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ARTICLES OF MERGER
Merger Sheet
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MERGING:

IGE, INC., P0O1000016125, A FLORIDA CORPORATION

INTO
IGE LLC, a Delaware entity, MO1000002249

File date: October 4, 2001

Corporate Specialist: Michelle Hodges

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CERTIFICATE, OF MERGER ng L2
R
OF o e R O
1GE, INC. Ch @
AND %’;:‘1 ]
ICE LLC
Under Seciions 607.1103 and 607.1108 of the Florida Business Corporation Act and
Seetion 18-209 of the Delaware Limited Liabilily Company Act.

1.

The constituent business entities participatin g in the merger herein certified are:
{a) IGE, Inc., a co

rporation which is incorporated under the laws of the State
of Florida; and YolODOOI W 12D

(B) IGE LI.C, a limiled liability company which is organized under the laws
of the State of Delaware. :

Mo | 60000 2549
2.

The Agreement and Plan of Morger set forth in Exhibit A hereto has been
approved, adopted, certified, excchted, and acknowledged by each of the aforesaid constituent

business entities in accordance with the provisions of Sections 607.1103 and 607.1108 of the
Florida Business Corpor

ation Act and subsection (b) of Section 18-209 of the Delaware Limited
Liability Compaiy Act.

3. The name of the surviving limited liability company in the merger herein certified
is IGY LLC w

ith its principal office at 7543 Commerce Center Drive, Orlando, FL 32819. A
copy of the Agrcement and Plan of Merger is available at the office of IGE LLC.

4, The merger is effeetive upon the filing of this Cerlificate of Merger with the
Seerctary of State of the State of Delaware, ’

5. YGE LLC is decmed to have appointed the Secretary of State of the State of
Florida as its agent for service of process in an

y proceeding to enforce any obligation or the
rights of any dissenting shareliolder of IGE, Inc. IGE LLC agrees to promptly pay to any
digsenting shareholder of IGE

8, 1nc. the amount, if uny, to which such sharcholder may be entitled
under Section 607.1302 of the FF

lorida Business Corporation Act,

6. A copy of the Agreement and Plan of Merger will be furnished by IGE LLC on
request and without cost to any shareholder of IGE, Inc.
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i IN WITNESS WHEREQT, this certificate has been subscribed as of the & = day
of _Saglvsbaa _, 2001 by the undersipned, who affitns under

penaliies of perjury, that the
lstunent is the act and dead of the corporation and the limited liability company, and that the
faets stated horein are true.

IGLE, INC.

W¥, Presidentand”
Chief Executive OFfficer

IGELLC

-t

o kel

-Scott Matihews, Preddent and
Chief Bxecutive Officer

01000104655 5

NYOLOrS/284895.0] 2




08T-04-01 THU 01:37 PH ' FAX NO. P. 05

. XEIR
: | HOL000104655 5 EXHIBIT A

AGREEMENT AND PLAN OF MERGER
OF
JGE, INC.
AND
IGK LLC

AGREEMENT AND PLAN OF MERGER, approved on September 8, 2001
pursiant to Sections 607.1103 and 607.1108 of the Florida Business Corporation Act by IGE,
fne., a business corporation of the Siate of Florida (“IGE Corporation™), and by resolution
adopted by its Board of Direciors on said date, and approved on September 8, 2001 pursvant to
Bection 18-209 of the Delaware Limited Liability Company Act by IGE LLC, a limited liability
campatty of ithe State of Dolaware (“IGE LLC™, and in accordance with its Operating
Agreernent on said date.

