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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4332, and/or
620.203, Floridn Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each menging

party are oz follows:
Name and Street Address Jurisdictiog Ensjty Type
], Medie Manzgement Technologies, LLC Floride Limited Lisbility Co.
{62 Dolphin Rosd
Piln Beach, FL 33480
Florida Document/Registration Number:_LO4000007844 FE] Number: zmﬂ
Wu Management Technologles, Inc. Dalaworo Cumrqﬂ; h“.
&/ The Corporation Trust Company e T co
1309 Orange Strect R :
DE 19801 , ' - R
Floriga Document/Registration Number: n/a ' " FEINumber: gfs " = -
3, > 1
S
[ )
Florida Document/Registration Numbey: FEI Number:
LA
Floride Document/Registration Number; FEI Number:,

(Anack additional sheel(s) if necessay)
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JDEC-32-20084 16715 CY CORPORAT ION P.23-93

SECOND: The exact name, street xddress of its principal office, jurisdiction, and entity type of the gurvivigg
party are a8 follows:

" Nepie and Street Address Iurisdiction Entity Tvoe
Muadis Mamgement Toohnalogics, In.c Dalsware Corporation
/0 The Corporation Trust Coropeny '

1209 Orenge Street :
Wibmington, DN 19801
Floride Document/Registration Number:_o/a FEI Number:_ /¢

THIRD: The attached Plan of Merget meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620201, Florids Statutes, and was approved by cach domestic corporation, limited liability company,
partnership and/or Emited parmership that Is a party 10 the merger in accordance with Chapren(s) 607, 617, 608,
and/or 620, Florlds Stahaies.

=t

Sy —y

™) :*-3
FOURTH: Ifapplicable, the attached Plan of Marger was approved by the other buginsss ontity{ies) that fs/ate
parti(ies) to the merger in sccordance with the respective laws of il applicable jurisdictions. SR

i

4

L

D t-3
FIFTH: I not incotporated, organized, or otherwise formed under the lnws of the state of Florida, the sifviving
entity hercby appoints the Florids Secretary of Stato ns jts agent for snbstitute service of process pursusst to
Chapter 42, Florida Statutes, in any proceeding to enforee any obligation or rights of any dissenting - —
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership andfor
limited finbility company that is & party to the merger. : ca

SEETH: If not incorporated, organized, or atherwise formed under the laws of the state of Florida, the
surviving entity agrees o pay the dissenting sharcholders, partners, and/or members of sach domestic
corporation, partnership, limited partnership and/or limited liability company that fs & pacty to the merger the
amount, if any, to which they are entitled under section(s) §07.1302, 620.205, and/or 08,4384, Florida Statutes.

SEVENTH: If epplicable, the surviving eatity has obtained the written consent of each shareholder, member or
person that as a reanlt of the merger is now » genersl partner of the surviving entity pursiant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes,

ﬂﬁg;;ﬁ; The meeger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partership or the regulations or erticles of
organization of any Limited liability compary that is a party to the merger,

TOTAL P23



JEC-30-2884 16:15 CT CORPORATION

P.B4sB3

NINTH: The mwrger shall become offictive as of.

“Tha dase the Articles of Marger are filod with Floridk Dopartment of Stats

R

12:81 o om Jagyery 1, 2005

(Emitx spocific date. NOTE: Mmhp&mh&uofﬁlin@)

: Tha Articies of Merger comply mnd wre excouted in scsordance with the lews of each party’s
Jurindiction.
=t

u.c.mmmm U ?x’( Varick Foster, Mamrging Mesibar' 5

: =3
TYecimalngias, lac., s Delewan 5 ! E E ﬂi Viariek Fome oy

(dwach adettional sheei(s) if necessary)
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PLAN OF MERGER

The following pian of merger, which madopwdmiappmvedbymchpmtywﬂwwriqmm'lmwiﬂa
section(s) 607.1107, 617.1103, 608.4381, sud/or 620202, is being submined in accordance with section(s)

607.1108, 608.438, sad/or 620.201, Florida Statrtes,

FIRST: The cxact name and jurisdiction of each merximg party are as follows:

Medip Mansgossent Teobnplogies, LLC Fiorida
(the "Merging Company™)
Madla Munsgooent Tagkmplogles, Inc, Dalaware )
(the "Surviving Carporetion”) -
f’,':f-;'} s
—is 43
fin e T:
L s o L
" L) e
ST L -
 BECOND: The exact name and jurisdiction of the yurviving party are as follows: v N
Name Jurisdiction * o L
Mexdia Mansgement Technalogios, Inc. Delaware o M
[0

