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POz
ARTICLES OF MERGER
of
ComputerRepair.com, ELC, a Florida Hmited Liability company
with and into

ComputerRepair.com, Inc., 2 Delaware corporation

Pursuant to the provisions of Section §08.4382 of the Florida Limited Liability Company
Act (the "FLILCA") and Section 264 of the Delaware General Corporation Law {the “DGCL™,
ComputerRepair.com, LLC, a Florida limited liability company (the “Compapy™), and
ComputerRepair.com, Inc., & Delaware corporation (the “iW”}, hereby adopt

the following Articles of Mergﬂ' for the purpose of merging the Company with and into the
Surviving Corporation (the “Merger™).

FIRST: The exact name, street address of its principal office, state of domicile and
entity type for each merging party are as follows:

Name and Strect Address

ComputerRepair.com, LLC Florida Limited Liability Company
951 Clint Moore Road
Boca Raton, FL 33431
Florida Document/
Registration Number: L03000015659 FE]l Number: 58-2671987
tasg] i
o
ComputerRepair.com, Inc. Delaware Corporation e 2
951 Clint Moore Road TR =
Boca Raton, FL 33431 T £ 2
Delaware Document/ Ho Lo
Registration Number: SRV 050503751 — 3986377 FEI Number; 20-36@'134 - YS
-ﬂ—ﬁ =x
= o
SECOND: The exact name, strect address of its principal office, jurisdiction, S8 Eptity”.
type of the surviving party are as follows: gm =
ComputerRepair.com, Inc. Delaware Corporation
951 Clint Moore Road
Boea Raton, FL 33431

THIRD: The sttached Agreement and Plan of Merger meets the requirements of
Section 608.438 of the FLLCA.
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FOURTH: The attached Agreement and Plan of Merger was approved, adopted,
certified, executed and acknowledged by the Company by the Board of Managers and Members
of the Company in accordance with Sections 608.4231(5), 608.423, 608.438 and 608.4381 of the
FLLCA and Section 2.6.4 of the Operating Agreement of the Company, dated July 24, 2003 and
as amended on each of July 24, 2003, September 30, 2003, December 1, 2003, and January I,
2005 (together, the “Operating Agreement”). Fusther, the attached Agreement and Plan of
Merger was approved, adopted, certified, executed and acknowledged by the Company and the
Surviving Corporation in accordance with Section 264 of the DGCL. Pursuant to Section 251(H)
of the DGCL, the aftached Agreement and Plan of Merger was not required {o be approved by
the shareholders of the Surviving Corporation because no shares of capital stock of the Surviving
Corporation were issued prior to the adoption by the Board of Directors of the Surviving
Corporation of the resolution approving the Agreement and Plan of Merger.

FIFTH: The Surviving Corporation hereby appoints the Florida Secretary of State as its
agent for substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding
to enforce any obligation or rights of any dissenting members of the Company.

SIXTH: The Surviving Corporation agrees to pay the dissenting members of the
Company the amount, if any, to which they are entitled under Section 608.4384 of the FLLCA.

SEVENTH: The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the Operating Agreement.

EIGHTH: The Merger shall be effective upon the filing of these Articles of Merger
with the Secretary of State of the State of Florida (the “Effective Time™). Upon the Effective
Time, by virtue of the Merger and without any action on the part of the Company or Surviving
Corporation, each membership interest of the Company outstanding at the Effective Time shall
be cancelled and extinguished and repiaced in lieu thereof with 8 certain number of shares of
junior preferred stock, par value $.001 per share, of the Surviving Corporation (the “Junior
Preferred Stock™), based on a conversion rate, of 405.80 shares of Junior Preferred Stock for 1
Membership Interest (the “Conversion Rate™). In addition, each option to purchase Membership
Interests (each, an “Existing Option™) outstanding immediately prior to the Effective Time will
be replaced by an option to purchase a certain number of shares of Junior Preferred Stock, based
on the Conversion Rate, at the same exercisc price (adjusted to give effect to the Conversion
Rate) and on the same terms and conditions as the Bxisting Options, The Merger shall have the
effects gat forth in Section 608.4383 of the FLLCA, and all property, rights, pmrﬂeges. policies
and franchises of each of the Surviving Corporation and the Company shall vest in the Surviving
Corporation and all debts, liabilities and dutics of each of the Surviving Corporation and the
Company shall become the debts, liabilities and duties of the Surviving Corporation.

