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ARTICLES OF MERG
OF

WEST TECH, INC.

- :
CODING CONSULTANTS INTERNATIONAL, INC.

Pursuant to the provisions of Florida Statutes Sections 607.1105 and 607.1107 of the Flonda

Business Corporation Act (the "Florida Act"), and Missouri Revised Statures, Chapter 351,

Section 351.458 of The General and Business Corporation Law (the "Missouri Revised Statutes™),

the undersigned corporations adopt the following Atticles of Merger for the purpose of merging

West Tech, Inc., a8 Missouri corporation ("Merged Corporation"), into Coding Consultants

International, Inc., a Florida corporation ("Surviving Corporation”):
1.

|
The names of the undersigned corporatdons and rhe srates under the ‘.5\}8.
they are organized are, respectively:

of@@hich
o o L= 15
za 2 2
Name of Corporation ‘Suare of Incorporagion 7 T E""
o,
. . . At g Qf"ﬁ
Coding Consultants International, Inc. Florida T =
West Tech, Inc. Missouri e s WD
o5 R
2, The laws of the State of Florida permit this Merger. ==2 ™
3

yaQ
3

. The name of the Surviving Corparation is Coding Consultants International,
it is 1o be governed by the laws of the State of Florida.
4.

)

c.,and
The Plan of Merger and Reorganization is attached hereto as Exhibit "A" and
incorporated herein by refirence (the "Plan™).
5.

The President and Secretary of Surviving Corporation hereby cermify that the Flan
was unanimously adopted in a resolution of the Board of Directers of Surviving Corporation on
QOctober 16

, 2000, The Plan was submited to the sole Shareholder of Surviving
Corporation. One thousand (1,000} shares of the common stock, representing all of the issued and
outsranding shares of stock in the Surviving Corporation, were entitied 1o vote on the Plan. One

thousand (1,000) shares of the common stock, representing all of the issued and outstanding shares
of stock in the Surviving Corporation, voted 10 approve the Planon _October 16

__.2000.

The number of votes cast for the Plan was sufficient for approval. All such voting was conducied

in accordance the Florida Business Corporation Act. No shares vored against the Plan.
6.

The President and Secretary of Merged Corporation hereby certify that the Flan was
unanimously adopted in a resolution of the Board of Directors of Merged Corporation on
October 16

. 2000. The Plan was submitted 1o the sole Sharehalder of Merged

FAX AUDIT # Ho0~54520
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Corporation. Five hundred (300) shares of the common stock, representing all of the issued and
outstanding shares of stock in the Merged Corporation, were entitled 1 voie on the Plan. Five
hundred (500) shares of the common stock, representing all of the issued and outstanding shares of
stock in the Merged Corporation, voted to approve the Plan en _October 16, 2000. The
number of vores cast for the Plan was sufficient for approval. All such voting was conducted in
accordance with the Missouri Revised Statutes. No shares voted against the Plan.

7. Merged Corporation is a corporanon organized and existing under the laws of the
State of Missouri, having its Certificate of Incorporation filed Jaauary 23, 1891,

8. Pursuant to the Missouri Revised Starutes, the Surviving Corporation hereby:

(a)  agrees that it may be served with process in the Stare of Missouri in any
proceeding for the enforcement of any obligation of the undersigned Merged Corporarion and inany
proceeding for the enforcement of the rights of a dissenting sharehotder of such Merged Corporanion
against the Surviving Corporanion. The address to which the service of progess in any such
proceading shall be mailed is: David M. Silberstein, Esq., c/o Kirk Pinkerton, 720 South Crange
Avenue, Sarasota, Florida 34236. The Surviving Corporation also hereby:

(h)  irrevocably appoints the Secretary of State of Missouyi as its agent 1o aceepl
service of process in any such proceeding based on any cagse of action against it ansing in the State
of Missouri prior to the issyance of the certificate of merger; and

(c)  agrees thatitwill promptly pay to the dissenting shareholders of the Merged
Carporation the amount, if any, to which they shall be entitled under the provisions of the Missount
Revised Statutes with respect to the rights of dissenting shareholders.

g, This merger shall become effective upon the Jast 10 occur of: (a) the filing of the
Articles of Merger with the Florida Department of State, and (b) the filing of the Articles of Merger
with the Missouri Secretary of State.

IN WITNESS WHEREOF, these Articles of Merger have been executed and acknowledged
by the President and Secretary of Surviving Corporation and the President and Secretary of Merged
Corporation.

