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ARTICLES OF MERGER
by and between

HTE-Phoenix Systems, L.L.C., a Connecticut limited liability company

and qu - X%j

H.T.E.-Phoenix Merger Sub, L.L.C., a Florida limited liability company

The following Articles of Merger are being submitted in accordance with Chapter 608 of
the Florida Statutes (collectively the “Florida Act”) and with Chapter 613 of the Connecticut
Statutes, known as the Connecticut Limited Liability Company Act (the “Connecticut Act™).

FIRST: The name, principal address, jurisdiction and entity type, for the merging party
to that certain Agreement and Plan of Merger, dated as of the 1% of March, 1999 (the “Plan of
Merger™), are as follows:

N and Stre ress . Jurisdiction Enti e

HTE-Phoenix Systems, L.L.C. Connecticut Limited liability company
1000 Business Center Drive
Lake Mary, FL 32746
Connecticut Document/
Registration Number: 0001811552
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SECOND: The exact name, principal address, jurisdiction and enfity type B e

. o ) 2 B
surviving entity is as follows: == ZE+
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= ";}r'
Nam treet Address o - Jurisdiction . Entity Type - %‘;@
= 2
= Qe
H.T.E.-Phoenix Merger Sub, L.L.C., Florida Limited liability company <= %ﬁ
a Florida limited liability company o 2
1000 Business Center Drive = w

Lake Mary, FL 32746

Florida Document/ | 44 — (Z‘Z'l
Registration Number: P290000+1556

THIRD: The Plan of Merger, which is attached hereto as Exhibit A and made a part
hereof, meets the requirements of the Florida Act and the Connecticut Act and was duly
authorized and approved by each of the limited liability companies that is a party to the merger in
accordance with the Florida Act and the Connecticut Act.



FOURTH: The attached Plan of Merger was approved by the other business entities that

are parties to the merger in accordance with the respective laws of all applicable jurisdictions,
including the State of Florida and the State of Connecticut.

FIFTH: The surviving entity, H.T.E.-Phoenix Merger Sub, L.L.C. (the “Company”), is
formed under the laws of the State of Florida dealing with limited Hability companies, and the

Company has appointed L. A. Gornto, Jr. as its registered agent pursuant to those certain Articles
of Organization filed on _62 ]iu

,1999, a copy of which is attached hereto as Exhibit B and
incorporated herein by reference.

SIXTH: No dissenting members of the Company shall have dissenters’ rights under the
Florida Act.

SEVENTH: The Company has obtained the consent of the sole Member of the merging
entity pursuant to the Florida Act.

EIGHTH:

The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the articles of incorporation, bylaws or limited liability
company agreement of any entity that is a party to the merger.

NINTH: The effective date of the merger shall be the date the Articles of Merger are filed
with the Florida Department of State and the Connecticut Secretary of State.

TENTH: The Articles of Merger comply and were executed in accordance with the laws
of each parties’ applicable jurisdictions.

ELEVENTH: A copy of the executed Plan of Merger is on file at the principal place of
business of the surviving entity, as set forth above.

A copy of the Plan of Merger will be
furnished by the surviving entity, on request and without cost, to any person holding an interest in
either of the limited liability companies a party hereto.

TWELFTH: Signatures comply with the requirements set forth in the Florida Act and
the Connecticut Act.

HTE-PHOENIX SYSTEMS, L.L.C.,
nnecticut lignited liabilify company
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H.T.E.-PHOENIX MERGER SUB,
L.L.C., a Florida limited liability company

By:

L.A G(;mto, Ir. N /
Tts:

Manager & Executive Vi¢e President
of H.T.E., Inc,, its sole thember
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of this 1% day of March, 1999, by and
between JTE-Phoenix Systems, L.L.C., a Connecticut Limited liability corporation (the “Merger
Subsidiary”), and H.T.E.-Phoenix Merger Sub, L.L.C., 2 Florida limited liability company (the
“Surviving Entity”) (collectively, the “Constituent Corporations™).

WITNESSETH:

WHEREAS, the Merger Subsidiary desires to merge with and into the Surviving Entity, with
H.T.E.-Phoenix Merger Sub, L.L.C. being the surviving corporation (the “Merger”) on the terms and
subject to the conditions set forth in this Plan of Merger (the “Plan”); and

WHEREAS, as of and effective at the time the Articles of Merger shall be filed with the
Secretary of State of the State of Florida, H.T.E., Inc., a Florida corporation (“Parent™), is the sole
Member of the Merger Subsidiary and the Surviving Entity; and

WHEREAS, Parent, as the sole Member of the Merger Subsidiary and the sole Member of the
Surviving Entity and L. A. Gornto, Jr., as the sole manager of Surviving Entity, each has determined that
it is advisable and in the best interests of the Member of the Merger Subsidiary and the sole Member of
the Surviving Entity that the Merger Subsidiary be merged with and into the Surviving Entity, on the
terms and conditions set forth herein, in accordance with Section 608.4381 of the Florida Limited
Liability Company Act (“Florida Law”) and Section 613 of the Connecticut Limited Liability Company
Act (the “Connecticut Act”).

