT, OR BOTH

Tothe Secretary of State of the State of Florida.

Pursuant to the provisions of Sections 607.034 and 807.037, Florida Statutes. the undersigned corporation,

organized under the laws of the State of "lorida L subimits the following statement

for the purpose of changingits registered office orregistered agent, or beth, in the State of Florida.

FIRST: The name of the corparationis Sofj;st.icated software, Inc..

SECOND: Theaddressofits presentregistered agentis 537 gagt Park Avenue,

Tallahassee, Florida 32301

. P
. . -

LFis.r

1 R

THIRD: The address to which its registered agentisto be changedis 131 Bay Pg’}ﬁ o

cy =7

St. Petersburg, Florida 33706 - - .- = 2 -
— - EY S ]

FOURT!l: Theaameof its present registered agentis Corpecration In forrnéf:gi_ong i_'

_ e =%

Services, Inc. e— T T
. =
FIFTH: The name of its successar registered agentis Scott J. Richards 3-2{"_, on
- o

SIXTH: The address of its registered office and the address of the business offtce of its registeved agent,
aschanged, will be ideatical
SEVENTIl. Soechchange was authorrred by eesolation duly adopted by its board of directors.

Dated Seprezber 3 3 1z B5

L .
tPresideator Vice-President) '
T lE Secnegmber 5. 1986

HAVING BEEN NAMED TO aCTEPT SERTICE OF PROCESS FORTHE ABOVESTATED CORPORATION,
ATTHE PLACE DESIGNATED IN THESCIETIFICATE L HEREBY AGREETO ACTIN THIS CAPACITY,
ANDIFURTHER AGREETOCOMPLY WITH THE FROVISIONSOF ALLSTATUTES RELATIVE TOTIHE

PROPER ANDCOMPLETIE PERFORMANCEOF MY DUTIES, AXDI ACCEPT THE DUTIES AND V

SIGNATURE Pl

(B gi-sttred Agent)
DATE Septern.er 5, 1986

DIVISION OF CORPORATIONS - P. 0. BOX 6327- TALLAHASSEE, FL 32314

DDA TTA4E (O Q5



LAW OFFXCFS OF . '
KIMPTON & BURKE, P.A.

WELLIAM J )MPTON
ROBERT C BURNE, R
LANGFRED W wIdlE

September 23, 1987

'Tice of the Secrestary of

ivision of Corporations
2. Bex 5327

=.l3ahasses, FL

T )

32314

icated Software,
e

b

Tnclosed please i

=f Articles of Inco
Further enclossd is

228ts ¢of the flling fee and
tified ~opy of tne Artizies
Stncerely,

KIMPTON & 3BURK:Z, P.A.
VI_/(;’(?;LA/VLA/Q\' :
Robert C. Burke, Jr.

RCB/cgw
Enclosures

CEJace st Q’Z;E,é
ERE

5.G/5812.%

_ Inc.
No. 3734.04.5.0060°

certified copy.
of Amendment after filing.

2901 U S. HIGHWAY 19 NORTH, SUITE 203

CLEARWATER, FLORIDA 34621
- TELEPHONE (813) 791 0063
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ARTICLES OF AMENDMENT FILED

OF 87SEP 29 pyy 359
SECRETA Y A
ARTICLES OF INCORPORATION v L TARY 5
: PALLATASSEE R P IATE
0

SOFISTICATED SQGFTWARE, INC,

SOFISTICATED SOFTWARE, INC., a Flerida corpaoration, under
its corporate seal in hand of lits Pfesldent and Secretary, Mark
Arner and Mary Arner, respactively, hereby certifies that:

1. The Board of Directors of said corporation, at a

meat{ng called and helid on the _Bih day of June , 1387, :

at B:00 4.M., adopted the following resoclutian:

RESOLUTION

wge [T RESSLVED by the Board of Directors
of SOFISTICATED SOFIWARE, INC., 2 Florida
corporation, thnat Article 111 - Capital
Stoek of tne Cartificate of Incorporation
be a=anded, changed and altered 20 that {t
reads as follows:

ARPTICLE TII - CAPITAL STGCK .

Tne maximuz -uabar of shares of stock that this ecor-
porstion Is authorized 1o have outstanding at any time is
1,000,000 shares of commnon stgck having $6.01 par value per share.
ALl stock when {ssued 3nall be fully paid and non-assessable.

Noiwlthstanding any other provislion within these Artlicles
of lncorporation, nnw existing or hereafter created, this section of
this article pertaining to presmprive rights may not be amended or
deleted without the unanimous vote of the sharehclders of gach
affected class,

-~

Sthareholdera of the corporation shall have preemptive
rights to acquire their pro rata share of stock of the corporation
for all issues of any olass of stock af the corparation, no matter
when authorized, and irrespective of Whethar such stock has pre-
viously been issued or unissued, and for whatever consideration is
contemplated to be received by the corporation, inecluding but not
timited to cash, Other property, services, the acquisition of other
corporations shares or property thriugh merger or the extlngulshment
cf debts, Preemptive rignhts shall apply to the reissuance of
redeemed or otherwise acquired shares, including the reissuance of
treasury shares. Such preemptive rights in the shareholders of the
ecorporation !s intended hereby to be an entitlewent to their pro
rata share in all issuances of stock by the corporation, inclusive
of but not limited to all authorized but previously unissued stock,
all autharized and previously i{ssued with the same being reissued
after redenption, all future authorized stock, all convertible obli-
gaticns, convertible or exchangeable for any stock, all stock
warrants, or any and all other rights or methods by which stock may
be issued by :the corporation to the shareholders, directly or
indirectly, in any fashion whalspever.

4.Ys8513.1
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No issue of stock of the corporatlen shall take nlace
unless tre price at whlch the stock s to be fzsued shall be unani-
mously approved by the sharehclders of the corporation, _ _

. The shareholders intend that these preemptlve rights shall
be available to the shareholders under all circumstances, and
lrrespective of whather corporate need exisis or otherwlae in regard
o the issuance of such stock without preemptive cights.

The corporation is reguired to give written notice, to all
snareholders' at their las* known address of its intention to issue
stock, or other forms of securities or debt, or otherwise, conver-
tinle or exchangealdle lnto stoc« and the pri-~e and teras thereofl.
tUpon receipt of such notice any shareholder snall be entitled to
cxz2relse such preemptive ~1gnts to aggQuire a1 pro rata share thereof
{8L0CK oF converilibls or axchangeabls security) upon giving notice
ta the corporaticn of the srarsholder’®s {nirnilion to do 30 within
thatrey (30) days alter receipl ol surh not.ce of intendad issuance
by tre corporalion, and shall then in tura aave a2n additional sixty
(50) davs thereafter with:t which 12 ¢loss Lnereon of such longer
period if longer in respeci Lo tha corporation’s otharwise intention
af isauance, payisg S0 the corporallidn such cash as otherwise o Dbe
recnived Dy Lhe corporatition ja the isscance af such sacuriti- , -
“~r 0 112D1ly indubilabie sguivalency in regard to services ar praperty
ta be received by the corporation upgn reasonabiy saas tizme, terxs,
and conditions as would ostherwise be recelved Dy The corpoaration.
Snould the shareholder not elect to exercize such preempitive right,
ar in turh elect L& axarcize such preeamptive right and fail to - loae
thereon within the Time period, then Lne corporation is entitled teo
ixsus such securiti=a for the consideration as spec{{ically spe-
clfied in the notice to tne shareholders tnitially if done 3o with
closisg wnerecr withia sixty (60) cdays after the fatlure of tLhe
snarenelder Lo e.echt Lc exéarclse sucn preeanptive rights or slxty )

(50) days after the sharennider elec’s Lo exerclse and then falls to _
close, whizhevsr ths case may be. I Lhe corporation fails to close | —

such transactton wi:thia sanh addlitional sixty (60) day period of
time, the gorporation shxll refnstitule the entire pracess as a con-
ditlen to avy intended issuvance alter such sixty (60) dayvs.

Further, if tts prics or tevms shange, the corporation shall further
relnstitute the antirs process as a zondition to the issuance at
such changed prics or terms.

2. The meeling of ihe sharceholders of the corporation
called by the Riard of Dlrectors_as aforesaid, was held on the _8th

day of June . 1987, ai_ _§:15 A.M., and &t sald speclal

meati~g of the shareholders, said amendaent to the Ceartificate of
Incorporation was duly adopted Dy ihe unanimous vote of all share-
holders.

IN WITNESS WHERECF, s3id corporation has caused this
Certificate g be filed in its name by its President and {ts cor-

pora%e 1aal L0 b= affixed and attested by [ts Sscretary on this

_8th  day of Jung _ , 1987.

SOFISTICATED SOFTWARE, INC.

