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H97000006 &30

Rosanio PorruoNvo Duncaw
ATTORNLY AT LAW

SUNE 410
DOUGLAS CENTARE
2000 DQUOLAD ROAD
Conral GARBLRS, FioRIDA N210a

TELEFHONE LOSI 589 . 427>
PFAX (300) 1484501

April 18, 1997

i
541=3770

Secretary of State
Tallehassea, Florida

RE: FINANCYAL COMPUTER SYSTEMS, INC. merger with
BMI BERVICES, ING. - surviving company

Dear Bira:

Attached please £ind a copy of the Articles of merger and other
relevant documants.

The effectiva date of tha merger as stated in tha Plan of Morger is
the date in vhioh the Plan is filed with the Secretary of ggate.
The dnte on which tha Plan of Merger was adopted as stated in the
Certificate of Resolution wes April 17, 1997,

Pleagse flla .these at your aarliest convenienca. should you have
any questions, please do not hesitate to contact the underaignad,

8 1i2¢:j7
. Vo
io P. buncan, Egq.

Thank you.

H970 00006430
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ARTICLES OF MERGER
Merger Sheet

MERGING:

FINANCIAL COMPUTER SYSTEMS, INC., a Florida corporation, M24213

INTO

BMI SERVICES, INC., a Florida corporation, K60449

File date: April 21, 1997

Corporate Specialist; Steven Hatris

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF FINANCIAL COMPUTHR SYSTEMS, :Hq;‘i' =
INTO LS
BYI SERVXCES, INC. om0

ped
Pursuant to the Bectlon 607.1105 off the Florida Statutes, the

undersigned corporations, BMI SERVICES, INQG., @ Florida
coerporation, and FINANCTATL COMPUTER £YSTBEMB, INC. a Florida
corporation, adept the following Articles of Merger for the purpose
of merging FIRANCIAL COMPUTER BYSTEMB, INC. into BMI BSERVICES,
INC.¢®
R Plan of Merger
F i. Tha Plan of Merger setting forth ths terms and condltions

of the perger of FINANCIAL COMPUTER 8Y8TEMS, INQ. into BNI
SERVICES,

INC., ig attached to these Articles as an exhibit and

incorporated harein by reference.

Adoption of Plan

2. There are 7,500 shares of common stock, each of $1,00 par
value of FPINANCIAL COMPUTER BYSTEMS, INC. issued and outstanding
that ware entitled to vote on the Plan of Merger. 7,500 shares were
voted in favor of the Plan of Merger, and To shares were voted
against the Plan of Merger, at a spescial meeting of the
ghoxreholders ©f FINANCIAL CUMPUTHH SEYETEMB, INC, held on
april 17, 1837,

3. There are 7,500 shares of common stock, each of $1.00 par
value of BEMT SEEVICEE, INC. issued and outstanding that were
entitled to vote on the Plan of Merger. 7,500 shares wora voted in

This instrument prepared by: Rosario P. Duncan, Esquire
2600 Douglaa RA., Bulte #410
Coral Gublem, FL 33134
: (305) B29—-6777
H97000006430 Florida Bar No: 239909
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H?97000006430

favor of the Plan of Merger, and no shares wera votad againet tha
Plan of Merger, at a special meeting of the sharsholders of RMT
BZRVICES, INc. hald on April 17, 1997.

4. The Plan of Herger was approved by tha board of diractors
of PINANCIAL COMPUTER HEYSTEMS, ING. and the board af directors of
BMI BERVIQES, INC., at a Joint Meeting of the Shareholders and
Board of Directorz held on April 17, 1997.

Bffactive Date
5. Tha Plan of Merger shall be sffactive on the £iling of
these Articles with tha Department of State or specify daate no
later than ninety days after the date of filing.
IN WITHESES WHEREOF, each of tha undersigned corporations han
caused thase Articles to be signed as of Rpril 17, 1997.
FINANCIAL COMPUTHR S8YATIME, ING.

Vice Prudident

gt \wp5l\corp\artmarge, fca

H97000006430
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JOINT MEETING OF THE HOARD OF DIREOTORS
AND TR SHARTHOLDERE OF

FINANCIAL COMPUTER RAYGTEMS, INC.
A Joint Mesting of the Shareholders and Board of Directors of

the above Coréomtlon was held on 2pril 17, 1997, at 11:00 a.m., at
the oftices of the corporation.

