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Glenda E. Haod
Becretary of Biate -
June 25, 2003

ORTIUS CENTRAL OPPICE BERVICES, INC,
1401 FOQROM WAY, BTE 400
W PAIM BEACE, ¥L 33401

SUBJELYE: ORIOS CENIRAL OFFICE SERVICES, INC.
REF: PQOCOT113140

Wa received your electreonically tranamitted document. Howevar, the
dosument his not been filed. Pleass make the f£ollowing rorrestions and
refax the complete dooument, inoluding the sledtronlic filing dover sheet.

The date of adopticn/authorizstiosn of thias dormument nmmet he a date on or
prioy to submitting the documsnt to thig office, and thia date must he
apenifically stated in the documsnt. If yon wish to have a fatnxn
sffactivae dite, you must include the date of sdoption/authorization and
the affective date. The date of adoption/surthoripaticn is the dats the
documemnt waz appraved.

FPlease return { ur decument, aleng with a copy of this letter., within &0
days or your £ andoned.

ling will e congldered ab

Y ions concerning the #lling of your documeant, pleane
=1l {B5D} 245-690

Darlens Connell !

FAX Aud. #: BO3DUD2Z0517
Oocumant Spacialist

Lelttar Numwchor: S03A0003&743

Divigion of Corperations - P.O. BOX 6327 “Tallahasses, Florida 32514
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(Frofly Corpararions}

The following armicles of mergey ave submined in accordance with the Florida Business
Corporarien Act, puysuant to seetion 6071148, F.S,

Fiyat: The name angd jurisdiedon of the gurviving corporation is:
. gu g m
Second: The name and jnrisdiction of sach pprging corporation is:
] i I x il I
Arion Sub. Ing, Delaware
= 2
= SR
Thirvd: The Agseement and Plan of Mezger is attached. < Eé%
s S5z
Fourth: The merger shall became effective an Yuns 30, 2003. : %'%rtg
= P
£ P
Fifth: The merger is permined by the laws of the Stare of Delawmre and isin. ) 50
camplisace with said laws. w &
Rixth: Adoption of Mevaer by sgrvivige corporation -
The Agrecment sud Plep of Merger was adopred by the board of directars
of the surviving corporation on May 28,2003 3nd sharsholder approval
was not vequired.
Seventix: Adoption of Marger by merging coxporarion -
The Agreement and Plan of Merger was adopied by the hoard of dizeciors
on May 28, 2003 and sole shaysholder of the merging corporation on June
24, 2003,
{FTI82813:)

(203000220517 4)
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Nane of Individual
¢ Coroerstion Signare & Title
Drius Central Offics Thomas W. Ha
Sepdgepleton. o T ‘ :

SN SN O - s
Azion Sub :
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AGREEMENT AND PLAN OF MERGER

h
This Agmeement and Plan of Merger {fhis “Plan™} hubmnadupudnsufﬁm?_ﬂ_dayufhme,
2003 hy Orins Cenmel Office Serviees, e, & Floride corperation (*Orius™) and Arien Sub, Inc, 2
Prlawsre earparadon (“Arian™.

RECITALS
The Bomd of Txrectors of {riug snd the Bosrd of Divectors of Arion have determined thet it is

advizable amd in vhe besr ivterest of esch of Orius and Avion thet Artox be zrerged with 2pd into Orius on
tha werms and sehject 1o the cenditions ser forth herein $he “Merger™).

ARTICIEY

The Merger

Omn the Bffective Date (ax defined n Arvicle V heyeot)), Arion slhal]l mergs with and o Orips in
seeordance with the Delaware Genend Corperarion Law sad the Flarids Business Corpovarion Aoy, and
the separaw: existence of Axiom shall ceane and Orius shall thereatter continue as the surviving carporasion
{the “Surviving Bntity™) under the laws of the Siate of Florida.

ARTICLE H
The Surviving Engy

On the Effectdve Date, the Amicles of Tnporporation of Ocjus, s in effect inmnediataly prior o the
Effective Dure, shall be the Arsicles of Ticorporsrion of the Swrviving Enrity.

Cm the Sffactive Dare, the Bylaws of Orins, as in cffect iwmnediately priov 10 e Efteotive Date,
ghall be the Bylaws of the Surviving Entity, antil theveafter gltered, arnended or repented.

On the Effective Date, the officers and divectors of Orius immediandy prior 1o the Bffective Dare
shall he the officers and direcrors of the Surviving Brrity muil fheir successors gre duly elested and
qualified or yntil their earlier rosignation, removal, demb or dissbility.

ARTICLE ¥

On the Bffecrive Dage, each issued and cuispanding share of commion s1eck, par value $0.01 per

share, of Ariot, shell, by vitme of the Merger end without any setion on the parr of the holder thereof, be
exnecled and extipguished,

(FTi78224%7 ) (183000220517 4)
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ARTICLE IV

Effect of Merger

On the Effsctive Daw, ol property, tights, privileges, powers and franchises of Avion thall vegtin
the Surviving Eniity, and all Habilides and obligations of Arien shell become linhilites snd obligntions of
tha Sirviving Eaity.

ARTICLE ¥
Effesiive Dare

Ag used in iz Agresmeant, the rerm “Bifecrive Dare™ shall mean June 38, 2003,

ARTICLE VI

Amandear, Modificaios snd Permination

The Boards of Directors of Orius and/or Arion may smend, rmingte and/or sbandon fhe Merger
=L any time pricr o the Effective Date.

{HO3000220317 &)
IFY178224,3)



