Note: Please print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

(((H10000049897 3)))

O

H100000496573ABC5

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will generate another cover sheet.

Tao
Division of Corporations .
Fax Number : (850)617-6380
From: . ?—h:']n p=S
Account Name : STONEBURNER BERRY & SIMMONS, P.A. T e
Account Number : I20010000084 : I =
Phone : (904)393-9000 ot :T-’ -
Fax Number : (904)396-9001 o o P S ad
rmh m
c;'ic_-_‘ E;z [ag ]
T -
*+*Enter the emaill address for this business entity to be used for futugggn =
annual report mailings. Enter only one email address please.*+ 5352 .
. S -
Emaill Address: . §2ﬂ1 =
MERGER OR SHARE EXCHANGE
Intego Systems, Inc. '
Certificate of Status ' 0 |
o s |Certified Copy 0 |
P ;% Page Count 11 |
SRR 3 .
l‘.: - Iﬂ:l;i’ IEstlmated Charge $105.00 |
P = C3Li3
1 111 > kad '
o g N
Do = X AN 4
s -
:"_‘I-" - l{.'__;:‘{-‘ / I ﬂ
RSt
= 4R
F Electronic Filing Menu Corporate Filing Menu Help
o - i
hitps://efile.sunbiz.org/scripts/efilcovr.exe mnaﬂﬁ m 3/4/2010
(s

119/100d 1006 96€ VO6(XVL] Ri1lag ‘rauingauoyg 871 0Y0Z/¥0/¢EQ




® on

i ; 4 | =} &
Mar-03-10  02:1Bps  Fros-Kinko's 1085 GHCC ATL.GA. H | o000 H1g g pooril fm

ARTICLES OF MERGER
oF
WESCOM PRODUCTS FOR HEALTHCARE, INC.
o o
WESGOM REALTY, ING.
WITH AND INTO

INTEGO SYSTEMS, INC.

 Pursuant to e pravisions of Saetions 607.1101 and 607_1105 of the Flarida Busln:ss Corporetiors T
Act, Wescom Products far Heattheare, Ine. (*Wescom Preducts”), a Florita somoration, Wescom Reahty, Inc.
("Wescom Reatly"), @ Florida carparafian, and Intego Systems, Ine. ("Inego Systzms"). hereby dxecute the
falowing Arifcles of Menger:
1. The plan ofmerger {the *Plan &f Merger’) praviding for e memer (tha Merger) cf Wascom
Pradicts and Wescom Raalty with and into Intaga Systerng is attached as Exhrbit "A" to tm;al Articies of
_ Merger. |
Intage Systems shall bo tha sunviving wpcmﬂm resulting from the Marger andjshall, as a2
result of and s of the Effective Data of the Memger setforth in Secticin & of these Arfickes of Merger, continua
1o nanduct its Bugiress under the name "intagn Systems, lc.”, 1

3. . Theshareholders of Wescom Products urianimously sdoptnd the Blan of Mafgaj-an March
_Z2 00, :

4. Thesharchoiders of Wescom Realty unanimously edopted the Fian of Mesger orf March =S,

2010.

g. The sharchokders of intego Systame unanimously addpted tha Plan of Marger o 'Mamh.g,
2010. i

B, mememmwmumwlbcmuthmm&deaanugerﬂed
-with the Florida Department of Giste.

INWITNESS WHERECF, the parties hareta have executed these Arficles of Merger as of March—o
2010,

WESCOM PRODUCTS FOR HEALTHGARE, ING,

Br_%‘/ﬁﬂ’/g

Charles E. Ball, 8r., lts President

WESCOM'REAL

oy,

By
Gharlas E. Bei, Sr., Its President
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INTERO SYSTEMS, INC. o

. Chaues E. Ball, 5r., Its Prasident
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AGREEMENT AND PLAN OF MERGER COF INTEGD SYSTEMS, INC.,
FLORIDA CORPORATION, AND WESCOM PRODUCTS FOR
HEALTHCARE INC. AND WESCOM REALTY, INC.,
' FLORIDA CORPORATIONS

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") dated
as of March_3 |, 2010, {the "Effective Date") is between Intego Systems, Inc., a
Florida corporatian, Wescom Products for l-l'ea!thcara. Inc., a Florida corporation,
and Wescom Realty, Inc., a Florida corporation. These entities are sometimes
referred to herein as the "Constituent Corporations.”