NOW, THEREFORE, the Constituent Corporations, parties to this Plan, in consideration of the
mutual covenants, agreements and provisions hereinafter contained do hereby agree, as of the Effective
Time (as further defined herein), as follows:

1. THE MERGER. At the Effective Time and in accordance with the provisions of this
Plan and the Articles of Merger as required by Florida Law and the Connecticut Act (the “Articles of
Merger”), the Merger Subsidiary shall be merged with and into the Surviving Entity and the separate
existence of the Merger Subsjdiary shall cease. H.T.E.-Phoenix Merger Sub, L.L.C., as the Surviving
Entity, shail be the surviving corporation in the Merger and shall continue its corporate existence under.
Florida Law under its current name, H.T.E.-Phoenix Merger Sub, L.L.C. g %
= Zo
2. EFFECTIVE TIME OF THE MERGER. Simultancously with or as s a¥m
practicable afier the execution of this Plan, the Surviving Entity and the Merger Subsidiary will Ve;x_é_cutg%;
the appropriate Articles of Merger, and shall file or cause to be filed such Articles of Merger with thg'ég
Secretary of State of Florida and the Secretary of State of the State of Connecticut; and the Merg@halg’:;

become effective at such time (the “Effective Time”) as shall be stated in the Articles of Merger. ™ 75
T o Sm

<o =
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3. EFFECT OF MERGER. At the Effective Time, (a) the Surviving Entity shall own
and possess all assets and property of every kind and description, and every interest therein, wherever

-1-



located, and all rights, privileges, immunities, power, franchises and authority of a public as well as a
private nature, of the Merger entities, and all obligations owed to, belonging to or due to each of the
Merger entities, all of which shall be vested in the Surviving Entity pursuant to Florida Law without
further act or deed, and (b) the Surviving Entity shall be liable for all claims, liabilities and obligations of
the Constituent Corporations, all of which shall become and remain obligations of the Surviving Entity
pursuant to Florida Law without further act or deed.

4, SURVIVING CORPORATION. At the Effective Time, the Articles of Organization
and Regulations of the Surviving Entity shall be identical to the Articles of Organization and
Regulations of Surviving Entity in effect immediately prior to the Effective Time and substantially in
the form attached hereto as Exhibit A-1 and Exhibit A-2. The manager(s) and officers, if any, set forth
on Schedule 1, attached hereto and incorporated by reference in this Plan, shall be the manager(s) and
officers, respectively, of the Surviving Entity until their successors shall have been duly elected or
appointed or qualified or until their earliest death, resignation or removal in accordance with the
Surviving Entity’s Articles of Organization and Regulations.

5. STATUS AND CONVERSION OF COMMON STOCK. At the Effective Time,
by virtue of the Merger and without any action on the part of the sole Member of the Merger
Subsidiary or the Surviving Entity:

51 All of the issued and outstanding units representing an ownership interest in the
Merger Subsidiary at the Effective Time shall be converted into, exchanged for and become one (1)
validly issued, fully paid and non-assessable membership unit of the Surviving Entity (the “Conversion
Unit”); such Conversion Unit shall, immediately upon conversion, be canceled and cease to exist from
and after the Effective Time;

52  Each membership unit or other ownership interest of the Merger Subsidiary
held by the Surviving Entity shall be automatically canceled and shall cease to exist from and after thg
Effective Time, B Zo
z o2
53  Each option to purchase one membership unit or other ownership inter&st ogg_ﬂ
the Merger Subsidiary which shall be outstanding at the Effective Time, if any, shall be convertea:intogfif"
and exchanged for an option to purchase one (1) membership unit of the Surviving Entity at the ﬁame%?,;%
aggregate purchase price on the same other terms and conditions as the option which is convertedg é:s:_g
- :._{ .y
54  The Merger shall not effect any change in any option to purchase membegip %m
unit of the Surviving Entity which is issued and outstanding at the Effective Time and each such option
shall remain outstanding after the Effective Time as an option to purchase the same number of
membership units of the Surviving Entity;

55  After the Effective Time each holder of an outstanding certificate representing
an ownership interest of the Merger Subsidiary, if any, may surrender the same to the Surviving Entity
and each such holder shall be entitled upon such surrender to receive the number of membership units
of or other ownership interest in the Surviving Entity on the basis provided herein. Until surrendered
the outstanding membership units of or other ownership interest in the Merger Subsidiary to be



converted into membership units of or other ownership interest in the Surviving Entity as provided
herein, may be treated by the Surviving Entity for all corporate purposes as evidencing the ownership
of Surviving Entity as though said surrender and exchange had taken place; and

56 At the Effective Time, all membership units of or other ownership interest in
the Merger Subsidiary that shall then be held by the Merger Subsidiary in its treasury shall cease to
exist and all certificates representing such membership units shall be canceled and no cash or securities
or other property shall be issued in the Merger in respect thereof.