By: 1 bé‘-@———, ,é&.@g

Mark Arner, its Frelident

‘Lifij o [Corporate Seal)
By: o K c e
ecretary

Mary Arqff, {ts

ATT

———

~
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STATE OF FLORIDA )

COUNTY OF PINELLAS !} S
I ...
1, an officer authorized to take acknowledgements ’
according t¢ the laws of the State of Florida, duly qualified and =
acting, hereby certify that MARX ARNER and MARY A. ARNER as EEEEeE—
President aad Secretary, respectively, of SOFISTICATED SOFTWARE, e

INC., Lo m2 personally known, this date acknowledged before me that
they executed the foregoing Articles of Azmendment of Articles of
Incorporation of SOFISTICATED SOFTWARE, INC., as such officers of
sald corporatian and they affixed the official sesl of safid cor-
poration; and I furiner certify that I know the satd persons making
said acknowiedgament Lo be the indlviduals descrided In and who exe-
cuted s1icd Cartificate.

i

IN WITHESS WHEREGF, I hereunto set ay hand and official
3eai 3% Clearwater, said County and State tnis Btih day cf

o duae_ . 1§87,
% 2. ﬁ) A
Notary Pubilc

My Jommission Expires: g

|

.Y/55113.3 -3- J—
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i certify that the attached is a true and corregt copy of the
Articles” of Amendment, filed aon December 31, 1887, to the Articles
of Incorporation for SOFISTICATED SOFTWARE, INC. changing its
name to SOPHISTICATED SCFTWARE, INC, a Florida corporation, as

shown by the records of this office.

UsRY
A e
S

The document nurmber of this corporation is J31850.
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Giver under oy hand and the
@reat Seal of the Binte of Jlorida,
at Unllahussee, the Tupital, thisthe
day of

11th

January, 1888.

DRG
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i | ,._ég%/&'ﬁé‘
Fim Bmith
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SOFISTICATED SOFTWARE, INC.

SOFISTICATED SOFTWARE, INC., a Florida corporabion, ander
its corporate seal in hand of its President and Secretary, MARE A.
ARNER and MARY A, ARNER, respectively, hereby certifies thatbt:

1. The Beoard of Directors of said corporation, at a

weeting called and neld on the _23rd day of November , 1987,

at 7:00 P .M., adopted the following resolution:

RESOLUTION

“BE IT RESOLVED by the Beard of Directors of
SOFISTICATED SOPTWARE, INC,, a Florida cor-
poration, that Article I. NAME be amended
to read as follows:

ARTICLE T. NAME

The name of the c¢orpdration shall be:
SOPHISTICATED SQFTWARE, INC.

BE IT FURTHER RESCLVED by the Board of
Directors of SOFISTICATED SOFTWARE, INC., a
Florida corporation, that a new artlcle be
created entitled ARTICLE XI. SALE OF ASSETS
to read as follows: ~

AHTICLE XI. _SALE OF ASSETS '

Notwithatanding anything else as contained
herelin, a unanimous <consent of the share-
holders shall be required toc sell all or
substantially all of the assets of the
Corporaticn, or, to alternatively or in
addition thsreto, enter into an exclusive
licensing arrangement relative to the
Corporation's software, trademarks, or ocbher
assets, either exislting now or hereafter
developed,.

BE IT FUHTHER RESOLVED by the Beoard of
Directors of SOFISTICATED SOFTWARE, INC., a
Florida corporation, Ethat a new article be
created antitled ARTICLE XIT. LIQUIDATION
AND DISSOLUTION to read as follows:

ARTTHITE YTT FTATNTTRATEANR AN NTQLNT T TAN
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2. The meeting of the shareholders cf the corporation

called by the Board of Directors as aforesaid, was held on the _23rd

day of November , 1587, at __T7:15 P .M,, and at said spe-
clal meeting of the shareholders, sald amendment to the Certificate

of Incorporation was duly adopted by the uranimous vote of all

shareholders.

IN WITRESS WHEREOF, said corporation has causeg this
Certificate to be filed in its name by its President and its cor-

porate seal to be affixed and attested by its Secretary on this

16th day of __ December 198{L
SOFISTICATED SOFTWARE, IN )
By: é;““~;

ATTEST:

qurporate Sealll

its Secretary

STATE OF FLORIDA )

COUNTY OF PINELLAS )

& -~ .

I, an officer authorized to take acknowledgements
according te the laws of the State of Florida, duly qualified and
actbing, hereby certify that MARK A. ARNER and MARY A, ARNER as
President and Sscretary, respectively, of S0OFISTICATED SOFTWARE,
INGC., to me personally known, this date acknowledged before me that
they executed the foregoing Articles of Amendment of Artieles of
Incorpofation of SOFISTICATED SOFTWARE, INC., as such officers of
8aid corporation and they affixed the cfflcial seal of said cor-
peration; and T further certify that I know the said persons making
Baid acknowledgement to be the individuals described in and who exe- B
cuted said Certiflcate.

IN WITNESS WHEREOF, I hereuntoc set my hand and official
seal at Clearwater, said County aund State this 16th  day of
December  , 1987.

Notary Public _ -
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ARTICLES OF AMENDMENT

A v
oF LY
ARTICLES OF INCORPQRATION LD e
oF LT 20y
Lo LLTEFLbtr s

SOPHISTICATED SOFTWARE, INC.

SOPHLSTICATED SOFTWARE, INC., a Florida corporation, uader
its corporate seal in hand of its President and Secretary, MARK A.
ARNER and MARY A. ARNER, respectively, herely ceartifies that:

1. The Board of Directors of said corporation, at a

meeting calied and n2ld oa the C3+b day of iiigieanJvf , 1088,
13

at HEN Y A .M., adopted the folliowing resoiution:
BESOLUTION

“BZ 1T RESOLYED by fhe Board of Directors of
CIPHISTICATED SCOFTWARS, INC., a Florida cor-
soration, that a new article be created
satlitled Article XIII. CUMULATIVE VOTING,
to read a3z follows:

ARTICLE XIII. CUMULATIVE VOTING

Shareholders of this Corporation may vote
“helr shares of stocek cumulatively.

Each shareholder desircus of voting cupulz-
tively shall have a total number of votes
whien s egual to the number of ashares of
stock with voting rights multiplied by the
nunber of directors to be electad., Eagch
shareholder may cast all his veotes for a
siagle Qirector, or may divide his voles in
any mannes between Or among twWe or more
nominees for directors., %ach ahareholder
shail not be reguired to vote all his votes,
Dut If his total number of votes cast
exceeds the number to which he [a entitled,
all of his votes shall be invalid.

Neominees for directors receiving the highest
total number of voties shall be elected
directors, up to the number needed to Fill
“he vacancles. Yo director need receive a
majority of votes Lo be elected,

In the event there {3 a tie [or Lhe last
director vactancy, then those nominees wo are
Ltied shall be the 3ubjecl of a runoff elec-
tion, to be held withla ten (10) days of the
shareholders' meeting, at which election
cumislatlve vaoting stnall ba [a effect.

2. The meeting of the shareholders of the corporation

called by tne Board of Directors as aforesald, was held on the ?*5'
(o ko)

day of igfgzdgji_ ., '988, ar _Tem Twawy  ALM., and at said spe-

T.H/3513.1%
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clal meeting of the shareholders, said amendment to the Certificate
of Incorporation was duly adopted by the unanimous vote of all
shareholders,

I% WITNESS WHEREOF, sald corporation has caused this
Certificate to he filed in its name by its President and its cor-
porate sea) to be affixed and ahtes;ed by its Secretary on this
A duy or S;?E»r-ﬂlhf\/ s 988,

SOPHIS?ICATED SOFTWRRE INC.

ﬂ LG J@—__ Lﬁ(i@

Mark A. Arner, its President

LI

my —
ATTEST:

i , {Corporate Seatlt} _
By: +* - - " Ty e,

Mary .fa TArner, 1LS Sebretary j-‘- ~

STATZ OF FLORIDA )
COUNTY OF PINSLLAS )

I, an officer authorized to take ackaowledgements
according to the laws of the State of Florida, duly qualifled ang
acting, nereby certily that MARK A. ARNER and MARY A. ARNER as
President and Secretary, respectively, of SOPHISTICATED SOF TWARE,
INC., to me personally known, this date acknowledged before me tnat
they execuLed the foregceing Articles of Amendment of Articles of
Incorporation .F SOPHISTICATSD SOFTWARE, TNC., as such officers of
sai? corporation and they affixed the ofliclial seal of sald cor-
poratica; anc I [further certify that I kaoow the said persons making
sald acknowladgenent <0 be the individuals described in and who exe-

cuted said Certificate.