All of tha Dirsctors and Shareholders were present in person,
to wit:

BMT FINANCIAL GROUP, INC., - SOLE SHAREHOLDER (represented by

Antonlio M. Sisrra

ROSARIO P. DUNCAN - DIRECTOR

WHERERB, there has been presented to and discussed at thie

neeting a proposed Plan and Agraement of Merger, a copy of which is
attached to <thase Resolutions, providing £or the nargar of
PINANCIAL COMPUTER SYATEMB, INC., into BMI SERVICES, INC., and
HHERWAS, the Board of Directors deems it to be in the best
intereats of this Corporation and its shareholders that the Plan
and Agreement ba approved and that BMJ SHRVICES, INC., and this
Corporation be merged.
FOW, THEREFORE, IT IB:

RESOLVED, that the terms and conditions of the proposed Plan
and Agreement presented to this meeting, and the mode of carrying
-tham into effect as set forth in the Plan and Agreement, are by
these Resolutions approved.

RESOLVED FURTEER, that the President and the Becratary of this
corporation are directed to exacuta the Plan and Agreement in the

name and on behalf of this corporation end to daliver a duly

éxacuted copy of it to EMI SERVICES, INC.
H97000006430
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FEHCULVED FURTHER, that the sharcholders of this Corporation
hereby approve at 11:00 a.m., on April} 317, 1997, at 2620 S.W. 27th
Avenue, Miawi, PFlorida, the proposad Plan and Agraement.

BESULVED FURTBER, that all preparations for and conduct of the

abova matters ba carried out in full compliance with all applicable
federal and Florida sesurities laws and regulations, or so as to
take advantage 0f any approprists exemptions from regletration
under those laws.

RESOLVED FURTEER, that the officers of this Corporation are
file, and dellvar thesa

directed +o execute, acknovledye,

instruments and do other acts in the name and on behalf of the

Corporation as may ba necessary or propsr to perform Iully the
terms and conditions of tha proposed Plan and Agreement of merger.
RESOLVED FURTEER, that the proposed plan of merger is adopted

by tha sharcholders.
There being no further business to come bafore the meeting

same was duly adjourmed.

ANTONIO M,/ SIERRA, ruprasanting
BMI cial-Br s, Inc.
The e er

. [
DSARIO P. DUNGAN, Dirdctoxr

-’

ci\wpSl\corp\noetmarg. foo

H97000006430
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CERTIFICATE OF REBOLUTIONS OF
FINANCIAL COMPUTHER BYSTEMB, ING.

APPROVIEG FLAN AND AGREEMENT

oFf MERGHR

WR, ANTONIO M. SIIERA, President and ROSBRIO P. DUNCAN,
Sccretary of FINANCIAL OOMBOUTER §YETEMS, INO., being first duly
SWOTT and depcsed, hereby cextify as followsy

At a Joint Meating of the shareholders and Board of Directors
of the Corporation, duly and regularly held in accordance with the
Corporation's By-lava on April 17, 1997, at wvhich a guorum a3
presoribed by law and the by-laws of the Corperation was present
and voting throughout, tha following recitals and resolutions were
unanimousily adoptad and the same have not been revoked, cancelled,
anmulled or amended in any marmexr and sre in full force and effect
on the date of this Certificate:

WHEREAS, there has Dbeen presented to and discussed at this
meeting a proposed Plan and Agreement of Merger, a copy of which is
attached &to +thase Resolutiens, providing for the merger of
PIRAKCTAL COMEUTER SYSTEMH, IBC. into BMI BERVICES, INC. and

WHEREAB, the Board of Directors deema it to be in tha best
interests of this Corporation and jts shargholdars that the Plan

and Agreement be approved and that BHT BERVICES, INC.. and this
¢orporation be merged.

NOw, THERHFORE, IT I3

REEGLYED, that the terms and conditions of the proposad Plan

H97000006430

11M 3104900 IS BE:£T L466T-T2-¥dY




H97000006430

and Agreement presented to this mesting, and the mede of carxying
ﬁm into effect as set forth in the Plan nnd Agreemant, are by
thesa Resolutions approved.

