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ARTICLES OF MERGER TE 2o
¥ S
FROVADO TECHNOLO'GIE% INC. (a Florids corparation) :}
ON-LINE, comumc&nom% Connerticat corporation) T

Pursuant to the provisions of the Florida Business Corpotation Act, Provado
Technolagles, Inc., & Florlda corperation, docs hershy certify and ewhmit the following
Acticles of Mikrgar- ; . |

L. A Toerger hen been approved by the- bourda of divectory of Provado
Trimologies, Inc., a Florids camporation, and its whelly owned subaidiary,
On-Line Communications, kae., » Comecticut carposatian, by maolutions,

8 Provada Technwlogies, Inc. is the surviving oorporation and Op-Line
Communisations, e is the merged corparation.

3 Ths Pian of Merger, wdopted by the board of directors of Provedo
Technologies, e on Deceaber 30, 2004, and by the heard of direciors of
On-Line Commmmrications, Ine. on Dasembar 30, 2004, 8 attached.

4,  Purwaant to Section 6071104 of Flordde Pusinces Corporation Ac,
shaholdar epproval of Provads Technologles, Inn. and Op-Line
Communications, Inc. of the Plan of Merger ls not required hecatse all of the
outstmpding sheres of On-Line Commumicetions, Ine. e cwned by Frovado

Technolagi=s, Ine. _ . ) .
s, Tha Aticles of Merger shsll bo effisctive as of 11:39 pam. on Degemnbar 31,
2004,
PROVADO TECHNOLOGIES, INC.
Iy __M v eé??
| BravenRussell  KEFECTIVE DATE
L . " - President A3l

e 0700 i



12-38-2084 15:25 CCRS » 28593ap NO . s8R paz

HD4800256054 3

PLAN OF MERGER

THIS FLAN OF MERGER (s “Plan of Merger™), datnd #s of Decambec), 2004, 11
smong Provadoe Technologies, ., 2 Rlorida corpotation (the “Perant Company™), andd On-Line
Cwmnuuﬁi:nmigna. Ing., B Conpacticut corporation {the “Subaldiary*) (Gollestively “Constituont
Corporations"y, 4

WEHEREAS, the Parent Company owns 1003 of the cutstanding Ahares of capitnl stoek
of the Subsidixy and the partics thersto heve agreed to the merger of the Subsidiary with md
Intor the Parent Corprany;

WHEREAS, the Parent Company, as the sols shapsholder of the Subsidiary and, the
raspective Boards of Dirsctors of the Perent Company and the Sabeidisry have earh approved
tha merger of the Subsidiary inte the Parent Company in accordancs with sach of the Florida
Brusinegs Corporation Act (the “Florida Aot and the Connecticet Business Corporatiom Act (the
QO amecticnt Act’l; ‘ '

WHEHREAS, this Plan of Merger shall be fled with Articles of Merger with the
Secretary of Biale of Florida and with Certifionte of Merger with the Beerotaty of Siate of
Conneationt in order to consummate the merger of the Subsidiscy with and ioto the Paren}
Company; and _

WHERTAS, the Parent Company arn the Subsitlary have agreed to execute ead filo thia
Plan of Merger as provided under the Floyida Act snd the Conmsctiont Act.

NOW, THEREFORYE, In consideration of tha premises and the mutuel covenauis heesin
contained, ths Parent Campany end the Subsidiary ketaby agres as fofllows:

1. Thalvierser. Atthe Effective Time, in accopdance withs this Flan of Mepger, und the
Florida Aot and the Commectiont Act, the Subsidiary shall be mergnd (much m being herein
raferved to as the “Merger™) with and into the Parent Compeny, the separmte ¢ ¢ of the
Bubgidiary shell ceaee, and the Parent Company ehall continua 25 tha eurviving corperation. The
Pareus Company heretnafter is sometimes refeered to aa the “Surviving Cevporation.*

3. Bffect of the Merger, When the Merger has been offtcted, the Surviving Cotporation
ghall retein tha nams “Provadn Tachnologles, Inc.”; and the Burviving Corporgtion shall
theceupon and theyeaftsr possees all the , privilegos, powers snd fenchives of & public us
well us of a private natre, and be subjoot to all the restrictions, divabilities end duwiics of each of
the Constituent Corporations; and all and singular, thi rights, privilsges, powere sod franchises
of each of the Conatitnont Corporations and all property, roal, parsonel et nrixed, and all debis
due to oither of the Constituent Cosporetions on whatever acuount, as woll for ook
subactiptions es sl} other things in action or belenglng to sach of such corposations shall by
vosted in the Surviving Corpomtion; and all propesty, riglits, privileges, powess and fanchises,
wad all and every otiicr interest shall bo thereaficr as effuctuslly tha property of the Surviving
Corporation us they weye of the Copstiteent Carporations, and the titie to any rzal ewiste vested
by deed or otherwisg, in any of sush Constitusnt Corparations, shall sot sevett or ba fn any way !