‘NINTH: The Certificate of Incorporation of the Surviving Corpotation, as amended by
Certificate of Amendment of the Cextificats of Incorporation of the Surviving Corporation on
June __ , 2005 and as in effect st the Effective Time shall be the Certificate of Incorporation of
the Surviving Corporation thereafter, unless and until changed, altered or amended as Hijerein
provided and in the manner prescribed by the laws of the State of Delaware. :
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TENTH: The By-Laws of the Surviving Corporstion in effect nt the Effective Time
sl be the By-Lawy of the Surviving Corporation thereafier, pnlesy and upfi! smended in
acoordanioe with applicable law.

ELEVENTH: The officers and directors of the Surviving Corporation at the Effective
Tame shall be the officers and directory of the Surviving Corporation thereafter, until thoir
regpoctiva anscrssom me duly eleciod and qualified.

TWELFTH: The Asticles of Merger comply and were executed in acsordance with the
fnvrs of each of the Company’s and the Serviving Corporation®s applicabls jurisdiction.

THIRTEENTH:  The Agresment and Plan of herger is being filed herswith,

IN WITNESS WHEREOF, esch of the Surviving Corporation shd the Company has
caused these Artieles of Merger to be sigued In thelr respentive corporats names and op thelr
behalf by an mﬂm&n& officer, on thiy of June, 2005,

terRepair.com, LLC

T

“

Mk L. Frisdran
Title: Mansging Partner

CumputerRepsir,com, Inc.

By:
Name: ;
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND FLAN OF MERGER (this “Apreement™) is entered inio as of
this ____ day of June, 2005, by and between COMPUTERREPAIR.COM, INC,, a Delaware
corporation (the “Surviving Corporation™), and COMPUTERREPAIR.COM, LLC, a Florida
limited liability company (the “Non-Surviving Entity™);

WIINESSETH:

WHEREAS, the partics deem it advisable and in their respective best inferests to merge
with one another in accordance with the terms and conditions of this Agreement; and

WHEREAS, the directors of the Surviving Corporation and the managers and members
of the Non-Surviving Entity (collectively, the “Constituent Entities™), have anthorized and
approved the statutory merger of the Constituent Entities in accordance with the terms and
conditions of this Agreement; and

WHEREAS, approval of the statutory merger by the shareholders of the ﬁ#ﬁv &
Corporation is not required, pursuant to Section 251(f) of the Delaware Law; o

NOW, THEREFORE, in consideration of the premises and the mutual covenan ein

set forth, the parties hereby agree as follows: N
Mo

1.  The Merge;. As promptly as practicable after the date hereof, and in accorean
with the applicable provisions of the Delaware General Corporation Law, including Sectio
and 251 of the Delaware General Corporation Law (MDelaware Law™), and the appli
provisions of the Florida Limited Liability Company Act, inciuding Sections 608.423,
608.4231(5), 608.438 and 608.4381 of the Florida Limited Liability Company Act (“Florida
Law”, and collectively with Delaware Law, “Applicable Law™), the Non-Surviving Entity shall
be merged with and into the Surviving Corporation {the “Merger™} through the filing with the
sppropriate Secretary of State offices of this Agreement, the Articles of Merger with the
Secretary of State of Florida and the Certificate of Merger with the Secretary of State of
Delaware carrying forth the terms of this Agreement, and pursuant to which the Surviving
Corporation will be the surviving corporation of the Merger. Upon the filing of this Agreement,
the Articles of Merger and the Certificate of Merger, the separate existence of the Nop-Surviving
Entity shall cease, and the Surviving Corporation shall confinue its corporate existence under
Delaware Law, The effective date of the Merger shall be the date on which this Agreement and
the Articles of Merger are filed with the Secretary of State of the Siate of Florida and the
Certificate of Merger is filed with the Secretary of State of the State of Delaware.