JHIRD: The terma and conditions of the merger sre a5 follows:

s Ascets. m%ﬁhmw»mmmwmwmumc@mymumwmSu.-vivins
Compontion withoo: reversion o2 inapairmant and without furiher sot ot doed, but subject to amy and sl sxisting liens or
aacumhrances thereon,

b. Lisbilies, Claltns sud Obligations. Al lubilities, clainy and oblightions of the Mreging Compeay, inchiding without
Timitation any flees o Franchiss texed, shall be wesiencd by the Snrviving Corpatation withour impainmont or diminution by
mnlpnoﬂhan.

o Cnditors mod Liene. Nelther the rights of creditors noe any lisns vpon ths asects of the Merging Compiny shall bs impaired by

(Attoch additional sheei(s} if necessary)
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A. The manner sind basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, obligations or other securities of the survivor, in whole or in pert, into cash or other

property are as follows:

At 12:01 nm, of January 1, 2005 (e *Effective Time™) mod without any sction on the part of sny bolder of membership
dnjerests or capifsl stack (ag s case muy be) of the Mezging Batjties, ench ong paccent (1%) membecakip intarest of the
Mezging Company shall be convested indo oae bundred thousand (100,800) sharee of Claex A voting cooimon stock of the

Surviving Comporation, with sy frectional shares being rounded up o the next whols numiber of shares. For example, 1 24.75%

membership interost in the Merging Company would be convectad into two miltion four bundrad seventy-five thousand

{%475,Nﬂ}lMuanMmmmm|mAvmmmm There are 00 oniytimding rights to soquire

hip inteyests in the Morging Compeny.

B. 'The manner and basis of converting rights to acquire interests, shares, obligations or other securitizs of each
merged party info rights w0 scquire iterests, shares, obligations or other securties ofﬂus:u'vivmgmhty,
wholz or in part, into cash or other property are &8 follows: -3 3
Thers are 0o cwistanding cights 0 acquirs mombership interets in the Merging Compuny. -

bl 4

Semre 7Y
[ <. I"'“j
i

-

{Attach additional sheet(s) if necessary)

BHH.EtpmShJPorlmxtadpmtnwslupisﬂmmm1m entity, the name(s) and addros: ofthe
gooeral partner(s) ars as follows: 8 * ) =)
It General Partoer is a Non-Individual,

IR



o REC-32-2a@4 16117 CT CORPORATION P.B8-83

SIXTH: If a Yimited linbility company is the surviving entity the name(s) and addeass{cy) of ths

mansger(s)menaging members are as fallows:
/s

BEVENTH: All statsments that are requircd by the laws ofﬂw;unsdicﬂon{s)mderwhmhuchﬂon-ﬂonda
business entity that is a party to the merger is formed, organized, or incorporated are as follows: - - ::;

AtﬂwBﬁ'wtquimc(u&MMLMMamMpnymﬂhmmmmwwmﬁwﬁhc
. Af & resit of ths Merger, the separacs existencs of the Merging Company will ceasa snd the

Omponﬁmwiﬂmmn&nmhmgmﬂxyormm . The Merger Mlbcmmmmm:nﬂuhwﬁnﬁ}a B
Asticles of Mexgor with the Speretary of State of the Stutc mhmhﬁzmumqmedhyﬂlommmdmhﬂw
Company Act, 88 amendad “FLLCA"™) snd the Dalaware Geanem! Corpomiion Law, as amended (the mﬁ,mbaeﬂhegve .
ud of 12:01 wra, Jazruary 1, 2005 {he “Bffecttve Time™). Following the consmpmation of the Merger, the Surviving R
Coq;mcn'smﬁolu of Incorporation snd Bylaws, cach ws in ¢ffect immedistely peior to the Effective Time, shall be the ~ -
Anticles of hmﬁmﬁ%mﬁ&ﬂwﬁm;%ﬁmunﬂmﬂﬁupmﬂwmmwmm '

DGCL. mmummwmmwmmmmmmm ey

mumgﬁnduswmmmmwmmmmmmmmmmumliuble,mm of
thelr respectiva corstituent documents to abtain spproval of the Merger 53 may be vequired thereunder,

EISHTH: Other provisions, if any, relating to the merger:

mﬁmmmmmmmmmwmmmmwummwm

(Artach additianal sheet(s) if necessay)
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AGREEMENT AND FLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement™) is dated aa of Docember 29,
2004, by and botween Medis Managemant Tochnologies, LLC, a Florids limited lisbility
sompany (the “Merging Compeny™), and Medis Management Technologies, Inc., :.Dahyuf‘are
corporation (the “Surviving Corporation™). TheMmCm-nymd?:Summg
Corporstion re sometimes collectively referred to harein as the “Merging Entities.