IN WITNESS WHEREQF, [ hereunto se- my hand and official
seg] 2% Clearvater, sald County and Stale tth isTe  day of
T O 1988

R LI N L

/

.'{ . . f‘-ﬂ )'L/LL!_IL// !/‘ .' {‘L L;.;
N Notary Pudiic

My Comnission Expires:

T.H/38I13.2 2=
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DIVISION OF CORPORATIONS
NOTICE OF INCOMPLETE ANNUAL REPORT

MAY 15, 1909
J31850 7

SOPHISTICATED SOFTWARE, INC.
320G EAST BAY DR.
LARGO, FL 34641

Your 1889 Corporation Annual Report has been received by the Department of State.  Sec-
non 607.357(11(d). Flonda Statutes requires you 1o include your Federal Employer ldentifica-
tion (FEN number when fitng the annual report. Qur computer record indicates this information
was not included on the above named corporaton’s annual report therefore & 1s considered in-
complete. Please nsert your FEl numger in the lower portion of this notice and return to:

Prwision of Corparabons
P.O. Box 6327
Tallahassee, FL 32314

There is no additional fee to include the FEI number In the corporation’s permanent record.

DOCUMENT NUMBER,  J31850 7
CORPORATION NAME: SOPHISTICATED SOFTWARE, INC.

FEDERAL EMPLOYER INDENTIFICATIONNUMBER §5 G -- 3 7 | § (b 3 4
FEDERAL EMPLOYER INDENTIFICATION NUMBER APPLIED FOR: YES ~ 1 NO I
IF YOU DO NOT HAVE AN FEi NUMBER. GIVE EXPLANATION. — '

.—,/_zlﬁtﬂ:ua.\.}w’ L ’(u’[?(

7T J
Signature of Cthcer or Director

f

NOTICE: THIS FORM MUST BE COMPLETED AND RETURNED PRIOR TO
JULY 15, 1989 OR THIS CORPORATION'S AHNNUAL REPORT WILL BE CONSIDERED
INCOMPLETE AND INACCURATE.
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Secretary Of State

Divsn Of Corp-Annl Reprts Sect —
P.O. Box 1500

Taliahassee, F1 32302-1500

"RE : BILLING ADDRESS CHANGE

Dear 551 Vendor,

Please accep? this as natice that due to changes in procedure, alf future billings and/or
billing inquiries 1o Sophisticaied Software, Inc. should be maiied 1o the following address ;

Sophiestcatad Software, Inc.
c/o Corpoate Accounts Payable
3715 Dauphin Street, Suite 500
Mobfle, Alabama 3G60B

Phone - (205} 460 — 5354
AP Cormtact Person — Vickie Hendrix

In addition, S5} will be using & Purchase Order system so we are asking you to request a
P.O. number when S5 places orders for product or services (il applicable). These changes
are effective September 16, 199t and we appreciate your cooperation.

Harwood )
Direcior of Financial Operations
Comwrunications Division, Southemn Metfical HeaRh Systems, Inc
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RE: Articles of Merger of Various Corporation ;—il Ei 151
into Sophisticated Software, Inc., a LA o '
Florida Corpecraticn S (€= i“
TR O
Dear Sir or Madam: T i;
Enclosed herewith please find original and one ‘Z;T, T

photocopy of Articles of Merger of Advanced Collecktion  “Hin
Services, Inc., Advanced Communicatiocns Technology, Inc., ™V
ACT of Moblle, Inc., Springhill Computer Services, Inc., and
ACS Management Services, Inc. into Sophisticated Software,
Inc., together with our firm's check in the amount of
$210.00 (being $35.00 for each of the six corporations
involved in the merger). )

Please also note that the Articles of Merger include a
change of name for the surviving corporation from
"Sophisticated Software, Inc." to "The $SI Group, Inc.*®

We need to have the merger filed as of close of business
on Friday, January 29, 1993.

Should there be any questions or problems concerning

any of these matters, please do not hesitate to contact me
at the address or phone number stated above.

D F ///7/
= GEL ange s Grama-

v

RICHAR
For the Firm

RLR:map  fV 4 hs e
Enclosures

PRI .
- rl- \.}’-\. .4--..-\., T e
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ARTICLES OF MERGER OF ?‘,qiij:‘ﬁfxf. Y 0
ADVANCED COLLECTION SERVICES, INC., HAS g Fffﬁ?',&:
ADVANCED COMMUNICATIONS TECHNOLOGY, INC. o,
ACT QF MOBILE, INC., SPRINGHILL COMPUTER
SERVICES, INC., AND ACS MANAGEMENT SERVICES, INC.
INTQ SOPHISTICATED SQOFTWARE, INC.
Pursuant to § 607.1145 of the Plorida Statutes,
§ 10~24-140 of the Code of Alabama, and § 252 of the Dela-
ware Business Corporation Law, the undersigned Corporaticens,
Sophisticated Software, Inc., a Florida Corporation, and
Advanced Collection Services, Inc., a Delaware Corporation,
Advanced Communications Technology, Inc., A Delaware Corpo-
ration, ACT of Mobile, Inc.., a Delaware Corporation,
Springhill Computer Services, Inc., an Alabama Corporation,

incorporated in Mobile County, Alabama; and ACS Management

Services, Inc., a Delaware Corporation, adept the following
Articles of Merger for the purpose of merging Advanced
Collection Services, Inc., Advanced Communications
Technolegy, Inc., ACT of Mcbile, Inc., Springhill Computer
Services, Inc., and ACS Management Services, Inc., into

Sophisticated Software, Inc,.:

PLAN OF MERGER

The Plan of Merger setting forth the terms and condi-
tions of the merger of Advanced Collection Services, Inc.,
Advanced Communications Technology, Inc., ACT of Moblile,
Inc., Sprinahill Computer Services, Inc., and ACS Management
Services, Inc., into Sophisticated Software, Inc., is

attached to these Articles as an exhibit and incorporated



b )

herein by

(a)

{b)

{c)

(d)

(e)

reference.

ADOPTION OF PLAN

There are 10,0008 shares cf Common Stock, each
of $.10 par value of Advanced Cocllection
sServices, Inc., that were entitled to vote on
the Plan of Merger. 10,000 shares were voted
in favor of the Plan of Merger and O shares
were voted against the Plan of Merger at a
special meeting of the shareholders of
Advanced Collection Services, Inc., held on
December 15, 19%2.

There are 710 shares of Common Stock, each of
$.10 par wvalue of Advanced Communications
Technology., Inc., that were entitled to wvote
on the Plan of Merger. 710 shares were voted
in favor of the Plan of Merger and ¢ shares
were voted against the Plan of Merger at a
special meeting of the shareholders of
Advanced Communjications Technology, Inc.,
held on December 15, 1992.

There are 10,000 shares of Common Stock, each
of $.10 par value of ACT of Mobile, Inc.,.
that were entitlied to vote on the Plan of
Merger. 10,000 shares were voted in favor of
the pPlan of Merger and 0 shares were voted
against the Plan of Merger at a special
meeting of the shareholders of ACT of Moblile,
Inc., held on December 15, 1992.

There are 1,000 shares of Common Stock, each
of $1.00 par value of Springhill Computer
Services, Tnc., that were entitled to vote on
the Plan of Merger.. 1,000 shares were voted
in favor of the Plan of Merger and ¢ shares
were voted against the Plan <of Merger at a
special meeting »f the shareholders of
Springhill Computer Services, Inc., held on
December 15, 15%2.

Thera are 10,000 shares of Commeon Stock, each
of $.10 par value of ACS Management Services,
Inc., that were entitled to vote on the Plan

of Merger. 10,000 shares were voted in favor

B -



of the Plan of Merger and 0 shares were voted
against the Plan of Merger at a special
meeting of the shareholders of ACS Management
Services, Inc.. held on December 15, 18%2.

{f) There are 238,963 shares of Common Stock.
each of §.C1 par value of Sophisticated
software, Inc., that were entitled to vote on
the pPlan of Merger. 238,963 shares were
voted in favor of the Plan of Merger and O
shares were voted against the Plan of Merger
at a special meeting of the shareholders of
Sophisticated Software, Inc., held on bDecem-
ber 15, 1992.

The Plan of Merger shall be effective on the filing of these
Articles with the Department of State or, if later, at 11:55
p-m. on January 31, 1393. In either event, for the internal
accounting and tax purpcses of the Merging and Surviving

Corporation, the merger shall be treated as being effective

=
as of 11:39 p.m., January 31, ju93.

COMPLIANCE WITH LAWS OF ALL STATES

{z; The laws of the State of Alabama, the jurisdiction
of organization of Springhill Computer Serwvices, Inc.,
permit the merger contemplated by the Plzn of Merger and the
luws of the State of Alabama have been or upon fulfillment
of all filing and recording re@uirements set forth by the
applicable laws of the Stace of Alavama will have been
complied with.

{by The laws of t>»z» Stute of Delaware, the jurisdic-

tion of organizaticn of Advarced Collection Services, Inc.,



Advarced Communications Technology, Inc., ACT of Mcbile,
Inc., and ACS Management Services, Inc., permit the merger
contemplated by the Plan of Merger and the laws of the State
of Delaware have been or upon fulfillment of all filing and
recording requirements set forth by tre applicable laws of
the State of Delaware will have been complied with.

