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STATE OF FLORIDA
ARTICLES OF MERGER
Merging
NETWORKED INFORMATION SYSTEMS, LLC
(2 Delaware limited liability company)
_ with and into
THE PRESIDIO CORPORATION
(a Florida corporation)
which will: be the surviving company

upder the name “Presidio Networked Solutions, Inc.” B

: —m &
In accordance with Section 607.1109 of the Florida Business Corporation Act, Thex. & - “Ti
Presidio Corporation, a Florida corporation, does hereby certify' =om —

P
4 ‘ .

FIRST: That the name and state of formation of the constituent companies tg:tfc N i
Merger are as follows: . :ﬂg - ™ AT

.o e
Name : State of Formation Sy = O

S W

> o

The Presidio Corporation Florida
Networked Information Systems LLC Delaware

SECOND:  That an Agreement and Plan of Merger dated as of February 2, 2007 (the
“Merger Agreement”) by and among Networked Information Systems, LLC and The Presidio
Corporation bas been approved, adopted, certified, executed and acknowledged by The Presidio
Corporation in accordance with Chapter 607 of the Florida Business Corporation Act, and by
Networked Information Systems, LLC, in accordance with Section 18-209 of the Delaware
Limited Liability Company Act, and a copy of such Merger Agreement is attached hereto as

Exhibit A.

THIRD: That the surviving company in the Merger shall be Presidio Networked
Solutions, Inc., its name having changed from “The Presidio Corporation™ in connection with
such Merger (the “Surviving Company™).

FOURTH:  That the executed Merger Agreement is on file at an office of the
Surviving Company at: Presidio Networked Solutions, Inc., 7601 Ora Glen Drive, Suite 100

Greenbelt, MD 20770.

BC8 569055.2
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IN' WITNESS WHERECF, The Presidio Corporation has ceused this Certificate of
Merger to be signed by its authorized pérson as of February 2, 2007,

THE PRESIDIO CORPORATION

k. £
T Dec

By: M/
Timothy Dec, Secretary

NETWORKED INFORMATION SYSTEMS, LLC

: S eansr——
By: /s/ Timothy Dec . ;'n
. Timothy Dec, Secretary e
. =
U}\l‘k
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EXHIBIT A

Mer er Agreement
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of
February 2, 2007 is by and among Netwotked Information Systems, LLC, a Delaware limited
liability company (“NIS™) and The Presidio Corporation, a Florida corporation (“Presidio™).

Recitals

WHEREAS, the Boards of Directors of NIS and Presidio have deemed it advlﬁl:glg andn
the best interests of their respective companies and their respective stockholders to enfSramto =

business combination by means of the merger of NIS with and into Presidio under thefsrms G
this Agreement and have approved and adopted this Agreement; . B @
(&3 s 1
NQW, THEREFORE, in consideration of the premises and the mutual covenaaf‘ ™~
hereinafter set forth and other good and valuable consideration, the receipt and sufﬁc:emy ofl>
which are hereby acknowledged, the parties hereby agree s follows: 5 § —
K m ..
SECTION 1 Sm w

THE MERGER AND OTHER TRANSACTIONS,

1.1  The Metper. Upon the terms and subject to the conditions hereof, and in
accordance with the Delaware Limited Liability Company Act (the “DLLCA”) and the Florida'
Business Corporation Act (the “FBCA™); NIS shall be merged with and inte Presidio (the
“Merger”). The Merger shall occur at the Effective Time. Following the Merger, Presidio shall
continye as the surviving corporation (sometlmes referred to herein as the “Surviving
Comporation”) and the separate corporate existence of NIS shall cease.

1.2 Closing. The consummation of the Merger (the “Closing™) shall take place at the
offices of Edwards Angell Palmer & Dodge LLF, 111 Huntington Avenue, Boston,
Massachusetts at 9:00 g.m. on the date hereof (the “Closing Date™). At the Closing, the partieg -

shall (2) execute this Agreement, (b) cause a certificate of merger (the “Centificate of Merger™) in

the form of Exhibit A hereto with respect to the Mcrges to be filed and recorded in accordance
with the DLLCA, (¢) cause articles of merger (“Articles of Merger”) in the form of Exhibit B
hereto with respect to the Merger to be filed and recorded in accordance with the FRCA, and
(d) take all such further actions as may be required or appropriate to make the Merpger effactive.

1.3 Effective Time; Effects of the Merger. The Merger shall be effective at such time
as the Certificate of Merger and the Articles of Merger are duly filed with the Secretaries of Stats
of the States of Delaware and Flarida, respectively, in accordance with the FBCA and the
DLLCA (the “Effective Time™). The Merger shall have the effects provided in this Agreement
and the applicable provisions of the FBCA and the DLLCA.