REBOLVED TURTHER, that the President and the Secretary of thia
corporation ars directed to execute the Plan and Agraement in the
name and on behalf of this corporation snd te deliver a duly
executed copy of it to BMI SERVICEB, INC,

RESOLVED FURTHER, that the sharcholders of this Corporation
hereby approve at 11100 a.m. on April 17, 1997, at 2620 B.W. 27th
Avenue, Miami, Florida 33133, the proposed Plan and Agreement.
RESOLVED FURTEER, that all preparatiens for and conduct of ths
above mattars be carried oot in full compliance with all applieable
Tederal and Florlda securities laws and regulations, or so as to
taka advantege of nmny appropriate exemptions from registration
under those laws.

RPSOLVEDR FORTHER, that the officera of this Corporation ara

directed to0 execute,
instruments and do other acts in the name and on bahalf of the

file, and deliver thase

acknowledga,

Corporation as may be necessary or proper to perform fully the

terms and conditions of the proposed Plan and Agqrecment of marger.
RESOLVED ¥URTHEER, that the proposed plan of mperger is adopted
by the sharsholdexs.
IN WITNESS WHEREOF, this cartificate hac heen signed and tha

g8aal of the Corporation has been affixed hereto this 17TH day of

. H97000006430
-2
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BPRIL, }537.

Secretary {5EAL)

EWORH TO and BUNBORIBED before me this 17TH day of APRTL,
1997, by ANTONIQ M., BIERRA AKD ROSARIO P. DUNCAN, whe __are

parsonally kngqu o me or who hava producad
Nia. , respactively,
as identification, & ami, Dade County, Florida.

NQ%& ?Uaﬁc, ?%F:e of F%orIaa

at Large

This Instrumant preparaed by: ROSARIO P. DUNCAN, ESQ.

2600 Douglas Reoad, Sulta #4310
coral Gables, FIL, 33134

(305) 529=-5777

Fla. Bar Fo.: 239505

e \wpSl\corp\texrtmerg. . FEA

H97000006430
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PLAR AND AGREHMENT OF RECRGANIZATION
by merger of
PINANCIAL CQOMPUTER BYSTEMS, ING.
with end into
BMI BERVICES, INO.
under thg name of

BHMI BERVICES, INC.

This i a Plan and Agreement of Merger (2graement) betwaen
FINANCIAL COMPUTER SIBTEH.S.. INC., & Florida corporation (the
Merging Corporation), and EMY SERVICEE, INC., & Florida Corporation
(the surviving Corporation).

ARTICLE 1. PLAN 0P HERGER
Plan Adopted

1.01. A plan of merger of FIRANOIAL COMPUTER SYBTEMB, INRC.,
and BHX BERVICEBS, IWC,, pursusnt-to Section 607.1101 of the Florida
Statutes and Secticn 368(e) (1) (A) of the Intermal Revahus Code, is
adopted as follows:

(a) PINANCIAL COMFUTER SYSTEME, ING. shall be merged with and
into BMI EERVICES, INU., to axist and be governed by the laws of
the state of Plarida. |

() The name of tha Surviving Corporation shall ba BMT
S8ERVICES, INO.

(¢) Wnen this agreement ghall beceme effactiva, the separata
corporata existence of PFINBNCIAL COMPUTER BYSTEMA, INO, shall

cease, angd tha Surviving Corporation shall suaceed, without othey

tranefer, to all the rights and property of FINANOIAL COMPUBIR
H97000006430
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BYSTEMS, INCG., and shall be subject to all the debts and
iiabilities of the Marging corporation in the sama manner as if the
Surviving Corporation bad itself incurred them. All rights of
creditore and 2ll liens on the proparty of each constituent
corporation shall be preserved unimpaired, limited ln lien to tha
pxoperty affected by tha liens immediately prier to the mergar.

(4) The Surviving corporation will carry en business with the
assats of FPINANCIAL COMDUTER BYSTEME, INC., as well as with the
assets of BMY SHRVICEB, INC.

(2) The shareholdaers of FINANCIAL COMPUTER BYSTEME, INC. will
gurrendar all of their mhares in the manner hereinafter set forth.

(f) The shareholders of EMI BERVICBS, INC, will retain their
shares as shares of the Surviving Corporation.

(¢} The Articles of Incorporation of BEMI SERVICES, INQ. as
exiating on the effectiva data of the merger, shall contipue in
full feorce az the Articles of Incorporation of tha Surviving
Corporation until altered, amended, or repealed as provided in the

Articles or as provided by law.

