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ARTICLES OF MERGER
Merger Sheet

MERGING:

— e i ——— — . i i — v — At . s

NAVIGATORPC, LLC, A FLORIDA ENTITY LO2000002526

INTO

NAVIGATORPC INTERNATIONAL, INC., a Florida entity, P02000023372.

File date: April 26, 2002

Corporate Specialist: Trevor Brumbley
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FLORIDA DEPAR’I‘MEWI OF STATE
RKatherine i
Seeratary of Stags

. Bpril 25, 2002

NAVIGATMORPC INTERNATIONAL, INC.
300 SOWTH STATE ROMD 7
PLANTATION, FL 33317

SUBJECT: NAVIGATORPC INTERNATIONAL, INC.
REF: PO2000023372

1
We recelved your electronlcally transgmifted|document. However, the
document haz not been Ffiled. Pleage make the following correctlons and

rafax the complete dostment, including the electronic Filing cover sheet.
You must attach the Plan af Menger. :
i

Please raturn your document, along with a cppy of this letter, within 80
days or yeur £iling will be congldered abandoned.

If you have any questions congerning the filing of your document, please
call (850) 245-6967. _

FAX Aud.| §: HOZ000101869 -

Michelle Hodges
Document Spedialist Letter Ngmber: 902A00025366 2
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j
ARTICLES OF MERGER

NAVIGAT%‘RPEQ uo) ) 2000000

(2 Florida Hmited liability company)

INTO '
NAVIGATORPC INTERNATIONAL, ive. () ZL0D0L 55 12
(a Florida eorpq?ration)

Pursnant to Sections 607.1109 and 608.4382 &f the Florida Business Cotporation Act and
the Florida Limited Lizbility Company Act, respectively, the undersigned corporations adopt the
following Arficles of Merger:

FIRST: The plan of mergeris ag follows: |

i
1 Merger, NAVIGATORPC, LLC, a Floridal limited liability company (“Acquisition™)
shall be merged (the “Merger”) with and into NAVIGATORPC INTERNATIONAL, INC,, &
Fiorida corporation (“NPCI”), Acquisition and NPCI are someiimes hereinafler caliectively
referted to as the “Constituent Corparations.” NPQT shal] be the surviving corporation to the
Merger (the “Surviving Corporation™). ;

|
2. Articles of Incorporation and By-Laws, The Articles of Incorporation and By-Laws _
of NPCY, as same shall exist from and afier the Effective Date, shall be the Artélss ofS
Incorporation. and By-Laws of the Surviving Compogation following the Bffective Date, tnless T
and until the same shall be amended or repealed in accordance with the provisions thereof; whichi ™~
power to gmend or repeal is hereby expressly reserved, and all rights or powers of whagﬁdé}feﬂ-l
nature conferred in sych Articles of Incorporation Znd By-Laws of the Surviving Corporifion,...,
shall constifute the Anticles of Incotporation and By{Laws of the Susviving Corporation separate==
and apart from these Articles of Merger. Y.L

3, Succesgion, On the Bffective Date, NPCI shitl continue its corporate existence mﬁijﬁ;ﬁhe
laws of the State of Florida, and the separate existende and corporate organization of Aequisition,
except insofar as it may be continued by opetation of law, shall be terminated and cease.

4, Effect of Merger., On the Bffeetive Datey by virtye of the Merger and without any
firther action on the part of the Constituent Corporafions or their shareholders or members, each
ontstanding membership interest of Acdquisition shall be converted into one share of common
stock of NPCT ag set forth in the plag of merger (the' “Plan of Merger') between Acquisition and
NPCL

SECOND: The Merger shall be effective on the datc_iwhen these Articles of Merger are filed with
the Department of State of the State of Florida (the “Bffective Date™).

