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CCT, 15. 2004 ¢ ¢+ 1.LL WASE HEADFRSCA WL 324 RIS
ARTICLES OF MERGER
(((HD4000206852 3))) OF
. CXO TECHNOLOGY INC.
IN'i‘O
CX0 TECHNOLOGY LLC

Pursuant to the provisious of Section 607.1108 of the Flurida Business Corporation Act
(the “FBCA”) and Section 608.438 of the Florida Limited Liability Company Act (the
“FLLCA™, CXO Technology Ine., a Florida comporation, and CXO Technology LLC, a Flurida
limited Liahility company, approve and submit the following Articles of Merger to effectsate a
merger of CX() ‘Technology Inc. into CXO Technclogy LLC (the “Merger™):

ARTICLE 1.
PL.AN OF MERGER,
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The Plan of Merger of CXO Technology Inc. into CXO Techaology ILLC 1§Ta§“folfow\rs: E
e

-

l-‘

1.t Particy to the Megger. The name and jurisdiction of formation of eaé’h of thes -
constifuent corporations to the Merger are as follows: o I .ol
L2 A
: . Jurisdiction of Ry B
Consutuent Corperation Pormation Document No. W
CXO Technology Inc. Flonda P0O3000120106
CXO Technology LLC Florida LO40Q007 (604

1.2  Surviving Entity. CXO Techno!ogy Inc. shall be mergead into CXO Technology
LLC. with CXO Technology LLC being the surviving entity (the “Surviving Entiny”).

1.3 Name zand Addregs of Mapagers. The names and business addresscs of the

managers of the Surviving Entity are as follows:

Name of Manager Business Address
13976 Lynmar Boulevard,

Robert M. Aronson Tampa, Flonda 33626
13276 Lynmar Boulevard,

Marc Rlumenthal Tampa, Florida 33626

. 600 N. Wesishorc Blvd, #8300
Anthony DiBennedetto Tampa, Florida 33609 _
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1.4  Effectivc Time. The Merger shall become effective upon the filing of the Articles
of Merger with the Florida Department of Statc (the “Effective Time”).

1.5 LiTect of the Merger. At the Effective Time:

(2)  'The separate corporatc existence of CXO Technology Inc. shall cease and
the corporate existence of CXO Technelogy LLC shall continue as the Surviving Fntity.

(b)  Thetitle to all real esiate und other property, or any interest therein, owned
by CXO Technology LLC or CXQ Techknology Inc. will be vested in the Surviving
Entity without reversion ¢z impairment.

{c) The Surviving kntity shall be responsible and Lisble for 4ll the liabilities
and obligations of each of CXO Technology LLC and CXO Technology Inc,

{1}  Any claim existing or action or proceeding pending by or a.gam_;; CX0O

r_,-—;

Technology LLC nay be continued as if e Merger did not occur. — o =

if :? Lo ] »F?

{¢)  The Surviving Entity may be substituted in any claim cxlshngm* aclidn or -
procesding pending by or sgainst CXO Technology Inc. i

-
I

%3] Neither the fghts of credilors nor any licns upon the pmpcrt}*ﬁff CXTx
Technology LLC or UXO Tecluwlogy Inc. shall be impaired by the Merge: 1 =

(z)  The Articles of Organization and Operating Agreement of cfxb &
Technology LLC immediately prior to the cffectivencess of the Merger shall be (be
Artieles of Organizarion and Operaling Agreement of the Surviving Entity after the
Merger.

(h)  The equity intercsts (and the rights to acquire cquity interests, obligations,
or other sccurities) of each entity purly to the merger that are 1o be converted into equity
intorests, rights, obligations, o1 orher securities of the Surviving Entity or any other entity
or into cash or other property are converted, and e former holders of such equity
interests are entitled only to the rights provided in Sectipn 1.6 ol the Articles of Merger
or o their rights under Scotion 607.1302 of the FBCA.

, 1.6 Conversian of Shares. Upon the cffectiveness of'the Merger, the outstanding
equity interests of CXO Technelogy Inc. and CXO Technology LLC shalf be converted as

follows:

(&)  Thc aggregate shares of common stock, par value $0.00 per share (“CX0
Stack™), of CXO Technology Inc. issued and cutstanding immmediately prior to the
effectiveness of the Merger shall be canccled automatically and converted into and
exchanged for an agpregate 42 validly issued, fully paid and nonassessable umits of the

(((H04000206852 3))) 5
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Surviving Entity. [rom and after the effectivencss of the Merger, cach certificate
previously evidencing ownership of CXO Stock shall thereafter cvidence ownership of
such units.

(b}  Each unit of CXO Technology LLC outstanding immediately prior to the
effectiveness of the Merger shall remain outstanding and ehall be unaffected by the

merger,

. 1.7  DPayment o Dissenting Members. The Surviving Entity will promptly pay to the
dissenting members, if any, of cach hirnited liability company that is 4 party to the merger the
amount, if any, to which such dissenting members are entitled under Section 608.4384 of the

FLLCA.

ARTICLE II.
EFFECTIVE DATE OF THE MERGER .
o

The effectivc date of the Merger shall be the date thesc Articles of Merger afg!fil
the Florida Deparmment of State.

¥ 5 et

ARTICLE TIL. s
SHAREHOLDER AND MEMBER APPROVAL =
L

e S :
In accordance with the provisions of Section 507.1103 of the FBCA, the Plan of Merger
was unanimously approved as of October 15, 2004 by the sole sharcholder of CXO TechBblogy

Inc.

o Sl 13 ngaz

In aceordance with the provisions of Section 608,4381 of the FLLCA, the Plan of Merger
was unaniinousiy approved as of October 15, 2004 by the members of CXO Technology LLC.

[Signanure page follows]
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IN WITNESS WHEREOF, these Artictes of Merger have been executed as of pctober 15,
2004 in accordance with the requiremeants of the FBCA and the FLLCA by the parties.

Manager
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