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Re:  Articles of Merger between BNA Group, Inc. and MiraLink Group, Inc.;
Qur File No.: 685.1279 :

Ladies and Gentlemen:

Enclosed for filing are the original and one copy of Articles of Merger between BNA
Group, Inc. and MiraLink Group, Inc., each a Florida corporation. Accompanying the enclosed
documents is a check from Corporation Services Company for the necessary filing fees.

We would appreciate your filing the original of the Articles of Merger in accordance with
the usual procedure, and your returning to this office a certified copy of the Articles of Merger.

Please contact the undersigned if you have any questions concerning the enclosed items.
Thank you very much for your assistance. ;

ery truly four

N

Bruce E, Stutsman
BES/kv

Enclosures

Hand Delivered by Representatives of
of Corporation Services Company
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Merger Sheet
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MERGING:

MIRALINK GROUP, INC., a Florida cprporation, 810176
i

HINTO

BNA GROUP |, INC. which changed i;ts name to
MIRALINK GROUP, lNC.,é a Florida entity, PO1000025010

File date;: December 31, 2001 EFFE bate ! O1-0(-23

Corporate Specialist: Cheryl Coulliette

Account number: 072100000032 | Amount charged: 78.75

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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MIRALINK GROUP, INC., 23w
A FLORIDA CORPORATION >«

Pursuant to the Florida Business Corporation Act, Section 607.1105, the undersigned
corporations do hereby submit these Articles of Merger:

I. A copy of the Agreement and Plan of Merger (the “Plan”) among BNA Group I,

Inc., a Florida corporation, and MiraLink Group, Inc., a Flonda corporation, is attached to these
Artlcles of Merger as Exhibit A and incorporated . herem

2. Pursuant to the terms of the Plan, MiraLink Group, Inc. shall be merged with and
into BNA Group I, Inc., which shall be the surviving corporation.

3.

In accordance with the Plan, the effective date of the merger shall be January 1,
2002. ‘

4, The Plan was duly approved by tihe shareholders of each of BNA Group I, Inc.
and MiraLink Group, Inc. by unanimous written consent dated December 28, 2001.

5. The Plan was duly approved by the Boards of Directors of each of BNA Group I,
Inc. and MiraLink Group, Inc. by unanimous written consent dated December 28, 2001.

6. Article I of the Articles of Incorporation of the surviving corporation, BNA Group
I, Inc., shall be amended to read as follows™ E

“ARTICLE [ - NAME

The name of this Corporation is M[RALINK GROUP, INC.
|

ARTICLE ITl - CAPITAL STOCK |

The maximum number of shares that this Corporation is authorized to

have outstanding at any one time is IO0,0bO shares of common stock having a par
value of ten cents (5.10) per share.”

EFFECTIVEDATE
LLllz22
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IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
each corporation this 28th day of December, 2001.

BNA GROUP I, INC. . MIRALINK GROUP, INC.

— ————— -

: By:
. . 4 . . (
Thomas D. King, President Thomas D. King, President




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT dated this 28th day of December, 2001, is by and between BNA
GROUP I, INC., a Florida Corporation (the “Surviving Corporation”), and MIRALINK
GROUP, INC., a Florida corporation (the “Merging Corporation”). (The Surviving Corporation
and the Merging Corporation are referred to herein collectively as the “Constituent
Corporations.”)

RECITALS:

A, The Surviving Corporation is a cgorporation organized and existing under the laws
of the State of Florida (Document Number P01000025010), having its principal office at 9210
Cypress Green Drive, Jacksonville, Florida 32256, and having a capitalization of 1,000
anthorized shares of one dollar ($1.00) par value common stock, of which 1,000 shares were
issued and outstanding immediately prior to the implementation of this Agreement.

B. The Merging Corporation is a corporation organized and existing under the laws
of the State of Florida (Document Number S10176), having its principal office at 9210 Cypress
Green Drive, Jacksonville, Florida, and having a capitalization of 100,000 authorized shares of
ten cents ($.10) par value common stock, of which 2,000 shares were issued and outstanding
immediately prior to the implementation of this Agreement.

C. The boards of directors of the Surviving. Corporation and the Merging
Corporation deem it desirable and in the best business interests of the Constituent Corporations
and the shareholders of the Constituent Corporations that the Merging Corporation be merged
with and into the Surviving Corporation pursuant of the provisions of Sections 607.1101, et seq.,
of the Florida Business Corporation Act, in order that the transaction qualify as a
“reorganization” within the meaning of Section 368 (a) (1) (A) of the Internal Revenue Code of
1986, as amended.