E@;LTIJ& Plar of Merger was adopted by the bo%zrd of directors and sh Iders of NPCI on
the 241+ day of April, 2002, and all of the members of Acguisition on the4'day of April, 2002,
Jogaph Caccame, Ead. "
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Signed this?_%ay of April, 2002,

NAVIGATORPC INTERNATIONAL, INC., NAVIGATORPC, LLC,
a Flerida eorpo A Florida limited Kability company

708172_1.10C
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AGRIEMENT AND PLAN OF MERGER

|
THIS AGREEMENT AND FLAN OF L’IERGELR {this
%3:‘ \ 2002, by and between MNavigatorPC Internatjonal, Ine.,

chgresment®), mads this WA day of

a Flonda corporation (“NPCL”) and

“vigatorPC, LLC, 3 Florida limited ligbility compeny (the “Company™) (the two corporaie parties bereto
being sometimes collectively refermead o ag the “Constitment Corporations™),

RECITALS
WHEREAS, ihe sole sharehelders of NPCI are Steven Ivestop, Recreation Computer Corp. and
Accyrate Charters, Ine; - .

WHEREAS, the sole members of the Company Exce Steven Fvestor, Reereation Compyter Corp.
ahd Accurgte Charters, Inc.;

WHEREAS, the rembers and the Board of Dirgetors of the Company and NPCI (rsgpectively)
have determined thet the proposed merger (the “Merger) of the Company with wmd g NPCI upan the
terms heveinafter set forth s advisable and in the best inferesis of the shareholders and membery of such
comparies and the members and the Board of Direstors Yrespectively) of the Compsny and NPCI have
approved this Agreement es set forth belaw; and
WHEREAS, the Company and NPCL, a3 approgiriafe, intend to take all such action az may be
necessary or apprapriste as and when requived by the provisions of this Agreement, in arder 1o cansummate
the Merger,

NOW, THEREFORE, he Constiteat Corporatidns do bereby agree to mesgs on the tesms
conditions herein provided, as follows:

aud
Fer il
b=

=
i ;\:;
N otz oz
ARTICLE I A
| T T»:,, ‘.7-"'—-22__
GINERAL vt e
e 2 -
1.1 , ot ta Marge. The partiss to this Apreement agres (o effect the Merger lherein ﬂg",.‘ e .
provided for, subject to the ferms and conditions set forth lerein. = w02
’-E:J -.:—:: )
12 Eifsctivs Time of the Merger. Ths Meyger shall be effecrive in accardgnce with the laws = ©°
of the State of Florida, The date and time the Mexyger becomnes effeetive shall be ypon the filing of Articles *
of Merger reparding the Merger with the State of Flotida (the "Bifective Tirae of the Merger™).
1.3 Surviving Corpowation. At the
merged with and into NPCT, and NPCI

Effective Time of the Merger, the Company shall be
ghall be the
of Flerida (hersinafter sometimes o

supyiying corporation, governcd by the laws of the Sfate
alled the Surviving Corporation). The name of the Surviving
Comporation will be NavigatorPC Infernational, Inc,
14

Articleq of Yacorporation and Bylaws. Al
of Incorporation and Bylaws of NPCT in effect bpmediate
be the Articles of Incorporation and Bylaws o

. Ait the Bffectiva Time of the Mergez, the Articles
by prior 10 the Effective Tima of the Merger shall
yip,
Surviving Corporation o gmend its Articles

T the Survivipg Corperation, subjsct always to the right of the
of Incarporgtion and Bylaws in aceprdance voith the laws of
the State of Floxids aod the provisions of the Articles of Indorporaticn,
1.3

Directors, The directars of the Company in office at the Effective Time of the Merger
shall be mud constifute ihe directors of the Snrviving Corperation, each holding the same directorsiip in the
Surviving Carporaiion a2 he or she held in the Company

suctassora shall be elected or appointed and qualified,

for the terms alected and/or until their respective
The directors of the Swrviving Corporation shall
confitues 1o Be members of the sams clsgs of directors gs they were in the Company,

and the time for



. PPR.25.2082 4:1BPM  BECKER & POLIAKOF = | No.gBB  P.5-B

election of each clsss of directors for the Syrviving Corporation shall be the sgme as it was for the
carresponding clase of dirsctors of the Conmpany,

1,6 Officers. The officers of the Company in pifice at the Bfiective Tima of the Merger ahall
ba and constipyte the officers of the Surviving Cerporation; each halding the same office in the Syrviving
Corporation a3 he or she held in the Cormpany for the terms elected and/or until theiy rspective succesaars
shall ba elecied or appointed end qualified,