Effeative Date
1.02. The effective date of the merger (Effectiva Date) shall

bg the date whan the Articles of Merger are filed Ly the Department
of Btata,

ARTICLE 2. REPREBENTATIONZ RuD
WARRANTIES
OF CONATITUENT CORPORATIONA

Nonsurvivor

2.01. »as a nmaterial inducement to the surviving Corporatien

. HS7nonnneca=n
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to execute this Agreement and perform its ebligations under this
Agrecment, FINANCIAL COMPUTER SYSTEMS, INC. represents and warranls
te the surviving corporation as follows:

(a) FINANCIAL COMPUTER SYBTEMB8, INC. is a corperation duly
porganized, validly existing, and in good standing under the lawe of
the State of Florida, with corporate power and how being conducted.
FINANQIAL COMPUTHR BYSTEMB, INC. is a Florida corporation and is in
good standing in aell jurisdiections in which its principal
properties ara located and business is transacted.

{b) PINARCTIAL COMPUTER BYSTEMS, INC. has an authorized
capitalization of $7,500.00, comsisting of 7,500 shares of common
stock, each of $1.00 par value, of which 7,500 sbares are valldly
issued and outatanding, fully paid, and nonassessakle on the date
of this Agreement,

(e) FIKANCIAL COMYDTER BYSTEM8, IRCQ. has furnished the
Surviving Ceorporntion with the balancs sheet of FINANCIAN COMFUTER
BYSTEMZ, INC. as of December 31, 1996, and the ralated statemant of
income for the current year, ending on December 33, 1998, These
financianl statemants (i) are in acoordance with the bocka and
records of FINANCIAL COMPUTER SYSTEMH, IMC.; (i1) fairly present
tha financial condition of FINANCIAL CONPUTHER EYSTEMNS, INO. Bs of
those dates and the results of its operatlions as of and for the
psriods mpeciflcd, all prepared in accordancs with generally
accapted accounting principles applies on & bagis consistent with
prior accounting periods; and ({1ii) contain and reflaet, in

accordance with generally ocecaptad accounting prineiples

-
H97000006430
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H97000006430

consistantly applied, reserves for all llabilities, losses, and
costs in excess of expected receipts and all discounts and refunds
for services and products already rendered or sold that arae
raasonably anticipated end based on events or circumstances in
existenca or likely to ocour in thae future with raspect to any of
+he goptracts or commitments of PINANCIAL COMPUTER gYEBTEMS, INC.
Specifically, but not by way of limitation, the Balance Sheet
disclosea, in accordanca with generally accapted accounting
principles, all of the debts, liabilitiaes, and obligations of any
nature (whether absolute, accrued, contingent, or otherwise, and
whether due or to become Que) of FINANCIAL COMPUTER SYSTEMS, INC.
at the Balance Bheet Date, &nd includes appropriatea reservaes fox
all taxes and other liablilities accrued or dua at that date but not
yet payable.

(d) All requirad federm), state, and local tax returns of
FINANCIAL COMPUTER BYSTEMS, INC. have been acourately prepared and
Guly and timely £iled, and all federal, state, and looal taxes
required to ba paid with respegt to the periods covered by the
returns have been paid, PINANCIAL COMPUTER SYSBTEMEB, INC. has not

been delinguent in the payment of any tax or assessnent.

Buzviver
2.02. As n material inducement to PINANCIAL COMPUTER SYSTEMSB,
INC. to execute this Agreament and perform its obligations undex
this Agreement, BMI BERVICEES, INC. represents and warrants to
FINAKCIAL COMRUTER SYBTEMH, INC. as follows:

() BMI SERVICEB, INQ. is a corporation duly organized,
H97000006430 —4-
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validly existing, and in good standing undex the laws of the Etate
of Florida, with corporate power and authority to own property and
carry on its business a&s 1t is now being conducted.

(b) BMI SERVICES, INC. has an authorized capitalization of
§7,500.00, divided into common 7,500 shares of $1.00 par value.

As of the date of this Agreement, 7,500 shares of tha common stock

are validly issued and cutstanding, fully pald, and nonassessable.

Besuritias Law
2.03. The parties will mutually arrange for and manage all
necessary progeduras under the requlirements of federal and Florida
securities laws and the related supervisory commissions to the end
that this plan is properly procasged to cowply with registration
formalities, or to take full advantage of any appropriate
exemptions from ragistration, and to othorwiss bhe in accord with

all antifraud restrictions in this area.