D. Immediately following the merger, the Surviving Corporation shall change its
name to “MiraLink Group, Inc.”

In consideration of the mutual covenants and subject to the terms and conditions
hereinafter set forth, the Constituent Corporations agree as follows:

1. Stockholder Approval; Effectiveness of Merger. This Agreement shall be
submitted to the stockholders of the Surviving Corporation and the Merging Corporation for
approval, whereupon Articles of Merger shall be executed and delivered to the Secretary of the
State of Florida in accordance with the laws of the State of Florida, which Articles of Merger
shall have this Agreement attached to them and incorporated in them by reference. The merger
shall become effective on January 1, 2002, such date being sometimes referred to herein as the
“Effective Date.” '
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2, Terms of the Merger. On the Effective Date, the Merging Corporation shall be
merged with and into the Surviving Corporation; all assets and liabilities of the Merging
Corporation, as they exist on the Effective Date, shall pass to, vest in and become the obligation
of the Surviving Corporation; the separate existence of the Merging Corporation shall cease; and
the Surviving Corporation shall continue in existence under the name of “MiraLink Group, Inc.”

3. Conversion of Shares. The manner and basis of converting the shares of the
Merging Corporation into shares of the Surviving Corporation are as follows:

(a) Immediately upon the Effective Date, each issued and outstanding share of
common stock of the Merging Corporation, which is issued and outstanding on the Effective
Date, shall, without further action on the part of the holder thereof, automatically become, and be
converted into, .5 shares of voting common stock of the Surviving Corporation, par value $.10
per share (the par value being amended pursuant to paragraph 4 hereof), which shares of
common stock of the Surviving Corporation shall then be issued and outstanding. Each
outstanding certificate representing shares of common stock of the Merging Corporation shall
thereupon be deemed for all corporate purposes (other than the payment of dividends, as
hereinafter described) to evidence the ownership of fully paid, nonassessable shares of common
stock of the Surviving Corporation into which such shares have been converted. No fractional
shares of the Surviving Corporation shall be required to be issued.

: (b)  Assoon as practicable afier the Effective Date, each holder of a certificate
or certificates representing outstanding shares of common stock of the Merging Corporation shall
be entitled, upon surrender of such certificate or certificates, to receive in exchange therefor a
certificate or certificates representing the aggregate number of shares of voting common stock of
the Surviving Corporation into which such shares the capital stock of the Merging Corporation
shall have been converted pursuant to this Section.

(©) Until surrendered, each outstanding certificate, which, prior to the
Effective Date, represented shares of the Merging Corporation shall be deemed for all purposes,
other than the payment of dividends or other distributions, to evidence ownership of the number
of shares of the Surviving Corporation into which it was converted, and no dividend or other
distribution payable to holders of the shares. of the Surviving Corporation as of the date
subsequent to the Effective Date shall be paid to the holders of outstanding certificates
theretofore representing shares of the Merging Corporation; provided, however, that, upon the
surrender and exchange of such outstanding certificates, there shall be paid to the record holders
of the certificates issued in exchange therefor the amount, without interest thereon, of dividends
and other distributions which would have been payable with respect to the shares of the
Surviving Corporation represented thereby.

4. Changes in Articles of Incorporation. The Articles of Incorporation of the
Surviving Corporation shall continue to be its Articles of Incorporation following the Effective
Date, except as amended as follows:

“ARTICIEI- NAME
The name of this Corporation is MIRALINK GROUP, INC.



ARTICLE ITI — CAPITAL STOCK

The maximum number of shares that this Corporation is authorized to
have outstanding at any one time is 100,000 shares of common stock having a par
value of ten cents ($.10) per share.”

5. Change in Bylaws. The Bylaws of the Surviving Corporation shall continue to be
its Bylaws following the Effective Date. '

6. Directors and Officers. On the Effective Date, the directors and officers of the
Surviving Corporation shall be as follows:

Directors: _ Officers:
Thomas D. King Thomas D. King — President / Chief Executive
Officer
John B. Jordan John B, Jordan — Vice President
7. Further Assurances. If at any time any of the Constituent Corporations shall

consider or be advised that any further assignments, conveyances or assurances in law are
necessary ot desirable to carry out the provisions hereof, the proper officers and directors of the
Constituent Corporations shall, as of the Effective Date, execute and deliver any and all proper
deeds, assigriments and .assurances in law, and do all things necessary or proper to carry out the
provisions hereof. :

8. Counterparts. This Agreement :tmay be executed in counterparts, each of which
when so executed shall be deemed to be an original, and such counterparts shall together
constitute but one and the same instrument.

IN WITNESS WHEREOF, this Agreement has been duly executed on the date first
above written by the undersigned on behalf of the Constituent Corporations.

BNA GROUP I, INC. MIRALINK GROUP, INC.

Thomas D. King, Presideﬁ/

(“Surviving Corporation™)

=

Thomas D. King, President
(“Merging Corporation”)