1.4  Corporate Name: Articles of Incorporation and Bylaws. The Articles of

Incorporation and Bylaws of Presidie immmediately before the Effective Time shall be the
Articles of Incorporation and Bylaws of the Surviving Corporation immediately after the
Effective Time, except that the name of the company set forth therein shall be changed to
“Presidio Networked Solutions, uc.” .

BOS 5691823
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' 1.5  Directors and Officers, The directors and officers of Presidio immediately before
the Effective Time shall be the directors and officers of the Surviving Corporation immexiately
after the Effective Time, each to hald office in 2ccordance with the Surviving Corporation’s

Articles of Incorporation and Bylaws.

1.6  Merger Consideration. At the Closing;
{2) All membership interests of NIS outstanding as of immediately before the
Effective Time (the “NIS Juterests™), shall be deemed cancelled, and

(b)  Presidio, as the Surviving Corporation, shall assume all of the liabilities of
NIS.

1,7  Further Actions, If, at any ime after the Effective Time, any further action is
necessary or desjrable to vest the Surviving Corporation with full right, title and possession to all
assets, property, rights, privileges, powers and franchises of Presidico and NIS, the officers and
directors from time to time of the Surviving Corporation are fully authorized in the name gf,

Presidio and NIS, as the case may be, or otherwise to take, and will take, all such lawiul afigc
necessary actions as are consistent with this Agreement. ;?} ’

‘SECTION 2 g;;;
CONDITION TO EACH PARTY’S OBLIGATION TO CLOSE &2

~ 834 100

mu

The respeciive obligations of eaoh party to consummate the Merger are subjeq;,&i
satisfaction, at or befare the Closing, of the following condition: o —

2.1  Stockholder Approval. This Agreement and the Merger shall have heen A_gpﬁwd:)
and adopted by Presidio’s sole stockhoider and N18’s sole member in accordance with the

DLLCA and FBCA and each entity’s Arncles of Incorporation or Operating Agreement, as
applicable. ‘

SECTION 3
MISCELLANEOUS

3.1 Amendment; Waiver. This Agreement may be amended only by an instrument
signed by each party hereto, and any provision hereof may be waived only by an instrument

signed by each party benefited by such provision.

3.2 Entirg Aspeement. This Agreement (including the Exhibits hereto), and any collateral
agreements executed in comnection with the consnmmation of the transactions contemplated
herein constitute the entire agreemett amony the parties with respect to the transactions
contemplated hereby, and supersede all pnpr agreements and understandings, written or oral,

with respect thereto.

3.3 Governing Law. This Agreement shall be governed and construed in accordance with
the laws of the State of Delaware, exclusive of its choice of law rules.

BOS 555182.3
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IN WITNESS WHEREQF, the partics, intending 1o bs bound bereby, have exeented this

Agreement under seal as of the date ficstwritten above,

THE PRESIDIO CORPORATION
By:
; Joel A, Schleicher
Title: Chairman —_
e
3 l",_" rri
>3
NETWORKFED INFORMATION SYSTEMS, LEA J:‘»
o
By: D e —— l"o"?l :‘E
W 5
e: Joel A. Schleicher i
. ' Q!
Title; Chlef Executive Officer =3
, o bl

T!:e uudemgmd, being the duly elected Secretary of The Presidio Corporation, hereby
certifies that this Agreement has been adopted by the sale stackholder of The Presidio

Corporation

'I"uhc_:nthy Dec, Sccretary

0€:0V 2- 934 Lo

The undersigned, being the duly elocted Secretary of Networked Information Systems, LLC,

hereby aértifies that this Agreement has been rdopied by the sole mamber of Netwarked
Information Systems, LLC, )

Timothy Dec, Secretary

BOS 3651523
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IN WITNESS WHEREOF, the parties, intending to be bound hereby, have executed this
Apgreement under seal 2s of the daie first wriiten above,

THE PRESIDIO CORPORATION
By:
Neme: Joel A, Schleicher
Title: Chairman
—f
= =
e 5
NETWORKED INFORMATION SYSTEMS, E€ 7]
=~
o N L
B 22~ I
. ™
Name: Jeel A. Schlcicher = L1
L s}
Title: Chief Executive Officer . 55 = =
R , g f:'lf s

The undersigned, being the duly elected Secretary of The Presidio Corporation, hereby
certifies that this Agrecment has besn adopted by the sole siockholder of The Presidio

Corporation

]

Timothy Dec, Secretary
The undetsigned, being the duly elected Secretary of Networked Information Systems, LLC,
hereby certifies that this Agreement has besn adopted by the sole member of Networked
Information Systems, LLC. .
e Dee .
. Tircothy Dec, Secretary

BOS 5591823
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EXHIBIT A

FILED

TIFER -2 A 11: 3

SECRETARY OF c1ar
TALLAHASSEE, FoRIga

BOS 5691823



FEB. 22007 4:44PM (S C N0.432 P, 11716

HO7000030894 3

STATE OF DELAWARE
CERTIFICATE OF MERGER

Merging

NETWORKED INFORMATION SYSTEMS, LLC
(& Delaware limited lizbility cortpany)

‘with and into

THE PRESIDIO CORPORATION
(a Florida corporation)
which will be the surviving compseny
under the name “Presidio Networked Solutions, Inc.”