6. CLOSING OF THE MERGER SUBSIDIARY’S TRANSFER BOOKS. At the
Effective Time, the transfer books of, or other record of ownership interests in, the Merger Subsidiary
shall be closed and no transfer of membership interests of the Merger Subsidiary which were
outstanding immediately prior to the Effective Time shall thereafter be made. If after the Effective
Time, subject to the terms and conditions of this Plan, certificates formerly representing the Merger
Subsidiary membership interests are presented to the Surviving Entity, they shall be canceled and
exchanged for the same respective membership interest in the Surviving Entity in accordance with this
Plan.

7. DISSENTERS’ RIGHTS. Any holder of the Merger Subsidiary membership
interests who, except as otherwise provided by law, would be entitled to vote on the Merger and who
wishes to dissent, is entitled, if the member complies with the provisions of Florida Law regarding the
rights of dissenting members, to be paid the fair value of such member’s membership interests.

8  FURTHER ASSURANCES. From time to time fiom and after the date herggf, i@
parties will execute and deliver to one another any and all further agreements, instruments, c:en‘l@cat@ﬁi“'1
and other documents as may be requested by the other party in order to more fully consumnigg: the:rr
transactions contemplated hereby, and to effect an orderly transition of the ownership and opemﬁons*;, =
of the business of the Merger Subsidiary to the Surviving Entity.

= WGD
= c:u,
9. COSTS AND EXPENSES. The Surviving Entity shall pay all costs and expensgs ofZ3%,
accomplishing the Merger. 2 EX
w

10. TERMINATION. If for any reason consummation of the Merger is inadvisable in the
opinion of sole member of the Surviving Entity, this Plan may be terminated at any time before the
Effective Time by resolution of the sole member of the Surviving Entity. Upon termmation as
provided in this Plan, this Plan shall be void and of no further force or effect, and there shall be no
liability by reason of this Plan or the termination of this Plan on the part of the Merger Subsidiary or the
Surviving Entity, or their directors, officers, managers, members, employees, agents or shareholders.

11. MISCELLANEOUS.
11.1 Entire Agreement. This Plan and the other agreements and instruments

referred to herein constitute the entire agreement between the parties pertaining to the subject matter
hereof, and supersede all prior agreements or understandings as to such subject matter.



.

112 Amendments and Modifications

At any time before the filing with the
Articles of Merger to be filed in connection with this Plan, the sole member of the Merger Subsidiary

may amend this Plan. If the Articles of Merger already have been filed with the Secretary of State

Secretary of State of the State of Florida and the Secretary of State of the State of Connecticut of the
amended Articles of Merger, if any, shall be filed with the Secretary of State, but only if such amended
Articles of Merger can be filed before the Effective Time

11.3

Headings. The headings contained in this Plan are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Plan

114 Governing Law. This Plan shall be construed and interpreted and the rights
granted herein governed in accordance with the laws of the State of Florida applicable to contracts
made and to be performed wholly within such State

IN WITNESS WHEREOF, the parties hereto, pursuant to the approval and authority duly
given by resolution adopted by their respective members have caused this Agreement and Plan of
Merger to be executed by its duly authorized officers as of the date first written above

HTE-PHOEN]X SYSTEMS, L.L.C,,

a C d dhility cdgporation
Name
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mto Jr. - ;%-‘::
Title: Exec tive Vice President of 2.5
HTE-Phoenix Systegns, LL.C. and = é@
of H.T.E., Inc., the sole member = ¥
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H.T.E.-PHOENIX MERGER SUB, L.L.C = w
a Elorida limited liability company
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Name;: m
Title: Sol
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ager & Executivé Vice President
of HT.E,, Inc,, the solefnember
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ARTICLES OF MERGER
Merger Sheet

MERGING:

HTE-PHOENIX SYSTEMS, L.L.C. a non-qualified Connecticut Limited Liability
Company

INTO

H.T.E.-PHOENIX MERGER SUB, L.L.C., a Florida corporation, L98000000887

File date: March 11, 1989

Corporate Specialist: Tammi Cline

Account number: 072100000032 Account charged: 157.50

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