({c) The laws of the State of Florida, the jurisdiction
of organization of Sophisticaied Software, Inc., permit the
merger contemplated by the Plan of Merger and the laws of
the State of Florida have been or upon fulfillmeat of all
filing and recording reguirements set rorth by the applica-
ble laws of the State of Flaorida will have been complied
with.

SERVICE COF FROCESS

{ay Sophisticated Scftware, Inc.. agrees that it may
be served with process in the State of Delawars {n any
proceeding for the enrorcement of any obligation of adva —ed
Collection Services, Inc., Advanced Communicastions Technolce-
gy. Inc., ACT of Mcbile, TLuc., and ACS Management Services,
Inc., and in any proceeding for the enforcement of the
rights of a disserting shareholder of Advanced Collection
Services, Inc., Advanced Communications Technoleogy, Inc..
ACT of Mchile., Inc., a2nd ACS Management Services, Inc.,
against Scphisticated Sofiware, iInc.

trb)y Sophisticated Software, Inc., irrevocably appoints




the Secretary of State of Delaware as its agent to accept
service of process in any proceeding with respect to those
matters set forth in subparagraph (a) above. The Secretary
of State may forward a copy of process to Sophisticated
software, Inc.. c/o Randy Sucher, 3715 Dauphin Streeit, Suite
700, Mobile, Alabama 36608.

{c) Sophisticated Scoftware, Inc., agrees that it may

L be served with process in the State of Alabama in any

P proceeding for the eaforcement of any obligaticn of
Springhill Computer Services, Inc., and in any proceeding
for the enforcement of the rights of a dissenting sharehold-
er of Springhill Computer Services, Inc., against Sophisti-

: cated Software, Inc.

‘ {d! Sophisticated Software, Inc.. irrevocably appoints
the Secretary of State of Alabamz as its agent to accept
service of process in any proceeding with respect to thnse
matters set forth in subparagraph (c} above. The Secretary
of State may forward a copy of process to Sophisticated
Software, Inc., c/¢ Randy Sucher, 3715 Dauphin Street. Suite

700, Mchbile, Alabama 16608.

AMENDMENT TQO ARTICLES OF INCORPORATION

OF SURVIVING CORPORATION

Effective as of the effective date of the merger, the

Articles of Incorporation of Sophisticated Software, Inc.



shall be and hereby are amended tc provide that the name of
the Corporation shall henceforth be:
The SSI Group, Inc.
IN WITNESS WHEREOF, each of the undersigned corpora-

tions has caused these Articles to be signed as of

N pomp, 75, 1553 -

ADVANCED COMMUNICATIONS
TECHNQLOGY , INC.

ATTEST:

Kebtera }xuﬁé?Y{

{CORFPORATE SEAJ}

ACT OF MOBILE, INC.

ATTEST:

-~ ]
i

7 ' SPRINGHILL COMPUTER SERVICES, INC.
(CORPORATE SEAL)

ATTEST:

Ko biees  naud et

{CORDPCRATE SEALY

ATTEST: ' BY: &/J%Z///ﬂraﬁf

ITS _ AESearns— Dill . Yasen

f:ié%c(azjmﬁyibrYJ L , _—

(CORPORATE SEAL)

ACS MANAGEMENT SERVICES, INC.
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ATTEST:

£EEY~/A/ ‘/tML{‘WJ

(CORPORATE "E:AL}

SOQPHISTICATED SOFTWARE,

BY:
ITS

INC.

PeEr -

ADVANCED COLLECTIOX SERVICES, INC.
T rr

ATTEST 7 %? »

BY:

1Ts AES N Rl B P sen
., ~
Eénderg,, v '!{'a\—l _
(CORPORATE SEAL)

VERIFICATION

The undercsigned officers of ACT of Mobile,

Collection Services,
Inc., ACS Management Services,

Services, Inc.,

Igc.,

and Sophisticated Scoftware,

Inc., Advanced

Inc., Advanced Communications Technology,

Springhill Computer

Inc., do hereby

certify and verify that the foregoing Articles of Merger were

duly adopted by the Corporation and that all statements contained

in “he Articles are true and correct.

()L{s o .rw '[-\(‘{

The
ACS MANAGEMENT SERVICES,

{ebrera  ascind

INC.

(-}J'".vgv,’tt_r"' ‘:Of_

The 25 c.o ] Rebetcr Crow forot
SPRINGHILL COMPUTER SERVICES,

INC.

The
SOPHISTICATED

] - ‘I

Ko dysr o Snaedn
The Ay eavlortop it
ACT OF MOBILE, INC.

e g of

F .
*t{_,(-..‘,('g{ _:xgﬂ.’f’;.'\g‘:f

The ‘e et ta -:g-‘ﬂgbgg&g ot pE
ADVANCED COLLECTION SERVICES,

INC.
"‘e,fl‘iffﬁ, /_:A.g:’{p‘d ‘
The I E bl rase, £

ADVANCED COMMUNICATIONS
TECHNOLOGY, INC.
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STATE OF ALABAMA
COUNTY OF MOBILE

Sworn tc and verified before me this 3 34 day
, 1993. :

Fncee 5 Ghlo,

NOTARY PUBLIC
My Commission Expires: §-22.9%




this gS*k day of _jem.ppy
INC,

TANCED CCLLECTION SERVICES,
{"ACS™ ) ACVANCED COMMUNICATIONS TECHENOLOGY,INC., 2 Delaware

PLAN AND AGREEMENT OF MERGER
CF
ADVANCED COLLECTION SERVICES, INC., ADVANCED
COMMUNICATIONS TECHENOLOGY ,INC., ACT OF MOBILE,
SPRINGHILL COMDUTER SERVICES, INC. AND
ACS MANAGEMENT SERVICES, INC.
INTO
SOFHISTICATED SOFTWARE, INC.

This Plan and Agreement of Merger ("Agreement") is made
19%2, by and among AD-

a Delaware Corporation

INC‘

-

ACT QF MOBILE, INC., a Delaware Corpo-
INC., an

Corporation ("ACT"}3:
raticn ("ACTM"): SPRINGHILL COMPUTER SERVICES,
Alanama Corporation ("SCS™): ACS MANAGEMENT SERVICES, INC.,
; and SOPHISTICATED SCFT-
ACS, ACT., ACTM.

a Selaware Corporation ("ACSMS™)
WARE, INC., a Florida Corporation ("SSI*}.
and ACSMS are scmetimes referred to herein as the

SCs
"Merging Corporations” and SS5I is sometimes referred to
herein as the "Surviving Corporation.®

WITNESSETH
INC. ("SMHS"™)}

AMEREAS, SOUTHERMN MEDICAL HEALTH SYSTEMS,
100% of all classes of the

owns, directly or indirectly,
capital stock of the Merging Corporaticns and the Surviving

Corporation:; and
WHEREAS, SMMS, the Surviving Corporation and each of

the Merging Corporations desires that the Merging Corpora-

tions and the Surviving Corporation be combined into a

EXHIBIT  *



single corporatien with the Surviving Corporation as the
survivor, all upon and subiject to the teyrms and conditions
set forth herein:

NOW, THEREFORE, in consideration of the premises and
the mutual covenants contained herein, the parties do hereby

agree as follows:

1. Plan of Merger.

1.1. A plan of merger of the Merging Corporations into
the Surviving Corporation, pursuant to § 252 of the Delaware
Business Corporation Law, § 10-2A-140 of the Alabama Ccde,

§ 607.1101 of the Florida statutes ana § 368(a)({1)(A) of the
Internal Revenue Code. ls adopted as follows:

(a) Each and all of the Merging Corpeorations
shall Le merged with and intc the Surviving Corporation,
with the survivor to exist and be governed by the laws of
the State of Florida.

{by Following the merger, the name of the Surviv-
ing Corporation shall be THE SSI GROUP, INC.

{c) When this Agreement become effective, the
separate corporate existence of each of the Merging Corpora-
tions shall cease, and the surviving corporatlion shall
succeed without other transfer to all the rights and proper-
ty aof ecach and all of the Merging Corporations and shall be

subject to all the debts and liabilities of each of the
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Merging Cocrporations in the sare manner as if the Surviving
Corporatine nad itself iacurred them. All rights of credi-
tors and all liens on the property of each constituent
corporaticn shall be preserved unimpaired, limited in lien
tc the progerty effected bty the liens immediately prior to
the merger.

{d; The Surviving Corporation will continue to
carry on business with the assets of each of the Merging
Corporat.ons, as well as witn its gown assets.

{e) SMHS shall surrender, ar cause to be surren-
dered, all aof the shares of the Merging Corporations in the
manner hereinafter set forth.