ARTICLE 3. CQOVENANTS, ACTIONS, AND
OBLIGATIONE PRICR TO THE ENFECTIVE DATHE
Interin conduct ¢of Buasiness; Limitations

3.01., Except as limited by this Paragrapnh 3.01, pending
consuzmation of tha merger, each of tha constituent corporatienz
will ocarry on its businesa in substantially tha seme manner as
bafora and will use its best efforts to maintain its buninsss
organization intact, to ratain its present employees, ana to

maintain ite relationships with suppliers and othar business

H97000006439 .5
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sontacte. Except with the prior consent in writing of BMI
SERVICEZ, INC., Dending consummation of the merger, FINANCIAL
COMPUTER SYSTEMS, I¥C. shall not:
(a) <Cxeate or iesue any indebtedness for borrowed monay.
(b) Enter into any transaction other than thosa imvolved in
carrying on its ordinary course of business,

pubmissicn te Bhareholders

3.02. %his Agreemant shall be submitted to the shareholders
of FINANCIAL COMPUTER SYSTEMS, INC. for approval in the manner
provided by the laws of tha State of Florida. This agreement shall
be zubmitted ¢t the sharcholders of B=RMI §EERVICEE, INC. for

approval.,

conditions Procedant to Obligations

Of WIFANCIAL COMPUTER SYSTEME, INC.

3.03, Except as may be expressly waived in writing by
FIMNANCIAL COMPUTER BSYSTEMS, TIHC., all of the obligations of
PINAKCIAL COMPUTER SYSTEMA, INU. undar this Aqgreeamant are subiect
to the satislfac‘cion, prior to or on the Bffective Date of each of
the feollowing conditions Ly BMI SERVICES, IKRC.!

{a) The representations and warranties made by BMI BERVICES,
INC. to ¥FINANCIAL COMFUTER S8YBTEMS, INC. in Article 2 of this
Agracment and in any documesnt delivered pursuant to this Agreement

shall be desmed {o hava been made again on tha Bffactive Date mna

ohall then be trne and correct in a1l material resmpects. If BMI

H97000006430 6=

versSt'd LI 31004200 33 BP:iET  LE6T-T2-ddY




H97000006430

EBRVICES, INC. shall have disoovered any matarial erroer,
misstatement, or omission in thoses representations and warranties
on or before the Effective Date, it shall report that discovery
immediately to FINAWCIAY, COMPUTER BYETEMS, ING. and shall either
correct the error, misstatement, or omission or obtaln a written
weiver from FPIRANCIA] COMPUTHR SYSTEME, INC.

(b) BMT BERVICES, INGQ. shall hava performed and complied with
all agreements -and conditions required by this Agreement to be
parformed and ecompliad with by it prier to or on the Effective
Date.

() BMI SHRVICES, INC. shall have delivered to FINANCIAL
COMFUTER BYSTEMB, ING, a certificate gdated the Effectiva Date
exscuted in 1ts corporate name by its President or any Vice
President, uvertlfying t¢ the esatlisfaction of the conditions
specified in Subparagraphs (a) and (b) of this Paragraph 3.03.

(d) No action or proceeding by any governmental body or
agency shall hava been threaten=d, asserted, or instituted to
restrain or prohibit the carrylng out of thes transactions
cantempleted by this Agreemant,

(2) AJl corporate and other proceedings and action taken in
connection with the transactions contemplated by this Agreement and
all certificates, opinions, agreements, instrumente, and documents

shall be aatisfactory in form and substance to eounsel for
PINANCIAL COMPUTER BYSTEMB, INC,

H97000006430

vZ2sst'd 11X 3LUM00D 3 IA3 By:£1  Le6T-1Z2-3dd




H97000006430

conditions Pragedent to Obligationa

of BMI SERVIQES, INC.

3.04. Exaept as may ba exprasgsly walved in writing by

BHMI BRERVICES, XINC. all of the obligations of BRI BERVICEB, INC,

under this Pgreemant ard smubject to the satisfaction, prior to or

.- _-..“: on the Effective Date, of each of the followlny conditions by
FINANCIAL COMPUTER EISTEMB, INC.:
(a) The representations and warranties mada by FPINANCIAL
COMEUTER GYSTEMS, INC. to ENI BBRVICES, INC. in Article 2 of this
Agreement and in any document delivered pursuant to this Agreement

ghall be deered to have been made again on the Effective Date and

ghall then ba txua and coxrect. If FINANCIAL COMPUTHR SYBTEMH,

ING, Shall NhAVe discovered any materlal error, misstatement, or

oenission in those representations and worranticea on or before the
Effective Date, it phall report that discovery immediately to BmI
SERYICES, INC. and shall elther correct the error, misstatement, or
omission or obtain a written waiver from BEMI SERVICEO, INGC.
(b)
complied wi_th rll agreements or conditions required by this