In accordance with Section 13-209 of the Delaware Limited Liability Company Act, The
Presidio Corporation, a Florida corporation, does hereby certify:-

FIRST; That the name and state of formation of the constitnent companies to the
Merger are as follows:

Name , State of Formation

The Presidio Corporation ‘. Florida

Networked Information Systems, LLC Delaware

SECOND:  That an Agrecment and Plan of Merger dated as of Febuary 2, 2007 (the
“Merger Agrecment”) by and smong Networked Information Systems, LLC and The Prosidio
Corporation has been approved, adopted, certified, executed and acknowledged by each of the
consiituent companies.

THIRD: That the company in the Mexrger shall be Presidio Networked Solutions,
Inc,, its name having changed from “The Presidio Corporation” in connection with such Merger

(the “Surviving Company™).

FOURTH:  That the executed Merger Agreement is on file at an office of the
Surviving Company at: Presidio Networked Solutions, Inc., 7601 Ora Glen Drive, Suite 100
Greenbelt, MD 20770. .

FIFTH: That a copy of the Merger Agreement will be fornished by the Surviving
Compeny to any member of Networked [nformation Systems, LLC or any stockholder of The
Presidio Corporation, upon request and without charge.

BOS 568057.2
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SIXTH: That the Surviving Company agrees that it may be gerved with process in
the State of Delaware in any action, suit, or proceeding for the enforcement of any obligation of
Networked Information Systems, LLC, and irrevocably appoints the Delaware Secretary of State
as its agent to accept service of process in any such action, suit or proceeding, and the Secretary
of State may deliver a copy of such service of process to the Surviving Company at the following
address; Presidio Networked Solutions, Inc., 7601 Ora Glen Drive, Suite 100
Greenbelt, MD 20770.

IN WITNESS WHEREOF, The Presidio Corporation has caused this Certificate of
Merger to be signed by its authorized person as of February 2, 2007.

THE PRESIDIO CORPORATION
By: s/ _Timothy Dec
Timothy Dee, Secretary

" BOS 5600572 ' ‘ 2‘
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STATE OF FLORIDA
ARTICLES OF MERGER
Merging
NETWORKED INFORMATION SYSTEMS, LLC
(2 Delaware limited liability company)
“with and into
THE PRESIDIO CORPORATION
(a Florida corparation)
which will be the surviving company
under the name “Pragidio Networked Solutions, Inc,”
In accordance with Section 607.110 of the Florida Business Corporation A% The .,
Presidio Corporation, a Florida corporation, does hereby certify: ;f"’.} =
=
e g
FIRST: That the name and state of formation of the constituent wmpgvngs todbe j_.]
Merger are as follows: ;| r- '
b S
. M
Name State of Formation - I i"ﬂ
—w
: ' . ot = O
The Presidio Corporation Florida E=P AN :
Delaware sm W '

Networked Information Systems, LLC

SECOND:  That an Agreement and Plen of Merger dated as of February 2, 2007 (the
“Merger Agreement’™) by and among Networked Information Systems, LIL.C and The Presidio
Corporation has been approved, adopted, certified, executed and acknowledged by The Presidio
Corporation in accordance with Chapter 607 of the Florida Business Corporation Act, and by

Networked Information Systems, LLC, in accordance with Section 18-209 of the Delaware
Limited Liability Company Act, and a copy of such Merger Agreement is attached hereto as

Exhibit A,

THIRD: That the surviving corpany in the Merger shall be Presidio Networked
Solutions, Inc., its name having changed from “The Presidio Cotporation” in connection with
such Merger (the “Surviving Company™).

FOURTH:  That the executed Merger Agreement is or filc at an office of the
Surviving Company at: Presidio Networked Solutions, Inc., 7601 Ora Glen Drive, Suite 100

Greenbelt, MD 20770.

BOS 569055.2
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FIFTH: That a capy of the Merger Agreement will be furnished by the Surviving
Company to any member of Networked Information Systems, LLC upon request and without

charge.

IN WITNESS WHEREOF, The Presidio Corporation has caused this Certificate of
Merger to be signed by its authorized persen as of February 2, 2007.

THE PRESIDIO CORPORATION !
: =
2o
. ;n —
By: s/ Yimothy Dec =M M L
Timothy Dec, Secretary e = =
enmo ! e
me< ™I
Mo iy
| | 2 -
NETWORKED INFORMATION SYSTEN(S, ELC -
257 "
=

By, /¢ limothvDec
~ Timothy Dec, Secretary

BOS 54%055.2 2
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EXHIBIT A
Merger ement
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