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ARTICLES OF MERGER
Merger Sheet
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MERGING:

IMR SUB A CORP., a Florida corporation, PS8000108117
iMR SUB B CORP., a Florida corporation, P88000108119

INTO

CGl INFORMATION TECHNOLOGY SERVICES, INC., a Florida entity, K35234

File date: December 13, 2002

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER AMONG
CGI INFORMATION TECHNOLOGY SERVICES, INC.,
IMR SUB A CORP.,
AND IMR SUB B CORP,

Pursuant te Section 607.1104 of the Florida Business Corpofation Act, CGI
Information Technology Services, Inc., a Florida corporation (the "Burviver’, IMR
Sub A Corp., a Florida corporation ("Bub A"), and IMRE Sub B Corp., a Florida
corporation ("Sub B" and collectively with Sub A, the "Merged Corparations™, adopt

the following Articles of Merger for the purpose of effecting the merger of each of the
Merged Corporations into its parent, the Survivor, whick will be the surviving
corporation (the "Merger™. ‘

ARTICLE I o
The plan of merger with respect to the Merger (the "Plan of M:p,rgei“) ia ag
follows: !
PLAN OF MERGER L B 2.
The Survivor, has adopted the following Plan of Merger pursuant to Se BT 3%
£607.1104, Florida Statutes’ P - i%;
L2 S !
(a)  The names of all corporations planning to merge are’ < Eéio
Fab)
IMR Sub A Corp. = %f“.g
IMRE Sub B. Corp. S @ %
()  The name of the surviving corporation is CGI Information; Technology
Services, Inc.
{c)

Phe terms and conditions of the Merger are as follows:

On the Bffective Date, cach of the Merged Corporations shall merge info its
parent, the Survivor. The separate existence of cach of the Merged Corporations
shall cease and ifg issued and outstanding stock shall be cancelled.! The Survivor
shall sueceed to all the liabilities, rights, privileges, immunities, and franchises and
all the property, real, personal and mixed of the Merged Corporations, without the
necessity for any separate transfer. The Surviver shall thereafter be irespbnsible
and lable for all obligations of each of the Morged Corporations, and meither the
rights of the ereditors nor any Lens on the property of the Merged Corporations

shall be impaired by the Merger. There shall be no changes in the Articles of
Incorporation of the Survivor as a result of the Mergar.

{d) The manner and basis of converting the shares of cabh torporation
ghall be as follows® On the Effective Date, upon the consummation of &th . mergez,

. - - i
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@ each share of the Survivor’s common ;st(fck ghall be
unchanged. :

{ii) each sharve of the stock of Sub A that is. outstanding
ivnmediately prior to the effectiveness of the Merger shall be surrendered and
cancelled.

(iii) each share of the stock of Sub B that is;outéta.nding
immediately prior fo the effectiveness of the Merger shall be siu:r:endere& and
eancelled.

(e} The effective date of the Merger shall be the date of {:he :Ei]mg of the
Articles of Merger (the "Effective Date"). ‘

(¥  The shareholders of each of the Merged Corporatiuns:wﬁo, except for
the applicability of Section 601.1104, Florida Statutes, would be entitled to vote and
who dissent from the Merger pursvwant to Section 607.1320, may be;entitled, if they
comply with the provisions of the Florida Business Corporation Act regarding the
rights of dissenting sharcholders, to be paid ihe fair value of their shai'es Becausge
the Swurvivor wholly owns each of the Merged Corporations, there &re no
shareholders to whom disscnters’ rights apply.

ARTICLE IT
The effective date of the Merger shall bo the date state& m the Plan of
Merger.
ARTICLE III

The Survivor adopted the Plan of Merger on November' 20 , 2002 by
unanimous written conscnt of the Survivor's Board of Directors purguast to Florida
Btatutes, Section 607.1104. The unanimous written consent of the Survivor's Board
of Directors constitutes o sufficient consent to adopt the Plan of Merger Pursuant
to Florida Statuies, Section 607.1104, ahareholder approval was not: reqmred

H(2000237427 8 .-
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.  IN'WITNESS WHEREOF, the undersigned have executed this document this
R0™2 day of November 2002. !

O0GT INFORMATION TECHNOLOGY
SERVICES, INC. .

By: .
Name: André Im

Title: Executive ¥4te Presiderit

Title: Executive President

- TPA1 #12656936 v1
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