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Articles of Merger -
of ) =
Ajnovre o =2 i
& Defaware Limited Liability Company
of
IDEA.COM, INC.
a Delaware Limited Liability Company
f

Ay AMYERHTE
Sy s

[+]
. MODIS/COMPUTER ACTION, INC.
a Florida corporation
of
SOLIANCE, LLC
a Delaware Limited Liability Company
Tnta
MODIS, INC.
a Florida corporation
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The following Artlolcs of Motger ate submitted to morge the following Florida Profit
Cotporation in acoordance with Florida Statutes 607.1109

TIRST: The exact names, jurisdictions and entity type for each merging pasty are

as follows;

MODIS, INC. Florida  Business corporation  J o BL7
AJILON LIC

Delawate  Limited Liability Comnany yyysf — /493 7
IDEA,COM, INC.

. . Delaware Business corporation
MODIS/COMPUTER, ACTION, INC. Florida

. R
_ Business carporation 037 — AA3G0OF
SOLIANCE, LIC Delaware Limited Liability Company ; yo

SECOND:  The exact name, jutlsdiction and entity type of the surviving party 1s;

MODIS, INC. Flotida Business corporation mabc}

THIRD: The attached plan of merger wus approved by the Floxida domestic
coyporation in accordance with the -ppovlsions of Chapter 607 of the Florida Statutcs,

FOURTH: Tho attached plan of merger was approved by the Delaware leltéd

Liability Companies that are party to this merger In accordance with the applicable laws
of the state under which they are formed,

FIFTH) The effective date of these atticles of merper is January 1, 2011, at 12:03 AM.

SIXTH: Signuiures for each party:

H100002778183
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MODIS, INC, AJILON LLC

DIANA R. KARABELAS, ASST. SECY Dawn Enrrart, VP DIANA R, KARABELAS, ASST. BECY Dawn Ehrhart, VP
IDEA.COM, INC., MODIS/COMPUTER ACTION, INC.

t v .
o Dbt (S0l S S Retlpnttn | Dtins Ottt
DIANA R, KARABELAS, ABST, SECY Dawn Ehrhart VP DIANA R, KARASELAS, ASST, BECY Dawn Ehrhart, VP
SOLIANCE, LLC

YN T

DIANA R, KARABELAS, ASST, SECY Dawn Ehrhert, VP
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PLAN OF MERGER 5 = i
ﬂf ™~ -y E_’; T
AJILON LLC oo =X
(a Delrwase imited liability company) -0 A
of w 2C
IDEA.COM, INC, T
(s Delaware Limited Liability Compeny) Nogr
of i
MODIS/CORUTER ACTION, INC,
(a Florida corporation)
of
SOLIANCE, LLC
(8 Delaware Limited Liabllity Company)
Inta
MODIS, INC,
(a Florida corporation)

1, THE MERGER. Subject to the termsg and condltions hereof, Modis, Ine. ("Modis”)
shall be merged with Ajilon LLC, Idea.com, Iic,, Modis/Computer Action, Inc. and Sollance,
LLC (polloctively, the “Companies”) (the "Metget*) in accordance with Section 607.1105 of the
Floridia Business Corporation Act (the "WBCA") and Section 18-209 of the Delawaro Limitod
Llability Company Act {the “DLLCA’), Modis shall be the surviving entity In the Merges,
Modis shall succeed o and acquire all of the agsets and aesome all of the liabilities (cach, without
Iimitatlon or medification, whatsaaver) of the Companies, The Merger shall become sffective on

January 1, 2011 at 12:03 AM EST (the "Effective Time"). At the Effective Tirne the separate

existence of the Companies shail cease, and the Merger shall have the effecta stated In Section
6071106 of the FBCA,

2, CERTIFICATE OF NCORPORATION AND BYLAWS; OFFICERS. The
Certifioate of Incorporation and Bylaws of Modis in effeet immediatoly prior to the
consnimmation of the Merger shall be the Certificate of Incorporation and Bylaws of the
surviving entity and ahall remain in effect following the Bffactlve Time until amended or
repeaied: Tho officers-of Modis immediately prior to the Bffeotive Thme shall be the directors
amt! offieers of the sutviving entity vnti) their successors shall have heen duly clected and

qualified or o otherwiss provided by Iaw, or by the Certificate of Incorporation or Bylawa of the
surviving entity,

3. CANCELLATION OF MEMBERSHIP INTERESTS; CANCELLATION OF
CERTAIN RIGHTS AND SHARES, At the Pffective Time, by operatioh of law, all of the

outstanding membership Intorests or shares of stock of the Compandes shall be cancelled and no i
shares of Modis stook shell be issued in exchange thereof,

4, CONDITIONS TO THE MERGER. The Motget shall not be consuymsnated tinless
stockholder of Modis and the member or stockholder of the Companies shall have approved this

Aggron & Phin of Mesgee for Modls !
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Flan in eccordance with thea FBCA and the DLLCA, Neither of guch approvals shall have been
_revoked nt or prior to the Bffestive Time,

5. ABANDGNMENT OF AGREEMENT. This Plan may be abandaned unilatetally by
the Coitipsnies or by Wodis at any time before the Effective Time if (2) any actlon, suit, !
proceeding v claim has been instituted, made or threatened relating to the Plan which shall make :
consummation of the trangactions contemplated hereby inadvisabls in the opinion of the
Cornparties or Modls, respectively, or (b) for any other reason consummation of the transactlons -
contemplated hereby 1s inadvissble it the opinfon of the Companies or Modis, in their respective
sole judgments. Such abandonment shall be effected by written notice by the Companles or
Modis to the other paity hereto, anthorized or approved by the party giving such notice, Upen
the giving of such ntotice, this Plan shall be terminated and there shall be no Hability hereunder or
on account of such termination on the part of the Companies or Modis ot the directors, officers,
employees, agents ot stockholdets of any of them.

6. AMENDMENTS, To the extent permitted by law, this Plan may bo amended by
subsequent writing signed by the parties hercto with the authorization or approval of the partles

heteto,

7. FURTHER ASSURANCES, From time fo time, as and when required by Modis or
by its successors or assigns, and to the extent permiited by law, there shall be exceuted and
delivered on behalf of the Companies such deeds and other instruments, and thera gheil ba taken
or eaused to be taken by it suoh further and other actions as shall be approptiate or necessary in
order 1o vest or perfect in or conform of record or otherwise by Modis the title to and possogsion
of all the property, intevests, assets, rights, privileges, Immunitics, powers, franchises and
authority of the Companies and otherwise carry out the purposes of this Plan, and each of the
officers of Modis 18- flly authotized in the name and on behalf of the Companies or otherwise to
tuke my and all guch attion and-to execute and deliver any and afl such deeds and other

Instruments,

8.  TAX CONSEQUENCES, It is the express intent and purpose of this Plan thet the
‘tt'ansaunon comtemplated hereunder qualify under the imermel roverne laws s tax-fles
. mrgamzatlnn. To tHils end, any ambiguity in this Plan sha(l be zesolved in an interpretation that
will quallfy thix trangaction as & tax-fiée reorganization, Notwithstanding the above, the failure
of this transaction o qualify os & tex-{foe rosganization shall not give iise to a cause of action by
any person invodved in this transection,

9. GOVERNING LAW. This Plan shall be governed by and construed in aavordance ;
with the laws of the State of Florlda, without regard to the conflicts of Jaw principles thereof, |

Agres dPlen of Merger ft Mauly . 2 .
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