WHERTAS, IGE Corporation and IGE LLC and the Board of Directors of IGE
Corporation and the sole Member of IGE LLC declare it advisable and to the advantage, welfare,
and best interests of said corporation and said limited liability company and their respective
stockbolders and member to merge IGE Corporation with and into IGE LLC pursuvant to the
provisions of the Florida Dusincss Corporation Act and pursuant to the provisions of the
Delawave Linited Tiability Company Act upon the terms and conditions hereinafter set forth;

NOW, THERLFORE, in consideration of the premises and of the mutual
agrecient of the parties hereto, being thereunto duly approved by a resolution adopted by the
Board of Direclors of IGE Corpotation and duly approved by the sole Member of IGE LLC, the
Aprecinent and Plan of Merpger and the tetms and conditions thereof and the mode of carrying the
same into elfect, together with any provisions required or permitted to be set forth therein, are
hercly deteimined and agreed upon as hereinafierin the Agreement set forth.

. IGE Corporation and IGE LLC shall, pursuant to the provisions of the
Flovida Business Cormporation Act and pursuant to the provisions of the Delaware Limited
Liability Compaay Act, be merged with and info a limited liability company, to wit, IGE LLC,
wiich shall be the surviving company {rom and after the effective time of the merger, and which
is sometimes hercinafter referred to as the *swrviving company,” and which shall contintie to
oxist 45 sald surviving company pursuant 1o the provisions of the Delaware Limited Liability
Cowpany Act. ;

The separate existence of IOR Corporation, which is hereinafter
sometimes refocted to as the “terminating corporation,” shall cease at the said effective time in
aceordance with the provisions of said Florida, Business Corporation Act and pursuant to the
provisions of the Delaware Limited Liability Company Aect.

2. The Operating Agreement of the surviving company, as now in force and
elfect, shall continue to be the Operating Agreement of said surviving company and said

H01000104655 5
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Operating Agreement shiall continue in full force and effect until amended and changed in the
wanner prescribed by the provisions of the Dolaware Limited Liability Company Act,

3. The issued capital stock of the lerminating corporation shall, at the
offective time of the merger, be conrverted nto a share of the limited liability company interests
in e sole member of the survi ving company. Rach sharcholder of the terminating corporation
shall, at the effective time of the merger, become a Member of the sole member of the surviving
company and shall receive a limited Hability company interest in the sole member of the
surviving company equal to a pottion of the authorized capital stock of the terminating
corporation owned by such sharcholder immediately prior to the effective time of the merger.
All issued warrants, oplions and other rights 1o purchase capital stock of the terntinating
corporation shatl terminate at the effective time of the morger.

4. In the event that this Agreement and Plan of Merger shall have been fully
adopted npon behalf of the termina ting corporation and of the surviving company in accordance
with the provisions of the Florida Business Corporation Act and in accordance with the
provisions of the Dolaware Limited Liability Company Act, the said terminating corporation and
the said surviving company agree that they will cause 1o be cxecuted and filed and recorded any
docurnent or documents prescribed by the Jaws of the State of Delaware and the State of Florida,
and that they will cause to be petformed all necessary acts within {he State of Delaware, the State
of Flarida and elsewhere to eifectuate the merger herein provided for.,

5. The Board of Directors and the proper officers of the terminating
corporation and the Board of Managers and the proper officets of the surviving company are
hercby authorized, empowered, and directed to do any and all acts and things, and to make,
execute, deliver, {fle, and record any and all instruments, papers and documents which shall be or
become nocessary, broper, or convenient to camry out or put into effect any of the provisions of
this Agrecynent and Plan of Merger or of the merger herein provided for.

[Rest of page intentionally left blank]
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The Management of the Limited iability Company is as follows:

Philip Colasuonno, 7543 Commerce Center, Dr., Orlando, F1 32819
Scott Matthews, 7543 Commerce Center, Dr., Orlando, F1 32819
Carmine Rossillo, 7543 Commerce Center, Dr., Orlando, Fl 32819

H01000104655 5
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This Agreement and Plan of Merger may be executed in counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, this Agreement and Plan of Merger is hereby signed

on behall of each of the parties thereto.

Bated: . 2001

IGE, INC,

By:

Scott Ma-tihc-ws
President and Chief Executive Officer

Dated: 2001

- eitan o

IGETI.C

By: .

Scolt Matthews
President and Chief Executive Officer
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