{fy Inasmuch as SMHS already owns 100% of the
issued and ouistanding capital stock of all classes of all
of the constituent corporations, no additicnal shares or
other ccmpeasation shall be issued or paid in consideration
of the surrender of the shares of the Merging Corporations.

(g) All issued and outstanding shares of the
Surviving Corcoration pricr to the effective date shall

remzin ocutstanding a2fter the effective date and no addition-

pout

be issued.

[t

2l shares shal
thy The Articles of Incorporation of $SI, as

existing on the effective date of the merger, shall continue

in full force as Articles of Incorporation of the Surviving

Corporation, (with the amendmént of 381I's name, as stated



above), until altered, amended or repsaled ag provided in

the Articles or as provided by law.

1.2. The affective date of the merger ("Effective
Date") shall be the date when the Articles ¢f Merger =are
filed by the Departmment of State or, if later, 11:59 PF.M. on
January 31, 1993. Provided, that, in any even:t, for
internal accountipng and tax purposes, the merger shall be

deemed effective as of 11:59 p.m., January 31, 1933.

1.3. This Agreement shall be submitted to the Share-

ho  Jers of the Surviving Corporation and each of tne Merging

o

Corporations for approval, if regiired by, and in the manner

= provided by, the laws of their respective states of incorpo-
ration.
2. Effect upon Shares of Corporations. On the effective

date, the following shall occur with respect to the shares
of the Merging Corporations and the surviving Corporation:

{a) All issued and outstanding shares of sach of
the Merging Corporations shall be cancelled,

{b} No new or additional shares of the Surviviang

Corporation shall be issued.

3. Directors and Officers. _ .

{a) {1} The present Board of Directors of the
Surviving Corporation shall continue to erve as the Board

-4~
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as Advanced Communications Technology. Inc. may from time to

time request in writing.
(dy In the case of ACT of Mchile, Inc., to: ACT

of Mobile, Inc., c/o Randy Sucher, 3715 Dauphin Street,
Suite 700, Mobile, Alabama 36608, or to such other person
or address as ACT of Mobile, Inc. may from time to time
request in writing.

{ey 1In the case of Springhifll Computer Services,
Inc., to: Springhill Computer Services, Inc., ¢/0 lJandy
Sucher, 3715 Dauphin Street, Suite 700. Mobile. Alabama
36608, or to such other person or address as Springhill
Computer Services, Inc. may from time fto time request in
writing.

{f) In the case of ACS Management Services, Inc.,
to: ACs Management Services, Inc., c/o Randvy Sucher, 3715
Davphin Street, Suite 700, Mobile, Alabama 366C8, or to
such other person or address as ACS Management Services,

Inc. may from time to time request in writing.

7. Entire Agreement; Counterparts This Agreement and the

exh:bits to this Agreement contain the entire Agreement
between the parties with respect to the contemplated trans-
action. This Agreement may be executed in any number of
counterparts, all of which taken together shall be deemed

one original.
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8. Controlling Law. The validity, interpretration and

performance of this Agreement shall be governed by, coo~
strued, and enforced in accordance with the laws of the

State of Alabhama.

IN WITNESS WHEREDF, this Agreement was executed on the

st Gay of Bean . 1982,
— , ;

ADVANCED COLLECTION SERVICES, INC.

ATTEST: ,{?,, 4

TS Pi—;—: it

ﬁicnf(;.LAJNJkﬁ¥ B _ —

L LORPORATE SgiL) ADVANCED COMMUNICATIONS
TECENDLOGY ,INC.

ATTEST:
ay: C .

15 PECEN

K:A. vﬁjvy?*tf
{CORPORATE anL}

ACT QOF MOBILE, INC.

.'

ATTEST: 1/(’
BY: cf'c ,// 2. AN/

ITS_ i Suiter

F:d [}{:4:!: [ ;"‘ &“—:&ﬂ"ﬁ‘

L SPRINGHILL COMPUTER SERVICES, INC.
{ CURPORATE SEAL)

r

ATTEST: < 7 / J o+
BY: el L S e
TS LRSS e DA T

P

fe! cca.—_CAML.‘}d’\([
/
(CORFORATE SE&L)

ACS MANAGEMENT SERVICES, INC.
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ATTEST:

&6{&'*—— \;\.wt%ﬂ*}‘/
i

(CORPORATE SEAL)

ATTEST:

ﬁuﬁbCCfA.H;\ﬂaffxg

L
{CORPORATE SEAL;

BY: /j{"f//é /7’ fzaﬂr_

ITS___ pilfwelicni™

SOPHISTICATED SOFTWARE, INC.

BY: < .
ITS__JE&;\JQghq
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ARTICLES OF MERGER
Merger Shest

— e ———— ——— — — et . i e} TS, Wl WTE N W W A — — —— ———

ADVANCED COLLECTION SERVICES, INC., a Delaware corporation, PO6065

ACS MANAGEMENT SERVICES, INC., a Delaware corporation, not qualified in
Florida

SPRINGHILL COMPUTER SERVICES, INC.,, an Alabama corporation, not
qualified in Florida

ACT OF MOBILE, INC., a Delaware corporation, not qualified in Florida

ADVANGCED COMMUNICATIONS TECHNOLOGY, INC., a Delaware corporation
not qualifiad in Florida

INTO

SOPHISTICATED SOFTWARE, INC. which changed its name to
THE SS1 GROUP, INC., a Florida corporation, J31850.

Fila date: January 29, 1983

Corporate Specialist: Velma Shepard

.
1

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



B HOTICE: CORPORATION WKL BE OXSSOLYED ON OR

_ 7 }'ja.._

AFTER JULY 20. 1992 AP VEr
U OB OR BEZOME 77550 S8 F BIOLYED MR AMOUNT DUE TO RERSTATE. 379 ;ﬁﬁ
‘oﬂ-'l ;h E P g F’; D

o
14

;‘7;; ,*

oy xrr ' DOGUMENT # oo

THE SSI GROUP, INC.
—3745-DAUPHIN-STREET; ;- SUITE S00—
~HOBILE-AL- 366068 — -

- <3 JI! Z 20

kS

21 EMIl:

5z ITE L
TR "C

e ey r-’:}RJA

S

]

T S AT s

]3a
y N_/as/vgas ¥

wy Tad T

o i ——
 03/05/1592

A _ Y 2 A R A

,,mm'iru Amualnopon 56!25 $138 TSCorpourionSuPpbmnul Fee . 825 00 1 ate Fee . ~ AL det Fux
. $228 00 _MAKE CHECK PAYABLE TQ DEPARTIENT OF STATE “} 59 2715634 PREY T
LI CE T Ty ST I 4 e ;_f, S B ar S 1 g Ao

‘«sgt i Susen RD. “1 3/15 DAUPHIN am&u, suiTe s00 | ] A oe Roaured
—————— R T ; E et r ot e g $5.00 May Be
'zﬂ ! gt b gl AWt J Addnd 1o Faes
A I S TF RN 37'13.'77;"57"'""'""“! 5}’3’3—.7;5;_—_—5

173 (VoL g l\\-—- kD NOBILE AL e Fee NotReguad
' N “a . e g, ‘-*-"'r_:sf'; N ITE N
Stea "{' 25 LL.Q 29 366'08 E i brs v \/ Ty,

3 Name and Address of Cumnt chrslnn-d Agen! s zo Harne and Adcrtnofmm Fk-grstﬂﬂ! Agemr_ e .
mn
{\. ADE. .!‘.P.ﬁ'\E-.o U
PIZZOLATO,~RICH — AN Asay R
-¥933? US Y19 N.~— RN ‘aE—.cb.ﬂ: Au: oNEBEL
L —SUITE-100~~————— " S
£ ~CLEARWATER FL-34624— O T
. e g e
s ] *Pa—egs.auaq | L l 133—:@ \
$‘J FYCA e 7//?/f\}
- ST L — . PR P

1 * s e 3 oL . ) 7‘7' FH LRSI LESN Y 2 B L F

ot LACE, CELIA A. -

S8 T 1 3?'f5 DAWH!” ST-

cime e U WBILE AL i

T f voe oo TTmTm o T - = . - e enma ._......_._A

2y  SUCHER, RANDY '

P M 3?'5 MUPHI'” ST. ¥

15 MOBILE AL :

AR ALY } P/S

K SNITH, BOBBY E.

pivms e | 3718 DAUPHIN ST.

see o | MOBILE AL

TE —_— t v p——

PRV, i PIZZOLATO, RICHARD

wssrciarss | IPIS DAPHIN ST,

sty 0 | WOBILE AL _ . e o]

(5T e b - ’ - -
s2we ! CRAWFORD, REBECCA

Rt LR 3715 DAUPHIN ST.