SURVIVING CORPORATION:

ATlest: CODING CONSULTANTS INTERNATIONAL,
INC., a Florida corporati

ﬂwﬂ/ﬂw&h QMM— By: %MQWW Walilin—

ary GHANDOMENICO qizumNNA, President

GIAN'DDMENIFO GIURANNA, Secretary

2 FAX AUDIT # H00-54520
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MERGED CORPORATION:

WEST TECH, INC., a Missousi corporation

Aﬂ ﬂ@wz_ By:r /é./ /gfx;,ﬂm

AN 8. GIURANNA, Secretary J 8. GIURANNA, Presidenr

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing insmument was acknowledged before me this | {a day of
- , 2000, by GIANDOMENICO GIURANNA, as Presidens and Secretary of
Coding Consuliants Lniernational, Inc., a Florida corporation, who [ ] is personally knowntome,
or [ has produced identification on behalf of said corporation, and who acknowledged before me
that the execution thereof are his free acts and deeds.

r—Ql ‘.:\fh/\. Y \Q)E}Qghlﬁaﬂ

D o RASENFELD Sigrjature of Notary Public
Ng:ry Pubic S*vg: glf Fiorids Judith A &
Carm, Bxp. Nov. 17, 2002 u Gsanfeid
Print Name of Notary Public and Affix Seal
My Commission Expires:
STATE OF FLORIDA
COUNTY OF SARASOTA

e foregoing instument was acknowledged before me this 1 day of

Oy okriren ,2000, by JOAN 8. GIURANNA, as President and Secrerary of West Tech,
Tne., 3 Missouri corporation, who [ ]is personally known to me, or [»d has produced identification
on behalf of said corporation, and who acknowledged before me that the execution thereof are her

free acts and deeds.
] | :‘ﬁ Oyl lr!\
mn?rFHFEléLbﬁs%Equ - Signature of Notary Public
Notary Fublic Smta of Flondz it osonf
_MJN_&L?M - o 7§R— o
Print Name of Norary Public and Affix Seal
My Commission Expires: '

GADOCUMENTOMS\WESTART.MGR

3 FAX AUDIT # HO0-54520
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PLAN OF MERGER AND REORGANIZATION

This Plan of Merger and Reorganizarion is made and emjered imio this leth day of
Qctober , 2000, by and between CODING CONSULTANTS INTERNATIONAL,
INC., a Florida corporation (hereinafter sometimes called the "Surviving Corporation”), and WEST a
TECH, INC., a Missouri corporation (heremafter sometimes called the "Merged Corporation”).
Surviving Corporation and Merged Corporation are collectively referred to herein as the
“Constitnent Corporations.”

WHEREAS, Surviving Corporanion is a corporation organized and existing under the laws
of the State of Florida, having its Articles of Incorporation filed and effective on July 18,2000, with
an authorized capital stock of 10,000 shares of common stock, par value $0.10 per share, of which
1,000 shares are issued and ourstanding and owned by Joan S. Giuranna.

WHEREAS, Merged Corporation is a corporation organized and existing under the laws off
the State of Missouri, having its Certificate of Incorporation filed January 23, 1991, with an
authorized capital stock of 30,000 shares of common stock, par value $1.00 per share, of which 500
shares are issued and owrstanding and owned by Joan S. Giuranna.

WHEREAS, the Board of Directors and Shareholders of Surviving Corporation and the
Board of Direciors and Shareholders of Merged Corporation have by resolutions established that it
is advisable for the general welfare and advantage of each of the Constituent Corporartions that
Merged Corporation be merged into Surviving Corporation (Surviving Corporation's corporate
existence as a corporation under the laws of the State of Florida shall not be affected in any manner
by reason of the merger), in 2 ransaction intended to qualify as a reorganization within the meaning
of Section 368(a){1)(F) of the Internal Revenme Code of 1986, as amended.

NOW, THEREFORE, in considerarion of the above premises and the mumal covenanis,
agreements, provisions, promises and grants herein confained, the President and Secretary of each
of Surviving Corporarion and Merged Corporation, in accordance with the provisions of the Florida
Business Corperation Aet (the "Florida Act™), and the Missouri General and Business Corporation
Law, hereby exscute this Plan of Merger and Reorganization for the purposes of complying
therewith.

1. Names of Corporations Proposing to Merge. The names of the corporations
that gre parries to the merger are as follows:

(a) Coding Consultanis International, Inc., a Florida corporadon.
{b)  West Tech, Inc., a Missouri corporation.

2. Name of Surviving Corporation, The Surviving Corporation shall be Coding
Consultants International, Inc., a Florida corporation.

FAX AUDIT #H00-54520
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3. Terms and Conditions. Upon the merger becoming effective:

(a)  The separate exisience of the Merged Corporation shall cease and the
Surviving Corporation shall have all its rights, privileges, immunities and powers, and shall be
subject to all of the duties and liabilities of a corporation crganized under the laws of the State of
Florida. : '

(by  TheSurviving Carporation shall possess all the rights, privileges, immunities
and franchises of a public as well as 4 private rature of each of the Constinuent Corporations; and
all rights, privileges, leases, patents, and property, real, personal and mixed, and all debis due on
whatever sccount, includmg subscriptions to shares, and all other choses in action, and all and every
ather interest of or belonging 1o, or due 1o ¢ach of the corporarions merging heren, shall be taken
and deemed to be wansferred to and vested in the Surviving Cerporation without fusther act or deed;
the title to any real estare or any interesi therein vested in any of the Constituent Corporations shall
nof revert or be in ahy way impaired by reason of this merger. The officers and board of directors
of'the Consrinuent Corporations are authorized to execute all deeds, assignments and documents of
every nature which may be needed 10 effectuate a full and complete transfer of ownership.