WHEREAS, the partics to this Agreoment dagire to bave the Merging Company mergo
with and into the Surviving Corporation on the terms wnd conditions set forth hevein. - -,
NOW THEREFORE, in considerstion of the mutual covenants and agrosmédits
contuined herein and other good and valnsble consideration, the reeeipt md sufficiensy of which
are hereby acknowledged, the parties hereby agroo a3 follows: Sl L

1. Merges. Dnthnmmdnuhiectmtheeondiﬁmmfmﬂ:inﬂmwm%n
the Effective Time (28 defined below), the Merging Company will be mevged with snd into the
Swrviving Corporation (the “Mergar™), As  result of the Merger, the separsts existence of the
Merging Company will cease and the Surviving Corporation will continue ay the surviving entity
of the Merger. The Merger xhall be consummated when the parties hereto file Axticles of
with the Secretary of State of the State of Florids, in such form as required by the Flodda
Limited Liability Company Act, sz amended (‘FLLCA™) and the Delaware Gooeral Corporation
Law, ax amended (the “DGCL"), 1o be effective ws of 12:01 w.m., Tanunry 1, 2008 (the “Effective
Time”). Following the consummation of the Marger, the Surviving Corporation’s Articles of
Incorporation and Byisws, cach as in effect immadintely prior fo the Effecrive Time, shall be the
Articles of Incorporation and Bylaws of the Surviving Corporation, until smended as provided
ﬁﬁnmﬂpmmbﬁcm The Merger shall have the effects specifiad in the FLLCA sud

Z Approval of the Momer., The Maging Entities will take all actions necessery in
’ ﬁmﬁmmmmuw.ﬂmdmmﬁwm
dmmwmmuﬂwumy be required thereunder,

. & mmmﬁﬂcmmmmwmmmwﬁn
l@gmgCnmpm;::hﬂbuwmdhythnSﬂrﬁvinngm:ﬁonwﬂhnutmuﬁmm
hpd:mmndwﬂhnmﬁnﬂmmtordead.bmnbjmmmmdmwdsﬁngﬁmw

_ b Liabilitics. Clairps and Obligations. All tihilities, claima and obligations
gmmw,immmmtmmmwmmmu
mdbyﬂw&mvmgdmaﬁmwiﬁnutimpﬁmmtnrdimimﬁmhymofﬁe

1 ——— k M
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Craditors snd Lisoe. Nmm%«mmwmmh
mofhmmcmmuwwuw

Convexsion of Ingercts- Mﬁﬂﬁnﬂwfmgmm;mﬂnm
dwmdmh%m«mﬁm(u casc Mty Merging
Entities, oach ons percent (19%) membarship interest of the Marging Covapany shall he oonverted
into one hundeed thomsand (100,000) sharet of Class A voting commont stook of the Surviving
Corposation, with any fctional shares baing ronnded up 10 the next whole number of sharex.
mm.uvmmwmummmmmuwm
WD MMWW(:A‘TSOW}M&MMM
Coeporstion”s Class A voting common stock. Mnmmmhmm
manbecahip intevosts in the Marging Company. HE

Ceremaniing Law. mmmumwmwm
Mhmmmmuwdumammmm
mummmmamwwummmmwdmmnf

6. Bixther Assutancos. mmqummmnumu“"
mmuMmhMuuqu Apnm-t. ‘ o
A
acaesil o clpinal SOBNPORS Sk of WAL Bl b coueteod el el of i
or m and
whan taken fogether, shall constitate one st the same document.

[Romainder of page intestisnally Lolt blank]
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© IN WITNESS WHRREOF, tho partios hereto have exocuted this Agremnont as of
Dacember 29, 2004.

MERGING COMPANY:

Madis Technoingies,
By: A Feke
Varick Foster, Managing Member

w-l

RURVIVING WRPW:

“"'\73?“2?'“

Varick Foser, President _

N,

'».-d..i v

‘e

8¢ :li ”

The undersigned Secretaty or Assisient Secretary of Media Mansgement Technologics, Inc.
ouitifies that this Agresment s bean sdopied try Madia Maosgunent Techmologies, Inc. without
mm“h%mmmulmdhm:ﬂﬂnmmww&

Ino. wore issued peior to the adoption by the bosrd of

I )

Q1ILE1.00002: 14RIM 4

TOTAL P.11