iti : ] Upon the
Eﬂt‘ectzve Time, by vme af the Mergez and w:thou: any actian on the part of the Company or
Surviving Gorgora.twn, (8} cach membership interest of the Non-Surviving Entity outstanding
:mtnediaiely prior to the effectiveness of the Merger shall be cancelled and extinguished and
replaced in lieu thereof with a certain number of shares (the “Shares™) of junior preferred stock,
par value $.001 per share, of the Surviving Corporation (the “Junior Preferred Stock™), based on
a conversion rate, of 405,80 shares of Junior Preferrad Stock for 1 Membership Interest (the
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“Conversion Rafe™), (b) each option to purchase membership interests (sach, an “Existing
Option™) outstanding immediately prior to the effectiveness of the Merger will be replaced by an
option (each, a “Replacement Option™) to purchase a certain number of shares of Junior
Preferred Stock, based on the Conversion Rate, at the same exercise price (adjusted to give effect
to the Conversion Rate) and on the same terms and conditions as the Existing Options, (c) each
share of capital stock of the Swurviving Corporation outstanding immediately prior to the
effectiveness of the Merger, if any, shall rcmain outstanding, and (d) each option to purchase
shares of capital stock of the Company outstanding immediately prior to the effectiveness of the
Merger, if any, shall remain outstanding.

3. Effect of the Merger. Upon the filing of this Agreement, the Articles of Merger
and the Certificate of Merger pursuant to Saction 1 above, {a) the Surviving Corporation shall
own and possess all assets and property of every kind and description, and every interest thergin,
wherever located, and all rights, privileges, immunities, powers, franchises and authority of a
public as well as of & private nature, of each of the Constituent Entities, and all obligations owed,
belonging or due to each of the Constituent Entities, all of which shall be vested in the Surviving
Corporation pursuant to Applicable Law without further act or deed, and (b) the Surviving
Corporation shall be liable for all claims, liabilitics and obligations of the Constituent Entities, all
of which shall become and remain the obligations of the Surviving Corporation pursuant to
Applicable Law without further act or deed.

4.  Chayter; By-Laws: Directors: Officers. Upon the filing of this Asrﬁememﬁd &2

Articles of Merger pursuant to Section 1 sbove, the Certificate of Incorporation, o
directors and officers of the Surviving Corporation shall remain in full force and effect,

continue to constitute the Certificate of Incorporation, By-Laws, directors and ofﬁcez%’;;? the, 5

Surviving Corporation after giving effect to the Merger. m’:% o
mo -
5. Authorization. The Board of Directors of the Surviving Ccrpos:axzon—léﬂau =

adopt resolutions approving the Merger and this Merger Agreement prior to the issuance @'ﬁny o

shares of the Surviving Corporation's capital stock. Therefore, according to Section 25 f o2

the Delaware General Corporation Law, the approval of the Merger and this Merger ent
by the shareholders of the Surviving Corporation is not required in order to give effect to the
same. The Board of Managers of the Non-Surviving Entity shall adopt resolutions approving the

Merger and this Merger Agreement pursuant to Section 2.5.1 of the Operating Agreement of the
Non-Surviving Entity, dated Fuly 24, 2003 and as amended on each of July 24, 2003, Septermber

30, 2003, December 1, 2003, and January 1, 2005 (together, the “Operating Agreement”) and
Scction 608.422(5) and 608.4231(6) of Florida Law. The Members of the Non-Surviving Entity
shall approve the Merger and this Merger Agresment pursuant to Section 2.6.4 of the Operating
Agreement and Sections 608.4231(5), 608.423, 608.438 and 608.4381 of Florida Law.

6. Tax-Free Rgorganization. The Merger is intended to qualify as a tax-free
reorganization wnder federal and state law, and the Constituent Entities shall report the
iransactions hereunder so as to give effect to such intention.

7. Amendment. This Agreement may be amended or modified by written agreement
signed by both of the Constituent Entities. The Merger may be abandoned at any time prior to
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meﬂingnfthkmmmﬁeﬁzﬁﬂudh&rmﬂmmm Bention! abave, by written
ggreament of the Constituent Entitiey.

Tepmipstion of this Agrzement  Any tme prior o the fime that this

ﬁgﬂmmeﬁ‘cmmmzﬂmcewhh&uﬁna 1 zhove, this Apreement may be

teominsted by the Board of Dirsatoty of tie Serviving Corpometion or by the Beard of Matisgers

of ths Non«Surviving Entity, notwithetanding the approvs] of this Agresment by the stockholders

gﬁ the lf?mviwns' Corporation, if any, or the approval of the members of the Non-Surviving
ty; 3f any.

¥

Goverging law, This Agresment shall be governed by and sonsirued in
m&umwﬁrhﬂwimaftke%zofﬁdm

N WITNESS WHEREOF, the parties have exccuted this Agreement as of this3(0¥ ay
of Jane, 2005.

COMPUTERREPAIR.COM, INC,
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