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BY AND BETWEEN

PRODUCTIVE SOFTWARE SYSTEMS, INC,
AND

FRODUCTIVE SOFTWARE SYSTEMS, INC.

. jbit A hereta is the Agreement and Plan of Merger parsnant to
which the Merging Compahy will be merged with and into the Surviving Company (the
*Merger”), which has been duly adopted by the Board of Directors and sole shareholder of each
of the aforementiored corporations in accordance with the applicable law of cach corporation’s
state of incorporation.

2. The Merger shiall be effective upon the filing of these Articles of Merger with the
Secretary of State of the State of Minnesota as provided by Section 302A.615 of the Mimnesata
Business Corporation Aet.

3, The’ principal office of the Surviving Company is 5708 Parkwood Lans,
Minneapolis, MN 55436.

4, The Florida Secretary of State is deemed to be the Surviving Company’s agent for
service of process in any proceeding to enforce any obligation or the rights of dissenting
shareholders of the Merging Company.

5. The Surviving Company agrees to promptly pay to the dissenting shareholders of
the Merging Company any rights to appraisal, if any, as stated in Florids Statute Section
607.1302.

6. In Witness Whereof, the Surviving Company has caused th‘we Articles of Merger
. to be signed and acknowlcdged by its President and the Merging Company has caused these

Articles of Merger to be signed and acknowledged by its CEO on thisé%th day of December,
2006.

Productive Software Systems, Inc. Productive Software Systerus, Inc.,
a Minnesata corporation a Florida corporation

Lo PP e Lo JIE

Printed Name: Roger J. Olsen

Printed Name: Roger J. Olsen
Its: President Its: CEO

498814,

9/0 4 L68°ON : , 3879 Wdlv:y 9007 62 03¢

ARTICLES OF MERGER 2



Exhibit A

Agreement and Plan of Merger
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:LIREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Plan™) i adopted as of Dcc.anber%,‘ 2006, by and
between Productive Software Systerns, Inc., a Minnesota corporation (“Praductive Mingesot™ and
following the merger the “Surylving Corporation™), and Productive Software Systems, Inc., a Florida
corporation (the “Mergi ion™); Productive Minnesota and the Merging Comporation are
collectively referred to as the i

WHEREAS, Productive Mmnesota is a corporatron duly orgapized and existing under the laws of
the State of Minnesota;

WHEREAS, the M
laws of the State of Florida;

WHEREAS, Pmducti'.:'e Minnegsota has the suthority to issue One Hundred Thousand {(100,000)
shares of capital stock all of which is common stock, $0.01 par value per share (“Minnesota Common
Stock™), and all outstanding shhres ares owned by Roger J. Olsen;

ing Corporation is 2 corporaton duly organized and existing underthe

WHEREAS, the Merging Corporation has the authority to issue One Hundred Thousand

- (106,000) shares of capital stack of which all is common stock, $0.01 par value per share (“Florida

Common Stock™), and all outst}a.nding shares are owned by Roger J. Olsen; and

WHEREAS, the Board of Directors of Productive Minnesota and the Board of Directors of the
Merging Corporation, respectively, have determined that it s advisable and in the best interests of such
emtities and their respective shireholders that the Merging Corporation merge with and into Productive

_ Minniesota, and all of the ouistahiding shares of the Merging Corporation will be cancelied (the “Merper™).

NOW, THEREFOQRE, in consideration of the mutual agreements and covenants st forth herein,
Productive Minnesota and the Merging Corporation hereby agree to merge as follows:

1. Merper, Subjéct to the terms and conditions set forth in this Plan of Merger on the
Effective Date (as herein defined), the Merging Corporation shall be merged with and into Productive
Minnesom in secordance with the applicadble laws of the Swates of Minncsoiz and Florida, As of the
effective time of the Merger, the separate exisience of the Merging Corporation shall cease, and
Productive Minnesota shall be the surviving corpaoration and shall be governed by the laws of the State of

Mimiesnta, !

2. Effective Date. The Merger herein contemplatzqd shall become effective upon the
effectiveness of the filing of thi$ Plan with the Minnesota Secretary of State. This Plan has been adopted
by the sole shareholder and the Boards of Directors of each of Productive Minnesota and the Metging
Corporation and Artcles of Merger shall be filed with the Office of the Secretary of Staie of the State of
Minnesota in accordance with the requirements of Minmesota Statutes Section 302A.615 and with the
Office of the Secretary of Stats of the State of Florida in accordance with the requirements of Florida
Statutes Section 607.1109, The time when the Merger shall become effective as aforesaid is herein called
the “Effective Date.”

