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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CAFS, INC., a Florida corporation, M77472

INTO

SCHOOL-LINK TECHNCLOGIES, INC., a Delaware entity not qualified in
Florida.

File date: January 3, 2002

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314
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Anticles of Merger
(Profit Corporstions}

The following articles of mesger are submitted in aceordance with the Florida Business

Corparstion Act, pursnant to section 607,1105, F 5.

First:  The name and jurisdiction of the surviving corparation is:

N Jarisdicti

School-Link Techanlogies, Ing, Delaware

Second: The name and furisdiciion of each merging corporation is;
i

Nams

' Jorisgict
CAFS, Inc.

Florida

Third: The Flan of Merger is sitached.
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 Fourth: The merger shall become affective on the dats the Articles of Merger are filed with the

Florida Department of State,

The Plan of Merger was adopred by the board ofdimctctsof‘tlﬁ surviving GOrporation

onDecomher 21 , 200 1 and chareholder approval was not required.

Sixtlr:

The Plan of Merger was adopted by the board of directors of the merging corporation
on

Desember 21, 2001 _and sharcholder appraval was not required.

Beventh: Sigeatures of the surviving and merging corporations:

Name of Individual & Title

e Jymes M. Carrigen, President

Articles of Merger - Fage 1 of 1
TAL 3EMEw]

Lawrence M. Goodman, I,
President
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(Profit Corporations)
The following articles ofmgeraremhmimdinmdamwiththeﬂnﬁdaﬂusiuﬁs
Corporation Act, pursaant to ection 607.1105, F.S.
Firsts Thzmmandjuﬂsdiﬁimofthe sumving COTPOTALion i5:
School-Link Technologies, Inc. Delaware

Seeond: The name and jnrisdiction of egch merging corporation is:

Nime Jurigdictioy
CAFS, ke Flovide
Third: The Plan of Merger is attached. i

Fourth: The merger shall become effiective on the date the Articles ot‘h;le:gﬂ'am filad with the
Florida Department of State.

Fifth: mrmamwmwmaymwwﬂwﬁmmmmm
on December 21 , 2001 and sharcholder agproval was not required.

Sixth: ThPhnofMﬁxawmmptedbyﬂwbwdnfdir&mmanfthe merging corporation
onge_cgngg_.gl_gm,i_mdshm}danpprmmlmmmw.

Seventh: Signatures of the surviving and merging corparations:

1! EE - sl . - N E; i- ‘i l E Iil
School-Link Technologics, Tnc, ' James M. Carigan, President
CAFS, Tne. /mm Goodnml, 1,
' Prasident
Asticles of Marpes = Page 1 af L
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Flan of Merger
(Merger of smbsidiary covparation)

The following plan of merger is submitted in complidnce with section 607.1104 of the Florida
Butiness Corporstion Act, F.S. and in accordance with the laws of any other applicable

jusisdiction of incorporation.
1. Thename and jurisdiction of the pacent corporation is:
Schocl-Link Techoologies, Inz.  Delaware

he name snd jurisdiction of the subsidiary corporation is:
N miadist
CAFS, Ing. Floride

2. mmmdbaﬂsofwnmﬁngthewosafmam&mnrpmmuimm
wmarmmuﬁmﬁmemmwmwmﬁmmmmkmhm
MOmshwmhupmpmy.mdthnmmmdbasisofmnvuﬁugﬁgM&mmuimMmaf
aachcmpomﬁmiutnﬂghtammqmmoblisaﬁonamdmmiﬁﬁnfthe
mrivinswanyorhetmmominnor.inwholcwinpm,intomhnmthupmpatyisas

@)  Each shars of stock of tiie suhsidiary corporation that is issued
andow;andinspﬁaﬂathnuﬂ’miw'ﬁmofthammahﬂ! be cancelled
upoy the effective ime of the marges; and

®) Eachshmofmnkafthnpamﬂm:pnmﬁnnthatisimmdmd
mmudhgpﬁurmmmmofwwmmmm
catstanding and unaffected upon the effective time of the marger.

3. Mmhmm&mmwwwmwmmmmhwmmm
mamﬁummammpmwmsaﬁmm?.mzo of the Florida Bnsiness
Corporation Act except for the applicability of scetion 607.1326 of the Flayida Busimess
Cnmamiﬁnamwaybeum&ledmbupaidﬂmfakwhuoﬁHMEhmmpﬁeswﬁﬂnh:
pwvisiwﬁa:fthe Florida Business Corposation Act regarding the rights of dissenting
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4. Other provisions relating o the merger are as follows:

(@ Al of the esmte propsnty, rights, privileges, powers and
franchises of the subsidiary corporation be vested in sud held and enjoyed by
ﬁawmwpuaﬁonasﬁﬂyandanﬁm!yuﬂwﬁhwtchmgenrdimimﬁm
us the same wete held and enjoyed by the subsidiary corporation in its name;

(& The Cemificate of Incorporation and the Bylaws of the pateat
mpomﬁmnheﬁ%ﬁimmaﬁmlypﬁmmmcaﬁacﬁveﬁmaufﬁzmm
shall be the Cerificate of Incorporation and the Bylaws of the parent
corporation from end after the effective time of the merger,

)  The members of the Board of Directors and officers of the parent
corpatation immediately prior to the affective time of the merger shall be the
members of the Board of Directors and the corrasponding officers of the parent
cotporation from and after the effective time of'the merger; and

@ From and after the effective time of the merger, the assets und
Tabilities of the parent corporstion and the subsidiary corporation shall be
entered an the hooks of tha parent corporation at the amourts at which they
shall be gamried at such time on the respective books of the parent corporation
and the subsidiary corporation, subject to such intercorporate adjustrents O
eliminations, if a0y, as may be reguired ro give effect to the merger; and,
mhju:ttnsucha:ﬁanasmayhemkmhytheﬂuar&ufﬂirﬂomofﬁapm
mpmaﬁnn,inmﬂrdmewﬁhmﬂyamwdmwﬁngpﬁmiple&m
capital ang surpng of the parent corporation shall be equal to the capital and
surplus of the parent corporation and the subsidiary corporation.
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