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ARTICLES OF MERGER w2 A o,
Ert= R -
The following articles of merger ave submitted in accordance with the Florida Business @ .;i L ré
Corporation Act, pursuant to Section 607.1105, F.5, o Z
i '
-
FIRST: The name and jurisdiction of the gurviving corperation is: %‘% EE.
+oas o S
Name Turisdiction A
Financial Infrastructure Mansgement, Inc. Florida

(Florida Document/Registration Number: POS000139371)

SECOND: The name and jurisdiction of each jperging corporation is:
Name Surimficti
WCG IT Portfolio Management Ine, Virginia
THIRD: The Plan of Merger is attached,

FOQURTH: The merger shall become effective on the date the Articles of Merger are filed with
the Florida Departrnent of State.

FIFLH: The Plan of Merger was adopted by the shareholdess of the surviving cotporation on :
October 12, 2008. ,

SIXTH: The Plan of Merger was adopted by the sharcholders of the merging corporation on
October 12, 2005.

{Signatures on following page]
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IN WITNESS WHEREOF, cach of the undersigned has caused these Asticles of
Merger to be signed by an authorized officer on the 12th gay of October 2005,

FINANCIAL INFRASTRUCTURE
MANAGEMENT, INC., a Florida
corporation

By: M

Neme: Duane Winslow
Its: President

WCG IT PORTFOLIO MANAGEMENT
INC., a Virginia corporation

By:
Name: Charles D, Winslow
Its:  President §

REI22T8.1




UCC SERVICES Fax:8505816011 Oct 20 2005 15:33 P.04

PLAN OF MERGER

The following Plan of Merger dated October 12, 2008, which was adopted and approved by each
party to the merger in accordance with section 607.1187, F.S., is being submitted in accordance
with section 6G7.1108, F.S.

FIRST: The exact neme and jurisdiction of each grerging corporation are as follows:

Financial Infrastructure Management, Inc., a Florids corporation (“Survivor™), and WCG IT
Portfolio Management Inc., a Virginia corporation (“WCG™} (together referred to as the
“Constituont Corporations™).

SECOND: The exsct name and jurisdiction of the syrviving corporation is as follows:

Financial Infrastructure Management, Inc., & corporation formed under the Jaws of the State of
Florida {“Suorvivor’").

THIRY: The terms and conditions of the merger are as follows:

1.1 Agreemeat to Merge. In accondance with the terms and conditions of this
Agreement, the laws of the State of Florida (“Florida law™), and the laws of the Commonweslth
of Virginia (“Virginia Isw™), WCG shall be merged with and into WCG (the “Merger™).

1.2 Articles of Merger. The President of each of the Constituent Corporations shatl
execute one or more Articles of Merger in the form necessary to effect the Mergor (the “Articles
of Merger™) and shall deliver the applicable Articles of Merger to the appropriate office or
department of the jurisdiction of its incorporation.

13 Cepitalization of Surviver. The suthorized capital stock of Survivor consists of
200 shares of cormmon stock, no per value.

1.4 Cppitslization of WCG. The authorized capital stock of WCG consists of 200
shares of common stock, no par value.

1.5  EBffective Time. The Merger shail be effective inmmediately upon the filing of the
spplicabla Articlee of Mexger by the Department of State of the State of Florida (the “Effective
Tisme™. The date during which the Effective Time occurs is referred o hereinafler as the
“Effective Date™.

1.6  Approvals. This Agreement shall be submitted to the Board of Directors and
shareholders of Survivor in accordance with Florida law and, for the Merger to become effective,
must b adopted and approved by the Survivor’s Board of Directors and a majority vote of the
issued and outstanding Survivor Shares entitled to vote thereon. This Agresment shall be
submitted to the Board of Directors and shareholders of WCG in accordance with Virginia law
and, for the Merger to become cffective, must be adopted and approved by WCG's Board of
Directors and & majority vote of the issued and outstanding WCG Sharcs entitled to vote thereon,
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ARTICLE I
EFFECTS OF THE MERGER

21 Surviving Corporafion. Survivor shall be the surviving corporation

22  Merged Corporations. At the Effective Time, the separate existence of WOG
shall cease.

2.3 . jtigs. At the Effective Time, all of
the stocks, bonds, cuh, mvuumms, mu! and pmonnl {tangiblc or intangible) property rights,
privileges, immunitics, powers and 2l other assets whatsoever of WCG shall vest in Survivor
without further act or deed, Thereafter, Survivor shall be liable for ali debts, obligations,
Liabilities and penalties of WCG as though each such debt, obligation, Hability or penalty had
been originally incurred by Survivor.

24  Conversion of Shares. At the Effective Time, each of the outstanding sharos in
WCG (the “WCG Shares™) shall mtomatically, by operation of Iaw and withom mny action by
the holders thereof, be converted into the right to receive $1.00 por share, At the Effective Time,
sll WCG Sharcs shail cease to be outstanding and shall be canceled, ¢ach holder of 38 WCG shall,
by virtue of the Merger, cease to have any rights with respect to WCGQ.