1.7 Effect of the Msrger, On end after the Effective Time of the Merger, ths geparate
existence of the Company shall cesse and the Sprviving Corporation shall sneceed, without firther action,
1o all the propertics and asseis of the Company of svery kind, naturs pad description and to the Company’s
business a4 4 going concern, The Surviving Corporation shall also succeed to all rights, title and inferests to
all yeal estate and other property ownad by the Company without reysrsion or impairment, without firther
act or desd, and without amy tansfer or assignment baving ocourted, but subject fo any existing liens
theveon, All linbilities and obligations of the Company shall hecome the Hahilities and obligations of the
Surviving Corporation, and eny proceedings pending against the Company will bs continueq 2g if the
Merger had not occurred, .

1.8 Turther Asswrances. The Compatty hereby agrees that at any time, or from tme to time,
as and when requested hy the Surviving Corporation, or by ifs suecessors and assigns, it will execyle and
deliver, or capse to be execufed and delivered iu its name by its last acting officers, or by the corresponding
officers of the Syrviving Corporation, #ll such conveyances, assignmeuts, trangfers, desds or other
instroments, and will take or cayas to be isken such farther or other action and give sucl: assurances as the
Surviving Corporation, its mccessors or 22signe ey deem necesgary or desirable in order to evidance the
trensfer, vesting of any property, vight, privilege or franchise or to vest or perfect in or confirm to the
Surviving Corporation, it successors and assigns, Hfle fo and possession of all the property, rights,
priviloges, powers, immunities, feanchises and fnterests referred to in this Article T and otherwize to carty
o the iptent end purposas thereef., -

Ty

ARTICLE T ey

CAPTTAL STOOK OF THE CONSTITUENT CORPORATIONS L

o

At the Bffective Tins of the Merger, by viriye of tlhe Merger and without any actlon on the part of 3

the Compeny, NPCI or the members of the Company qr the shareholders of WPCL each issned and mo
outstanding membership interests of the Company shall be converted into one share of NPCI commen =77 |
et

«f
:

ARTICLE 1Y
TERMINATION AND AMENDMENT

3.1 Termination. This Agresment may be tegminated qud sbandoped at any time prior g the
Effective Time of the Mexger by the rmimal written congent of the Boards of Directors of the Company and
NPCI

3.2 Consequencas of Termination, T the event of the termination and abandonment of this
Agreomeny pyvsuant to fhe provisions of Section 3,1 hereof; this Agreement shall be of no furiber forcs ar
effact. - :

33 Modificetion, Amendment, Btz Any of the terms or conditions of this Apreement may be
waived af eny time by the parfy entitled ta the benefits theveof, and this Agrssment may be madified or
amended at any tine to the full axtent permitted by the corporate laws of the State Florida, Any waiver,
modification or amendment shall he effective only if reduced to writing and executsd by the duly
authorized representatives of the Constitnent Corporations.
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i
ARTICLE IV
MISCELLANEQUS
4,1 Expenses, The Supviving Corporation shiull pay all expenses of carrying this Agreement
into affect and accomplishing the Merger hersin proviced for.

|
43  Headings. Descriptive beadings are for donvenience only and shall not control or affect
the meaping of construstion of any provisions of this Agreeinent,

4.3 Goverming Law. This Agreement shall bé governed by and construed in aocordance with
the laws of the State of Florida without regerd to the conflicts of laws principals thereof,
4.4

Recitals. The stalements made in the Reditals of this Agreexqent are s and correct aud
are incorporated by referency herein

L]
[Balance of this page intentibnalty left blank]
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J

N WITNESS WHEREOF, sach of the parties Yuag conmedd this Agreement 1o be exeoted on
its bebalf by an officer duly authorized therennsto as of the ﬂrstabwnwnm

ATIONAL, INC., 2 Flocidx colporation

By:

Barey Raderman, Vice President

NA? s Florlds limited Rability mmp:ui:w

St

idually as chareholder
oF Navigator?C Immmmnal, Tne.,

Berreation Computer Corp,, as shareholder
, o, and meber
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