Saore | MOBILEAL L. _—
I (Lo ' B

ETITY ]

B SIRET NSRS

SATAE 41 b ’ - o R . _

K TG00, ikt T TR £4 et 0 v AR Al ot dbds B I T AL R e TR R T EUTT g
AR A e ST ARG AR AR e s ong semet L oot €0 o ran ot (AT Fhorate
N I T L L T A T I N T I AR S e '

SIGNATURE: ‘{1 © %,.m..ﬁmm,m&bm €Smn Gl \g o5 -1




Jrn Serett

Secratary of Sty
OviSION OF CORPORATIONS

94 FEB -2 AMI0:43

DOCUMENT #
™

J31850

SECRET 1Y (F STarT

TAULANAZE | ALLSIDA

TV rrcnn Pmn of Bueeat

1331 OLD SHELL RO,
MOBLE AL w04

us

B e e 30 OOOreeT € By Aty 0 YU ORI PNTIBION a0yt arTre Crvvee e Delow:

DO HNOT WRTE IN Tres 3F5 L

3. Uwts mcorporseed or Cranbec | 3R Diawe of Lasr Pecort

071231933

Z5. Procxsl Pace of Dosnass. &0 Rt Apphedt For
) 50-2715634 Nt Ao
T St At £, alc £ Carthostn of Starus Desced [ X Thecion Caroags
- T‘r} B $B.75 A tvem s fon Auiyaer Ralll el ""m"w 0
O X Suate 7. Norproft Evmerpt 4o §° 75 $5.00 Mey Be
3;1 Suopiermertal Faw Added 10 Fees
{ Cinrtr, io Ciowrtmy & Thes coepor st faps kabaidy for e urCee 5. 139005,
] 2] 3] Flonde Stattes Mo
9 _MName and Addrens of Current Reglstered Agem : 10. Name snd Address of New Ragistered Agent
E O
A WADE T
itz Stmer Aoy 57 (0 Dow Nornber & Not Acoeptabie
(83
¥
" s, S| T Coce
e : FL |
* a0 T AOmm et o She teywk BT NI el A TR v Sacteew BT {BG2 I ATT ISGE Fioncka San tes The ADove named COMOaton subrTats e staternert
T D o CTURRg B gtAene] (ot S TegStReet 40am te Tt e e S 8 Bl e Taeh of n S asnonsed by the corporaon's hoard of dractors.
ATy EITRLT T ACCARTTTeTT A% SR ESIROAOG B o T ARy aith ANt Ats Tee Lot ra O S hon BOT 0ADS of 617 0500, Fionde Statutes
BLrAT s .- e - . .. i OATE ———n
. s l_l:.p:*: vr-':, :u-*—- HTE Tt s "t de MR et Y
[T RIS AN D L TR 13, CHANGE S TO CREICERS AND DEECTORS N 12
11 TNE [ RRET
TR0 WALLACE, CELIA A 7 g
1o oo [ 3715 DADPHIN ST. Y ARt OeEss
veeny ¢ e SOBLE AL B PRESNCI
IV e R Ty
TIaNE SUCHER, RANDY T ]
zasoest oomess | 3715 DAUPHIN 5T, S b aiom s
zegrv.sire  (MOBLEAL i
A1IME PS : e
1200 SMITH, BOBBY E “wn
2amaer aocess | 37 15 DAUPHIN 5T, fo I LR S
ot e MOBLEAL o T4
LIFTE ¥ PR
12N PIZZOLATG, RICHARD v
sttt aoanns | 3715 DAUPHIN 5T, PpmE g ey
aor s v |MOBLE AL Ay e
S1onE T rong
S CRAWFORD, REBECCA <
sa st aocness 13715 DAUPHIN ST. P
meon.sr oy [MOBLE AL Cgerts 1o vs
€1 TME rERET]
&2 WLE 4y l
SISTHLT AOMSS s mzeactee
240N 51 —_— o I AL
6§00 fuwedyy Cortly Musl T 2A0rmuY's 11 2 g {dan? ar Mok fln] i vk ks Samwdvm) Al Bt vt 3aw%, Y1 S ruprrg ter Eatet ¥ Conc G 119 070RGG. [ orcm GlakAes | relnees T
Divigen: of Corpar sy froem Jrg a0k, 4 ooy “Omgazocs werhs Gt "2 307 3R e et v Sk 6 rar e gL OCm 5 R Sertipr O Dt # CCees. turthor canidty
W H Ik rOARON NOCANS O T IO LY ALY Y KSR TALE YT et e v e T T vy STt o el Diee e e NeGmi afact M ¢ murie under oath,
Sf L T B SR A CEAQETS S TR SV I Lrr ety KT I e T It T Eabidy R R T AT re e SIrecACE F T CONDONIOE O I PCERSE OF ILiles
-l empowensd o B2 re0ert aL recanat Oy Cragier 507 or Cruites £17 Fryidn Staf per 2t Tor = dre 30oows v Dork 2 or Bock 13 € chanoect, or on an attachment
1 v an s yes
‘i ¢
| SIGNATUR w.%\_,u-a T2 _Botdy E.Swan . Cfetled | zesTdaz-sesz
ey w i Ol OF InGainel OFNCER OR SRS CTON [ ) Daverng Figrey §
Qm..w A b ke e TR




A. Wade James
Kathleen S. Ford*

*Also licensed In Texas and D.C.

Secretary of State
Division of Corporations

Post Office Box 6327
Tallahassee, Florida 32314

RE: The SS8I Group, Inc
Registered Agent

Thank vou for your assistance.

May 3.

of .

A. WADE JAMES, P.A.
216 Mirror Lake Drive

St. Petersburg, Florida 33701

Registered Agent for The SSI Grcup,

1994

please do not hesitate to contact me.

AWJ:ab

Enclosure

)

K.ﬂ’t“f)

I

j _—

6/

[
’ .

5

FILED
RY OF STATE

oS o emre

S4 JUN -1 AMI0: 54
Please correspond toe
P.O. Box 10070

St. Petersburg, FL. 33733
Phone (813) §23-1144

Very trul)? yours,

v
A. WADE JAMES

Dear Sir or Madam:
Enclosed is the Statement of Change of Registered Office or
Registered Agent or both for Corporations updating my address as

Fax (813) 823.0893
SOH001 1 0945
-06/02/34~-01036—20
eSO se+ex35 00
Iinc.
If you have any gquestion,
I remain,
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State

May 18, 1994

A. WADE JAMES
P.0Q. BOX 10070
ST. PETERSBURG, FL. 33733 -

SUBJECT: THE S51 GROUP, INC.
Ref. Number: J31850

Wa have received your document for THE SSI GROUP, INC., howsaver, upecn
receipt of your document no check was enclosed. Please send a check or money
order payable to the Department of State for $35.00.

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

it ggu have any questions conceming the filing of your document, please call
{904) 487-6808. :

Tawana McClallan
- K Comporate Specialist Letter Number: 494 A00024089

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




oy T . OR BOTH FOR CORPORATIONS
 Pursuant to the prorisions of sections 507.0502, §17.0502, 607.1508, or §17.1508, Forids Statutes,

the undersigned corporation organized under the laws of the State of
submits the following statement in order to change its registered offic 2 or registered agent, or

th, In the State of Florida.

1a. The namae of the corporation is: __The S51 Groap, Ing,

19337 U.S. 19 North, Suite 100,

1b. The mailing address of the corporationis :
Clearwater, Florida 34624

1c. Date of incorporation:_ 9/5/86 Document number: J31850
- [ ]
2. The name and address of the current registered agent and office: 2 g%
A. Wade James, Esquire o %g
111 Second Averme Northeast 7 %"-;—n
Suite 600 b (é’?‘_’%
St. Petersburg, Florida 33701 % -g?;
20 A
D2 T4
Zm

3. The name and address of the new registered agent and office:(P.0. Box Not Acceptable) t‘{L Z

A. Wade James, Esquire

216 Mirror Lake Drive
St. Petershurqg, Florida 33701

The street sddress of its registered office and the street address of the business office of its
registered agent, as changed, will be identical.

Suc change)«vas authorized by resolution duly adopted by its board of directors or by an officer
30 a tho_c:'zed/

boartl.
( (/(:‘/ &‘/A - April 28, 1994

g ture of én er, chaitman or Datn
~ ?555&!“ chai ot the baacd) ¢ l

RICHARD PIZZOLRN ,
Executive Vioe-P ident

{rintzd or typed name and tide)

Having been named as registered agent and to accept servics of process for the above stated
corporation, [herebyacceptthe appointmentasregistered agentynd agree to actin this capacity.
7 fuﬂ%&_’r agree ty comply with the provisions of all statutes relative to the proper and complete

perfarmance of/my Jduties, and ! arm familiar with and accegt the cbligation of my position as
registeréd agert.
/ S May 3, 1994
& (Sippature of Registered Agent {Date)
A. WADE . Registered Agent
THE GROUP, INC.
A Division of Corporations, P.O. Box 6327, Tallahassee, FL 32314

CRIEO4S(7/33} FILING FEE: $35.00
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120t HAYS STRELT 300-341-8086
TALLAHASSEE, FL 32301 )

. 904-212-91
G04-222-0393 FAX

@networks | i o .