ARTICLE I
REPRESENTATIONS AND WARRANTIES

3] By Survivor. WCG herehy makes the following representstions snd warranties 1o
Survivor as of the date hereof:

()  Orgapization and Authoyization. It is » corporation duly organized,
validly existing and in good standing under the Jaws of the jurisdiction of its incorporation and
has all requiaite power and authority to own, Jease and operate ity propertics amd to carry on it
busincas as now being conducted; and

()  Authotity Relative to this Agveemens. Subject to receipt of the approvels
described in Sections 1.6 of this Agreement: (1) it has full power and suthority to exocute,
deliver and perform this Agreement and to consummate the transactions contemplated hereby;
(7} all actioms necessary to be taken by it or on itz behalf to executs, deliver and perform this
Agreement and to consummalie the transactions contemplated hereby, have been duly and validly
taken; and (iii} this Agreement has been duly and validly exscuted and delivered by it and,
assuming due execution and delivery by Survivor, constitutes a valid and binding agreement
enforceable agatst them in accordance with its tenms, except to the extent that enforceability
may be limited by applicable bankrupicy, reorganization, insolvency, moratorium or similar laws
affecting the enforcement of creditors’ rights genecsily as at the time in effect and by general
principles of equity, regardiess of whether such enforceability is considered in & proceeding in
equity or at law.
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3.2  BySwvivor Survivor hereby makes the following representations and warrunties
tc WCG as of the date hereof:

(2)  Orgization and Authorizatiop. Survivor is u corporation duly organized,
vaiidly existing and in good standing under the Jaws of the jurisdiction of'its incorporation and
has all requisite power and authority o own, lease and operate its properties and to carry on its
business ag now being conducted; and

() Authority Relative to this Agresment. (7) Survivor has full power and
authority to executs, deliver and perform this Agreement and to consummate the transactions
contemplated hereby; (ii) all actions pecessary to be taken by it or on iis behalf to execute,
deliver and perform thiy Agreement and to consummate the transactions contemplated heseby,
have boen duly and validly taken; and (iif) this Agreement has been duly and validly executed
and dolivered by it and, assuming due execution and delivery by WCG, constitutes a valid and
binding agreement enforceable agninst it in accordence with its terms, except to the extent that
enforceability may be limited by spplicable banknmptey, reorganization, insolvency, morstoriom
or similar Inws affecting the enforcement of creditors” rights generally as at the time in effect and
by gencral principles of oquity, regardless or whether such enforceability is constdered in a
procecding in equity or at taw.

ARTICLETV
MISCELLANEQUS

4%  Amendment. This Agreement may be amended only by a writing executed by all
of the Constituent Corporations.

42  Weiver of Compliguce. Except as otherwise provided in this Agresment, eny
faihure of any Constituent Corporation to comply with any obligation, covenant, agreement or
condition herein may be waived by the Constituent Corpomation entitled to the benefits thereof
only by a writien instrument signed by the Constituent Corporation granting such waiver, but
such waiver or failure to insist npon strict compliance with such obligation, covenant, agreement
or condition ghall not operate a8 a waiver of, or estoppel with respect to, any subsequent or other
fajlure.

4.3 Asgignmuent. Thic Agrasment and ull cbligations snd righis of the Conatitnom
Corporations hereunder may not be assigned by any Constituent Corporation.

44  QGoveming Law. This Agreemeni shall be govemed by Florida law without
reference to its principles of conflicts of law that would requirs application of the laws of any
othet jurisdiction.

45  Interpretatiog. ‘The article and section headingt contalned in this Agrecment are
solely for the purpose of reference, arc not part of the agreement of the Constituent Corporstions
and shall not in any way affect the meaning or interpretation of this Agreement. Article and
Section references which do not otherwise specify, are to the designated Article or Section of this
Agreement.

Xk53229.)
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4.6  Severability. The invalidity or uneaforceability of any particular provision of this
Agreement shall be construed in all respects as if such invalid or unenforcesble provision were
omitted, All provisions of this Agreement shali be enforced 1o the full extent permitted by law.,

47  Counterparts. This Agreement may bo executed in one Or mote countarparts, cach
of which shall be deemed (0 be an original for all purposes and all of which, when takent
together, shall constitute the entire agreement.

4.8  Entire Agtecpent. This Agreemant, including the documents, schedules,
certificates and instruments referred to herein, embody the entire agreement and understanding
of the Constitpent Corporations in respact of the transactions contemplated by this Agreement.
There arc no restrictions, promises, representations, warrantics, covenants or undertakings, other
than those expressly sct forth or referred to herein or therein. This Agreemcnt supersedes all
prior agreoments and understandings between the Constituent Corporationts with respect to such
transactions.

{Signaturex on following page.]
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IN WITNESS WHEREOQF, the undersigned have caosed this Agreement to be executed
as of the date first above written.

FINANCIAL INFRASTRUCTURE
MANAGEMENT, INC,, a Florida
corporation

WCG IT PORTFOLIO MANAOEMENT
INC., a Virginia corporation

By, .
Name: Charles D, Winslow
Its:  President
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