FINANCTIAL COXPUTER BYSTEMES, INO. shall have performed and

Agreement to be parformed and complied with by it prior to or on
the Effactive Data.
(c)
EMI BERVIQEE, INC. & certificate, dated the EREfactive Data,

PINANCIAL COMPUTER EYETEKB8, IEQ. shall heve delivarmd to

executed in its corporate name by the Presidant and sscretary of
FIRANCGIAL COMPUTER SYSTEMB, INC. and cartifying to the satisfaction
of the conditions specified in Subparagraphs (a) and (b) of thia

-B-

H97000006439
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Paragraph 3.04.

(d) FRe action or procaeding by any govermmental body or
egency shall have been threatened, asserted, or Iinstituted to
regtxain or prohiblit the oarrying out of the transactions
contemplated by this Agreement.

ARTICLE 4., MANNER OF CONVERTING SHARES
Yarmmer
4,01. The holders of ghaxes of FINANCIAL COMFUTER BYBTEMS,
INC. shall surrender their shares t¢ the Secratary of the BMI
BERVICEB, INC.

gharos

4.02. ({a) The currently outstanding 7,500 shaxes of common
stock of EMY SERVICES, IaC., e@ach of §1.00 par value, sball ramain

cutstanding as common &tock, each of $1.00 par valus, of the
purviving corporation.

4.02 (b) &5inos the present shareholder of all of the shares
of FINANCIAL COMPUTER SYETENS, INC. ls the prasant sharcholder of
all of the issued and outstanding shares of BNI SERVICES, INC., no
further stock shall be ismsued.

ARTICLE 8. DIRECTORA ARD QPFICERA

Dirsctorn and ofrfigars of Surviver
5.01. On the Effective Data, the names of the Directors ang
principal officers of tha Burviving COrpo'ration who ghall hola

H9700000643 ¢ ~
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office unti) tha next annual neeting of the ghareholders of the
surviving Corporation or until their respective successors have
besan slected or appointad and gualified are:
{a) birectors: ANTONIO M. SIERRA
LEONARD J. PELLETIERE
CARLOB GARCIA-VELEZ
HENRY FERNANDEZ-SILVA
HANUEL G. CORNIDE
ROSARIO P. DUNCAN
ANTHONY F. SIERRA
(p} Ofticexs: GIFAID ¥. O'BRIEN, PRESIDENT
ELOY DE ARMAS, VICE PREBIDENT/TREASURER
CHRISTINA C. MCRENZA, VICE PRESIDENT
ANDRES TORRES, JR., VICE PRESIDENT
PEDRO L. PEHEZ, VICE PRESIDENT
RAFAFL J. ALCAZAR, VICE PRESIDENT
BOSARIO P. DUNCAN, SECRETARY
ARTICLE 6. BYLAWR

Bylaws of Eurvivor

6.01., Tha bylaws of PMI SERVICES, IHO,, as axiating on the
Effective Date of the merger, shall continum in full force as the
bylaws of the Burviving cCorpoxation until altered, amended, or
repealed as provided in the bylaws ar ag providad by law.

ARTICLE 7. MATURE AND EURVIVAL
OF WARRANTIES, INDEMNIFPICATION,
AND EXPENBES OF HUNBORVIVOR

Raturea and Survival
of Repreacntations and Warranties

7.01. All oatatements oontained in any mnemorandum,
certificata, leatter, decument, or other instrument delivered by on

~10=

H97000006430
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behal? of FIRBRCIAL COMPUTER SYSTEMS, INU., DMI 8BRVICES, TMA., or
the stockholders pursuant to this Agresment shall be deamed
representations and warranties made by tha respective parties to
ench other under this Agresment. The covenants, representations,
and warranties of the parties and the stockholders shall survive
for a period ef three years after the zefective Date, No
inopeaction, examination, or audit made on bghalf of the parties or
the stockhelders shall act as s walver of any representation or

warranty mada under this Agreement.