PRENTHCE HALL
LEGAL & FINANCIAL SERVICFS

b me«ﬁe‘i#i@ﬂ

ACCOUNT NO. 1 Q72100200032

REFERENCE : 6233623 24984
AUTHORIZATIOK @
COosT LIMIT =: =

ORDER DATE : June 23, 1995
ORDER TIME : 19:25 AM
ORDER NO. s 623363
CUSTCHER NO: 24984

CUSTORER: Richard Reed, Eag
Reams Yollmer Philipe Killion
3662 Dauphin Street
P. 0. Box B1358
Mobile, AL 366Q8

DOMESTIC AMENDMENT FILING

NAME : THE SSI GROUP, INC.

K ARTICLES OF AMENDMENT )
RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

CERTIFIED COPY
X PLAIN STAMPED CQPY
CERTIFICATE OF GOOD STANDING

CONTACT PERSCOH: Unasmseigned
EXAMINER'S INITIALS:
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FLORIDA DEPARTMENT OQFBTATE conponatr
Sandra B. Mortham"ﬁT"" &% CORPLRATION
Secretary of State

June 1, 1895

REAMS, PHILIPS, BROOKS, ET AL
POST OFFICE BOX 8158
MOBILE, AL 36608

SUBJECT: THE SSI GROUP, INC.
Ref. Number: J31850

We have received your document for THE 881 GROUP, INC. and your check(s)
totaling $35.00. However, the enclosed document has not been filed and is being

returned for the following correction(s):

The document must contain written acceptance by the registered agent, (i.e. ")
hereby am familiar with and accept the duties and responsibiiities as registered
agent for said corporation”); and the registered agent's signature.

Please return your document, along with a copy of this letter, within 60 days ot
your filing wiil be considered abandoned.

if gou have any questions conceming the filing of your document, please call
{904) 487-63809.

Velma Shepard
Corporate Speciaiist Letter Number: 435A00027461

™Y DAY S motr .t . I, 'Y, DYYTMYY S

b o L L Y . I o P T S




ARTICLES QOF RESTATEMENT
OF THE
LRTICLES OF INCORPORATION
OF
THE SSI GROUP, INC.
COMES NOW The SSI Group, Inc., a Florida corporation, by and

through its President and Secretary, BOBBY E. SMITH and hereby
certifies that:

1. The Board of Directors of said corporation, called and

held on the 13th day of March, 1995, at 10:00 A.M., adopted the

following resoclution: —en R
PR yad
[ o z
(‘?\ % 4
RESOLUTION =9 7
ZE A
Be it resolved by the directors aof The SSI Croupyic ?i o
Inc., a Florida corporation, that the Articles of zﬂz; —
Incorporation of the corporation be amended and L
restated to read as follows: %?n =
-

* ok k% W Kk kX * * ok * k&

ARTICLE I. WNAME

The name of the corporation shall be:

THE SSI GROUP, INC.

The principal place of business of the corporation in the
State of Florida shall be 19337 U. S. Highway 19, Suite 100,
Clearwater, FI, 34624.

ARTICLES II. NATURE OF BUSINESS

This corporation may engage or transact in any or all lawful

activities or business permitted under the laws of tha United

-



States, the State of Florida or any other stata, territory or

nation.

AE_ICLE III. CAPITAL STOCK
The maximum number of shares of stock that this corporation
is authorized to have cutstanding at any time is two million
(2,000,000) shares of common stock having $0.01 par value per

share. All stock when issued shall be fully paid and non-

assessable,.

CLE IV. GISTERED AGEN DDRESS
The street address of the registered office of the corpora-
tion shall be 1201 Hays Street, Tallahassee, Florida 32301, and
the name of the registercd agent of the corporation at that

addreas is CORPORATION SERVICE COMPANY.

c V. E OF EXIS c

This corporation is to exist perpetually.

c Yi. Cc
The corporation shall indemnify any officer or director or
any former officer or director te the full extent permitted by
law for such acts of the officer or director or former ofiicers

or director while acting in a corporate capacity.

ARTICLE VII. DIRECTORS

The business and affairs of the corporaticn shall be gov-

erned by a board of directora consisting of not less than three

-2-
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* % % K & % *& & * & * ¥ ®* & *®

2. The foregoing Artinles of Restatement, and the amend-
ments contained therein, t- the Articles of Incorporation, were
duly adopted and approved by the scle shareholder of the corpo-
ration, on the 13th day of March, 1995.

IN WITNESS WHEREOF, said corporation has caused these
Articles of Restatement to be filed in its name by its President

and Secretary and its corporate seal to be affixed on this [3

¢ day Jins , 1995,

[]

E (CORPORATE SEAL) THE SSI GROUP, INC.

H

£

< BY:Kl\i ~ X Gy S C§>h_jj
: BOBBY E. SMITH ~

ITS: PRESIDENT AND SECRETARY

STATE OF fla ha ma :

COUNTY OF e (o t

I, the undersigned notary public, in and for said county and
state, hereby certify that BOBBY E. SMITH whose name as President
and Secretary, of The SSI Group, Inc., a corporation, and who is
known to me, acknowledged before me on this date that he executed
the foregoing Articles of Restatement of the Articles of
Incorporation of The SS8I Group, Inc., as such officer of said
corporation, that he affixed the official seal of said
corporation thereon, that I know the said person making said
acknowledgement to be the individual described in and who execut-
ed said certificate, and that said individual, being by me first
duly sworn, did certify that the statements contained therein are
true and correct.

-3~
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IN¥ WITNESS WHEREOF, I hereunto set my hand and official seal
this {3 day of _Ji/nn, , 19958,

{NOTARIAL SEAL)
NOTARY PUBLIC
My commission expires: 1t {1 fqz?

I AM FAMILIAR WITH AND ACCEPT THE DUTIES AND
RESPONSIBILITIES AS REGISTERED AGENT FOR THE §SI GROUP, INC.

CORPORATION SERVICE COMPANY
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ARTICLES OF RESTATEMENT = £

OF THE ARTICLES OF INCORPORATION  Sj
O APR 17 PHIp: o
THE SSI GROUP, INC. TEE CRETARY GF ,7als

LLAHASSEF ¢ LORID%

COMES NOW The SSI Group, Inc., a Florida corporation, by and through its President,
Bobby E. Smith and S:cretary, Debbie Short, and hereby certifies that:

1. The Board of Directors and Sharchoiders of said corporation, by written consents
dated the 25th day of March, 1996, adopted the following resolution:

RESOLUTION

Be it resolved by the directors and sharcholders of The SSI Group, Inc., 2 Florida
corporation, that the Articles of Incorporation of the corporation be amended and restated

to read as foliows:
shgsksgRiestsandisuneses

-

ARTICLE [ NAME

The name of the corporation shall be:
THE SSI GROUP, INC.

The principal place of business of the corporation in the State of Florida shall be 19337 U.S.

Highway 19, Suite 100, Clearwater, FL. 34624,
ARTICLE Il. NATURE OF BUSINESS
This corporation may engage or transact in any or all lawful activities or business permitted
under the laws of the United States, the State ot Florida or any other state, territory or nation.

ARTICLE II, CAPITAL STOCK

The maximum number of shares of stock that this corporation is authorized to have

outstanding at any time is two million (2,000,000) shares of common stock having $0.01 par value
per share. All stock when issued shall be fully paid and non-assessable.

EADOCKMMSENCLOSINCARESTDART.CLN
32196 10:06 mm
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The street address of the registered office of the corporation shall be 1201 Hays Street,

Tallahassee, Florida 32301, and the pame of the registered agent of the corporation at that address
is CORPORATION SERVICE COMPANY.
ARTICLE YV, TERM OF EXISTENCE
This corporation is to exist perpetually.
ARTICLE V1, INDEMNIFICATION
The corporation shall indemnify any officer or director or any former officer or director to the

full extent permitted by law for such acts of the officer or director or former officers or director while

acting in a corporate capacity.

ARTICLE VII. LIMITATION Or LIABILITY
To the full extent permitted by Florida law, as currently in effect or as it may be amended rom

time to time, no director of the corporation shall be personally liable for monetary damages to the
corporation or any other person for any statement, vote, decision, or failure to act, regarding
corporation management or policy, by a director. Neither the amendment or repeal of this Article
V11, nor the adoption of any provision or these Articles of Incorporativn inconsistent with this Article
V11, shail reduce or eiiminate the proy:ction afforded by this Article VII to a director in respect of
any matter which occurred, or any cause of action or claim which but for this Article VII would have
accrued or arisen, pricr to suck amendment, repes! or adoption.