S L meEe00295054 3
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fmpaired by reason of the Merger; but il rights of cpeditors and =1l Lisns upen sny proparty of
any of oaid Constiinent Clorporations shell be preserved wnimpnired, and all debte, Hahilitlos and
duties of the respective Constitient Corporations shall thenceforth atiach to the Surviving
Corparation, and may be enforsed sgainst it io the same cxtent a8 if sald dabta, ligbilities and

duties houd boem fnewrnd or contrantsd by it.

3. Consurmnation of the Megger. . The partics horeto wilt cavgs the Merger to be
consurmanted by Gllng Artlcles of Merger with the Secrotary of State of Florida md z Cestificate
of Merpger with the Secrefary of Stats of Connecticut, sash with this Plan of Merger in such form
gs vequired by, and executed in accondance with, the relevant provisions of the Flioride Act anud
the Connecticut Act [{tho time of such filing being tho “Bffectiva Tims" and the deto of such
filing boing the *Effestive Date™)]. : :

4, Arts i of i, Avian T g i "Hrera
Incorporation and hylaws of the Surviving Corporation shall ba {dentical with the Articles of
Incorporation snd bylawa of the Parant Campiny aa {n offect immediately prior to the Effective
Time until theraxfier amended as provided therein end under the Florlds Act.

3. ) itieg, At the Effective Time, by virtus of the Marger end withont
any antian on the part of the Parant Company, the Subsidiary or the halder of any of the dhares
{the “'Sharea"™) of capital strck of the Constifusnt Corporations:

(%) Bach Share af each olass or serles of capital stock of tha Payant Corppany issosd and
outwtanding itmediately prior to the Rffeative Time shall ramain ynchmged as one onzatanding
share of such class or seviss of eaplial stock of the Parcnt Company, held by the peeson whe was
the holder of such shere af cagital stock of the Pavent Compsny Iunediately prlor $a the Mergsr.

(b) Zach Share of capital stack ofthe Suf:sidianl issued and outstanding fmmediately
tp;lm‘ tg the Bifective Time shall be canceled rnd no considaration shell be lssued in respent
L) : '

(o) Hach ontsranding or authorized mbacription, aption, wanraat, call, right (including suy
prezmptive right), conmitment, or ather ngrocment of any character whatsoeyver whish obligates
or may ohligats the Parent Company to issus or scll auy additiona! ghares of ity capital stoek or
any soomitics convertible into ar svidencing the right to gubscribe for any ehares of its capital
stock or sacurities convertble into or exchangeable for such shares, If any, shall remain

wnchanged.

6. Teking gﬂlngﬁiﬂ Acton. Pach of Parent Company and the Subsidiary ahell nae all
reasoneble efforts to take all such actions &3 may be nocessary or apgropriate i order o
affesinate the Merger vader the Florida Act, the Connectiout Ast or any other applicable Jawa, If,
at any time after the Bffoctive Time, ey further aotion io nacesgary or deairabls to carry out the
purpases of this Plan of Merger and to vost the Burviving Corporation with fail dght, title end
passeesion to wil aseets, property, rights, privileges, powors wad fenchines of oither of the
Congtitent Corporations, the officers and directors of tas Surviving Carporation ave filly
suthorized in the name of sithey the Parent Company or Subsitiary to talks, all suck Ievrfa] and
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nesesgary actions,

7. Walver of Meiling Requiremens. ‘The Parant Coxopany, 8¢ the pols shareholder of the
Subaidiary, hershy walves the malling requirsment set forth fu Suction 6071104 of Florids Act
snd Section 33-218(e) of Couneeticus Ast, which mtguru the Perant Company to mail 4 copy af
trie Plan of Mexgsr to oagh aiarsholdar of the Subsi

8. Apprnisal Rioht. Sharcholders of the Subsidiary who, uxcmm the applicability of
Soction 607.1104 of Florida Act, would be entifled to vote xnd wha t frows the Merger
pursuant fo Bection 507.1321, may be entitled, If they acinply with the provisons of Flarida Act
megarding sppraisal rights, to e paid the fair valus of thair shiaves.

IN WITNESS WHEREQY, the Parent Campany, aud the Subeidiary heve eaused this
Plan of Merger to be cxcouted a3 of the dato first sbave written,

PFROVADD TECANOLOGIES, INC.
By: ,
Steven Rugsoll
‘."I'rcsidqqt
ON-LINE COMMUNICATIONS, INC,
- Bw : eé’é
tovert Ruanall -
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