3. . Amicles of Incorporarion. On e Effectve Daw, the Articles of Incorporation of
Productive Minnesota, as in effect immediately prior to the Effective Date, shall continue in full force and

)
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effect as the Articles of Incorp)

pration of the Surviving Corporation unless and until the same shall be
ince with the provisions thereof, which power to amend or repeal is herehy

amended or repealed in accords
expressly reserved, and all

ts or powers of whatsoever nature conferred in such Articles of

Incorporation or herein upon aiy stockholder or director or officer of the Surviving Corporation orupon

any other persons preserved.

4. Bylaws. On tle Effective Date, the Bylaws of Productive Minnesota, as are in effact

immediately prior to the Effec
shall be further amended or reg

5. Directors and

ve Dats, shall continue in full foree and effect unless and until the same
ealed in accordance with the provisions thereof,

Mficers. ‘I'he directors and officers of Productive Minnesota shell be the

directors and officers of the Su
clected and qualified or until o
Corporation or the Bylaws of 4

rviving Corparation, until such time as their succegsors have been duly
therwise provided by law, the Articles of Incorporation of the Surviving
e Surviving Corporation.

6. erging Co
and without any action on the

mation Commeon Stock. As of the Effective Date, by virtue of the Merger
rt of the holder thereof, every share of Merging Corporation Common

Stock outstanding irmediatelyiprior to the Effective Date shall be converted into a share of the Surviving
Corporation’s Common Stock.:

7. Rirhts, Privileges and Duties of Surviving Comporation. On the Effective Date and foral
purposes, the separate existence of the Merging Corporation shall cease and the Merging Corporation
shall be merged with and 1:}: Productive Minnesota. The corporate existence of the Surviving
Corporaﬂon shall continue and the Surviving Corporation shall possess all the rights, privileges,
imimunitics, and franchises of; a public, as well as of a private, nature, of each of the Constituent
Cormpanies. All property, real, personal, and mixed, and all debts due on any account, and all other
chosesin acuon, and every othér interest of or belonging to or dueto each of the Constimuent Companies
shall vest in the Surviving Corpioration without any further act or deed. Confirmatory deeds, assignments,

or similar instruments to aceom;
Constituent Company by its cu

plish that vesting may be signed and delivered at any time in the name of a
rent officers/managers or, in the case of the Merging Corporation, by its

last officers. Thetitle fo any

1 estate or any interest therein vested in any of the Constituent Companies

shall not revert nor in any way become impaired by reason of the Mexger. The Surviving Corporation
shall be responsibic and lisble for all the liabilities and obligations of cach of the Constituent Companies.
A claimofgr against or ape:ndibg proceeding by or against a Constituent Company may be prosecuted as
if the Merger had not taken plice, or the Surviving Corporation may be substituted in the placs of the
Constituent Company. Neither:the rights of creditors nor any liens upon the property of the Constituent
Companies shall be impaired by the Merger.

8.  Principal Execurive Office. The principal executive offices of the Surviving Corporation
shal]l be 5708 Parkwood Lane, m; capolis, Minnesota, 55436.

. Terminatign an and . This Plan may be terminated and abandoned priorto the

Effective Time of the Merger by resolutions adopted by the Board of Directors of each of the Constituent
Companies. In the cvent that this Plan is terminated or abandoned pursuant to this section, this Plan shall

become void and of no further effect, without any liability on the part of any of the Constitwent
Companics or thew mpecuvmsha:eholdcrs directors, or officers in respect to such termination and

abandaonment.
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10, Counterparts. |For the convenience of the parties hereto, any number of counterparts
hereof may be executed and each such counterpart shall be deemed to be an original instrument.

11.  Limittion of Rights. Exceptas otherwise provided in this Plan, nothing herein exprossed
or implied is intended, nor sh§l be construed, to confer upon or give any person, firm or corporation,
ather than the Constitrent ies and their respective security holders, any rights or remedies under
or by reason of this Plan.

12, Governing Law. This Plan and the legal relations among the parties hereto shall be
governed by and construed in chordance with the laws of the State of Minnesota.

IN WITNESS WHEREOF, this Agreement and Plan of Merger, having first been duly approved
by joint resolutions by each of Thc Board af Directors and sole shareholder of Praductive Minnegots and

the Board of Directors and sole shareholder of the Merging Corporatian, has been executed on hehalf of
such companies by their mspedtivc duly authorized officers as of the date first written above.

PRODUCTIVE SOFTWARE SYSTEMS, INC.,

a Minnesota corporation
By: ‘ﬁ}/"‘ /4 %
Its: President

PRODUCTIVE SOFTWARE SYSTEMS, INC,,
a Florida corporation

By: ﬂ/—//%;

4 7,
ts: CEO
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