ARTICLE VIiL. RIRECTORS
The business and affrirs of the corporation shall be governed by a board of directors

consisting of not less than three (3), nor more than nine (9) members

FADOCKMMSSICLOSINCRRESTDAXRT.CLN
J2L96 10:06 s
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2. The foregoing Articles of Restatement, and the amendments contained therein, to the
Articles of Incorporation, were duly adopted and approved by the unanimous written consent of ail
the shareholders of the corporation by action dated the 29th day of March, 1996.

IN WITNESS WHEREOQF, said corporation has caused these Articles of Restatement to be

filed in its name by itz President and Secretary and its corporate seal to be affixed on this 29th day

of March, 1996.
THE SSI GROUP, INC.
By: g‘iﬁ-;;, S_c;k.c_‘g
BobbVy E. Smith
Its: President
(CORPORATE SEAL)

By:

Debbie Short

Its:  Secrctary

FADOCKMMSSINCLOSING'RESTDART.CLN
372856 10:43 am



STATE OF ALABAMA )

)
COUNTY OF MOBILE )

I, the undersigned notary public, in and for said county and state, hereby certify that BOBBY
E. SMITH whose name as President and DEBBIE SHORT as Secretary, of The SSI Group, Inc, a
corporation, and who are known to me, acknowledged before me on this date that they executed the
foregoing Articles of Restatement of the Articles of Incorporation of The SSI Group, Inc., as such
officers of said corporation, tney they affixed the official seal of said corporation thereon, that I know
the said persons making said acknowledgment to be the individuals described in and who executed
said certificate, and that said individuals, being by me first duly sworn, did certify that the statements
contained therein are true and correct.

IN WITNESS WHEREOF, I hereunto set my hand and official seal this 29th day of March,
1996,

(NOTARIAL SEAL) ./g Y 4{/1/4'(

NJTARY PUBLIC
My Commission Expires: S: / / ‘X’ / 54

I AM FAMILIAR WITH AND ACCEPT THE DUTIES AND RESPONSIBILITIES AS
REGISTERED AGENT FOR THE SSi GROUP, INC.

CORPORATION SERVICE COMPANY

By: ,}Sadtﬂ +” Q (‘/]%’

N,

Its:

FADOCUKNMAMSSIMCLOSINGRESTDART.CIN
3IN14% 1006 am
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ARTICLES OF MERGER
OF
CareWare Systems, Inc,
2 Florida corporation,
INTO
The SSI Group, Inc.,
a Florida corporation

Pursuant to tae provisions of the Florida Business Corporation Act, the undersigned
corporations adopt the following Articles of Merger for the purpose of merging CareWare Systems,
Inc. into The S5I Group, Inc:

1. The attached Plan of Merger was approved by each of the undersigned corporations
in the manner prescribed by the Florida Business Corporation Act (“FBCA™).

2. As to CareWare Systems, Inc., approval by its shareholders of the Plan of Merger is
required by Section 607.1103 of the FBCA. The Plan of Merger was duly adopted by the required
percentage of all the votes entitled to be cast at a meeting of its shareholders held on December 19,

1996.

3 As to The SSI Group, Inc., the Plan of Merger was duly adopted by its Board of
Directors on October 31, 1996, Pursuant to Section §607.1103(7) of the FBCA, the shareholders of
The SSI Group, Inc, were not required to approve the Plan of Merger.

4. The merger contemplated herein is to be effective at 12:01 a.m. CDT on the st day
of January, 1997.

Dated: Decenber 23, 1996

The SSI Group, Inc.

BY: g LAY aﬁ}l-
A. Allan Machesney Bobby E."Smith

Title: President and Chief Title: President and Chief
Executive Officer Executive Officer

CareWare Systems, Inc.

By:

FADOCKMMSSI CAREWAREAPMMERGER ART
1271196 3:53 pu



PLAN OF MERGER

1. Names and Surviving Corporation.

The names of the corporations proposing to merge are CareWare Systems, Inc. (“CareWare™)
and The SSI Group, Inc. CareWare proposes to merge into SSI, which shall be the “Surviving
Corporation.” The Surviving Corporation’s name shall be “The SSI Group, Inc.”

2. Terms and Conditions of the Merger.

The Merger shall be consummated only pursuant tc and in accordance with this Plan of
Merger and the Agreement and Plan of Merger dated as of November 18, 1996, by and between
CareWare and SSI. The Merger will be effective upon the filing of the Articles of Merger with the
Secretary of State of Florida, as provided by the Florida Business Corporation Act (the “FBCA™),
or at such time thereafier as is provided therein (the “Effective Time™).

3. Effects of the Merger.

{(a) At the Effective Time, the separate existence of CareWare shall cease and CareWare
shall be merged with and into SSI, the certificate of incorporation of SSI as in effect immediately
prior to the Effective Time shall be the certificate of incorporation of the Surviving Corporation and
the By-laws of SSI as in effect immediately prior to the Effective Time shall be the By-laws of the
Surviving Corporation. The Surviving Corporation shall continue to be governed by the laws of the
State of Florida from and after the Effective Time. As used in this Agreement, "Constituent
Corporations” shall mean CareWare and SSI, and "Surviving Corporation” ghaﬂ mean SSI. At and

after the Effective Time:

@) the corporate existcnce of SSI, with all its purposes, powers and objects, shall
continue unaffected and unimpaired by the Merger, and SSI shall succeed automatically and without
further documentation to all rights, privileges, immunities, powers and purposes of each of the

Constituent Corporations.

(ii)  all the property, real and personal, causes of action and every other asset, right,
privilege and franchise of each of the Constituent Corporations, shall vest in SSI without further act
or deed;

(iif)  SSI shall assume and be liable for all the liabilities, obligations and penalties
of each of the Constituent Corporations;

(iv)  all rights of creditors of each of the Constituent Corporations, and all liens
upon the property of each of the Constituent Corporations, shall be preserved unimpaired, limited in
lien to the property affected by the liens immediately prior to the time of the Merger; and
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v) any action or proceeding pending by or against either of the Constituens
Corporations shall not be deemed 10 have been abated or have been discontinued, but may be
prosecuted to judgment with the right to appeal or review as in other cases as if the Merger had not
taken place, or SSI may be substituted for CareWare , as the case may be.

()  As of the Effective Time, by virtue of the Merger and without any action on the
part of any sharcholder of CareWare, all shares of the no par value common stock of CareWare,
of which 1,090,668 shares are issued and outstanding, (the "CareWare Common Stock™) will be
converted into and exchangeable for SSI Common Stock. Except as to persons who properly
perfect their dissenters’ rights pursuant to Section 607.1320 of the FBCA, each holder of record
of duly and validly issued and outstanding shares of CareWare«Common stock immediately prior
to the Effective Time shall be entitled to receive, and SSI shall issue and deliver to ecach such
holder, in lieu of and in exchange for each such share of CareWare Common Stock, 0616 shares
of SSI Common Stock. As of the Effective Time, no shares of CareWare Common Stock shall
be outstanding and all shares shail automatically be canceled and retired and shall cease to exist,
and each certificate previously representing any such shares shall thereafter represent the right to
receive shares of SSI Common Stock for each share of CareWare Common Stock, upon the
surrender of certificates therefore in accordance with this Agreement, If, after the Effective Time,
any such certificates are presented to the Surviving Corporation for any reason, they shall be
canceled and exchanged as provided hercin. Each share of 8SI Common Stock outstanding
immediately prior to the Effective Time shall remain issued and outstanding from and afier the
Effective Time. Neither CareWare nor SSI shall be liable to any shareholder of CareWare, for
any amounts delivered to a public official pursuant to any applicable abandoned property, escheat

or similar law.

(c)  As of the Effective Time of the Mcrger, each outstanding option to purchase
CareWare Common Stock ("CareWare Option”) shall be deemed to constitute an aption to acquire,
on the same terms and conditions as were applicable under the CareWare Option and the plan
under which it was issued, the same number of shares of SSI Common Stock as the holder of such
CareWare Options would have been entitled to receive pursuant to the Merger had such holder
exercised such option in full immediately prior to the Effective Time, at a price per share equal
w0 {y) the aggregate exercise price for the shares of CareWare Common stock otherwise
purchasable pursuant to such CareWare Option divided by (z) the number of shares of SSI
Common Stock deemed purchasable pursuant to such CareWare Option. As soon as practicable
after the Effective Time, SSI shall deliver to the holders of the CareWare Options appropriate
notices setting forth such holder's rights, and the agreements evidencing the granis of such
CarcWare Options shall continue in effect on the same terms and conditions as stated thercein.

{d) No rights to receive fractional shares of $SI Common Stock or interests in
fractional shares of SSI Common Stock shall arise under this Agreement, and no certificates or
scrip representing fractional shares shall be issued. In lieu thereof, shares and options to purchase
shares shall be rounded up to the nearest whole share.

PADOCKMM SSTCAREWARBAPMPLANMERART
November 7, 1996 {1:24pm)