ARTICLE 8. TERMINATION

Cirgunatancan

8.01. This Agresment may be terminated and the merger may be
abandoned at anoy tima prior te ths £iling of the Articles of Merger
with the Secratary of Etate, notyithstending the approval of the
shareholders of sither of the constitueant corporations:

{(a) By mmtua) consent of tha Board of Directors of tha
constituent corporationa.

(b) At ths election of the Board@ of Direstors of aither
conatituant corporation 1f£:

(1) The mmbar oFf shareholders of either constituent
corporation, or both, dissenting from the merger
ghall be so large as to mzke the marger, in the
opinion of eithar Board of Directors, inadvisable
or undesairabla.

(3) BAny material litigation or proceading shall ba

“11=
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inptituted or throntaned against either constituent
corporation, er any of its assets, that, in +tha
opinion of either Board of Directors, .rendara +he
merger inadvisable or undesirabla.

(3) Any legislation shall ba enactad that, in the
opinion of either Board of Directers, rendars the
merger inadvisable or undesirabla.

Batween the date of this Agreement and

Effaective Data, there shzll have keen, in the

epinien of either Board of Directors, any

materially adverse change in <tho business or
condition, finanvial or otherwise, of aither

constituant corperation.

Notioe of and Limnbility on Termination

8.02. If an election is made to terminate this Agreenmant and
abandon tha mergeri

{(a) The Pregident or any Vice President of the constituent
corporation whese Boara of Diractors has made the election shall
give Iimmediata written notice of the alection to thh other
constituent corporation.

{b) On the giving of notice as provided in Subparagraph (a),
this Agraement shal) terminate and ths proposed merger shall be
abandoned, and except for paymunt of its own ocosta and cxpenses
incidaent to this Agreament, there shall be ho liability on the part

of aither constituent corporation as a repuit of the termination
-12=
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and abandormant.

ARTICLE 9. INTERFPRETATION AND ERFORCEMENT

Further Asgurancap

9.01. PINANCIAL COMPUTER SYSTEMS, INC. agraes that from tina
to time, as and when recuested by tha Surviving Corporation or by
its successors or assigns, it will execute and deliver or cause to
be executed and dalivered all deeds and other instruments.

FINANCIAL COMPUTER EYSTEMS, INC. further agrass to take or cause to

be taken any further or other actiens as the Surviving Corporation

may deen necegssry or desirmble to vest in, to perfect in, or to
conform of record or ctherwisa to the Surviving Corporation title
to and possession of all the property, ri¢hts, privileges, powers,
and franchises refarred to in Article 1 of this Agreement, and

otherwises to ¢arry ocut the intent and puwrposes of this Agreement.
Rotices

9,02. Any notice or other commnication required or permitted
under this Agreemsnt shall ba proparly given whan deposited with
the United States Postal Bervice for transmittal by certified or
ragistered mall, pootage prapaid, or when doposited with a public
talegraph company for transmittal, charges prepaid, addressed as
followss

(2} In the case of FINAECIAL COMPUTER SYSTEMS, INC., to: 2620
8.W. 27th Avenue, Miami, Florida 33133, or to such othar person or
address as FINANCIAL COMPUTHR SYEBTEM8, INC. nmay from time to tima
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request in writing.

(b) 7In tha case of PEI SERVICES, INC., to: 2620 B.W. 27th
) Avenue, Mimmi, Plorida 233133, or te such other parson or address
'. as BEMT BERVICES, IHC. may from time to time request in writing.

Entire Agroement; Counterparts

9.03. This Agreement and the 2xhlbits to this Agreement
contain the entire agreement between the parties with respect to

the contemplated transaction. This Agreement may be exacuted in
any nuober of counterparts, all of which taken together shall be

deemed ona original.

Controlling law

9,04, The validity, interpretation, an@ performance of this

Agreement construed,
accordance with the lawa of the State of Florida.

shall be governed by,

and enforged in
IN WITHESS WHEREOY, this Agreement was exocuted on this / Z
day of 42‘,2 , 194 7.
IMGW‘! s INC,
By: ON4d0 M. BTERRA
%arﬂ:

H97000006430

pveree d 1IN 315H0RI00 I A3 £P:ET  L66T--T2-ddd



PZ°'d WLOL

H97000006430

I BERVI

Vice Prhsident

BERL

This instrument was prepared by ROSARIO P. DUNCAN, P.A., vhose
address is 2600 Douglas Road, Sualte #410, Coral Gables, Florida
33134.

oi\wpSi\corp\mexger. £oa
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