(¢}  Henceforth, the Surviving Corporation shall be responsible and liable for all
the liabilities and obligations of the Merged Corporation; and any claim existing or action or
proceeding pending by or against the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Surviving Corporation may be substituted in the place of the Merged
Corporation. Neither the rights of creditors nor any liens upon the property of any of the Constituent
Corporations shall be impaired by this merger.

4. Conversion af Shares. The manner of converting or otherwise dealing with
the stock of the Constituent Corporations shall be that on the effective date of the merger, each one
(1) share of common stock of Merged Corporation shall be converted inte one (1) share of common
stock of Surviving Corporation, and all shares of Merged Corporation shall be deemed canceled.

5. No Changes in Bvlaws. The Bylaws of the Surviving Corporaricn in effect at
the time the merger becomes effective shall be and remain the Bylaws of the Surviving Corporation
until the same are altered, amended, or repealed.

6. o Chanees in Atticles of Incorporation.  The merger will not effect any change
in the Articles of Incorporation of the Surviving Corporatior.

7. Directors and Qfficers. The Officers and Directors of the Surviving
Corporarion in office at the Time the merger becomes effective shall be and remain the Officers and
Directors of the Surviving Cerporation, and they shali hold office untl their successors are duly
elected and qualified.

FAX AUDIT #H00-54520
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8. Tax Clearance. The Merged Corporation has obiained the Missourd state tax
¢learance that is required prior to filing the Articles of Merger.

9, Effective Dare of the Merger, Themergerchall become effective upon the last
to aceur oft (a) the filing of the Articles of Merger with the Florida Depariment of State, and (b) the
filing of the Articles of Merger with the Missouri Secrejary of State.

10.  Eurther Assuyrances. Atany time, or fromtime to time after the effective date of this
merger, the last acting offiters of Merged Corporation and the appropriate officers of Surviving
Corparation shall execute and deliver a1l such proper deeds, assignments and other instruments and
take or cause to be taken all such further or ofher action as Surviving Corporation may deem
necessary or desirable in order 1o vesr, perfect or confirm in Surviving Corporation title 1o and
possession of all of Merged Corporation's property, rights, privileges, powers, franchises,
mmunities and inmterests, and otherwise ™ carry out the purposes of this Plan of Merger and
Reorganization.

IN WITNESS WHEREOF, this Plan of Merger and Reorganization has been executed and

acknowledged by the President and Secretary of Surviving Corporarion and the President and
Secretary of Merged Corporation.

SURVWING CORPORATION:

Altest: CODING CONSULTANTS INTERNATIONAL,
INC., a Florida cogporation

Q‘WM Q"@W By: fﬂud}arwu-‘w ﬁw«_

%‘:IANDOMEN'ICO (FIURANNA, Secrerary GIFNDOMENICO GIURANNA, President

MERGED CORPORATION:
WEST TECH, INC., a Missouri corporation

S i _By;ﬂﬁm«_éf ) AR

TBAN S, GIURANNA, Secretary S. GIURANNA, President

STATE OF FLORIDA
CQUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this |6 day of
» 2000, by GIANDOMENICO GIURANNA, as President and Secretary of
Coding Consultants Inrernational, Inc., a Florida corporation, whe [ ] is personally known 1o me,

3

FAX AUDIT #H00-54520
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ar [ has produced identification on behalf of said corporation, and who acknowledged before me
that the execution thereof are his free acts and deeds.

QOFFICIAL SEAL
JUDITH A. ROSENFELD
Nowry Public St of Flonkis
Commiasion # GG Ta5450
Comm. Exp. Nov. 17, 2002

STATE CF FLORIDA

COUNTY OF SARASOTA

The foregoing instrament was ackmowledged before me this b day of

Sidhamire of Notary Public

Judith A. Rosenfald

Print Name of Notary Public and Affix Seal
My Commission Expires:

2000, by JOAN 8. GTURANNA, as President and Secretary of West Tech,
Tuc., a Missouri corporation, who [ ] is persanally known o me, or p<] has produced idenrification
on behalf of said corporation, and who acknowledged before me that the execution thereof are her

free acts and deeds.

CADOCUMENTDMS wesiplan mgr

. &_ >
S{gnanre of Notary Public
Judith A. Rosenfald

Print Name of Notary Public and Affix Seal
My Commission Expires:

FaxX AUDIT #H00-54520