RECITALS

A. Intego Systems, Inc., Inc. is a corporation duly organized. and

axisting under the laws of the State of Fiorida and has 1000 shares, $.0.00 par

. value, of autharized capital stock of which- 1000 shares are designated Common

Stock. As of the Effective Date, 100 shares of Common Stock were issued and

outstanding, all of which are hald by Charles E. Bell, Sr, and no shares of
Preferred Stock were issued and outstanding.

B. Wescom Products for Healthcare, Inc. is a corporation duly
organized and existing under the laws of the State of Florida and has 50 shares,
$10.00 par value, of authorized capital stock of which 50 shares are designated
Common Stock. As of the Effective Date, 46.24277485 shares of Common Stack
were issued and outstanding, of which 40 are held-by Charles E. Bell, Sr., and
the other 6.2427745 of which are held by Dwyer Precision Products, Inc.
("Dwyer”), and no shares of Preferred Stock were Issued and outstanding.

€. Wescom Realty, Inc. is a corporation duly organized and existing
under the laws of the State of Florida and has 1000 shares, $0.00 par value, of
authorized capital stock of which 1000 shares are designated Common Stock.
As of the Effective Date, 100 shares of Common Stock were issued and
outstanding, all of which are held by Charles E. Bell, Sr., and no shares of
Preferred Stock were Issued and outsfanding.
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D. The Board of Directors of Weascom Products for Healthcare, Inc. has
determined that, for the purpose of effecting ‘a setflement, as set forth in the
Settiement Agreement dated March =, 2010 (the "Settlement Agreement’), it is
advisable and in the best interests of Wescom Products for Healthcare, Inc. and
its shareholders that Wescom Products: for Healthcare, Inc. merger with and into
Intego Systems, Inc. upon the terms and conditions herein provided.,

£. The Board of Dirkctors of Wescom Realty, Inc.-has determined that,
for the purpose of effecting a sattloament, it is advisable and in the best interests
of Wescom Realty, Inc. and its sharehoiders that Wescom Realty, Inc. merge
with and inta Intego Systems, Inc. upon thé_: terms and conditions herein

provided.

F. The respective Boards of Directors of Integc Systems, Inc., Wescom
Products for Healthcare, Inc., and Wescom Realty, Inc. have approved this
Agreement and have directed that this Agreement be submitted to a vote of their
respective shareholders and executed by the undersigned officers.

) NOW, THEREFORE, in consideration of the mutual agreements and
covenants set forth herein, Wescom Realty, inc., Wescom Products for
Healthcare, Inc., and Intego Systems, -Inc., hereby.agree, subject to the terms
and conditions hereinafter set forth, as follows:

]
MERGER

1.1 Memger. In accordance with the provisions of this Agreement and
the Florida Business Corporation Act, Wescom Products for Heatthcare, inc. and
Wescom Realty, Inc. shall be merged with and into intego Systems, Inc. {the
"Merger”), the saparate existence-of Wescom Products for Healthcare, ‘Inc. and
Wescom Realty, Inc. shall cease and Intego Systems, Inc. shail survive the
Merger and shall continue to be govemed by the laws of the State of Florida, and
Intego Systems, Inc. shall be, and is ‘herein sometimes referred to as, the
"Surviving Corporation,” and the name of the Surviving Corporation shall be

Intego-Systems, Inc.

M ooocoo4 98973
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1.2 Filing and Effectiveness. The Merger shall become sffective when

an exacuted Certificate of Merger or an executed, acknowledged and certified

" counterpart of this Agreement meeting the requirements of the Florida Business

Corporation Act shall have been flled with the Secretary of State of the State of

Florida. The date and time when the Merger shalf become effective, as
aforesaid, is herein called the "Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Date of the Merger, the
separate existence of Wescom Products. for Healthcars, Inc. and Wescom
Realty, inc. shail cease and intego Systems, Inc., as the Surviving Corporation,
(1) shall continue to possess all of its assets.' rights, powers and property as
constituted immediately prior to the Effective Date of the Merger, (i) shzll be
subject to all actions previously taken by its and Wescom Products for
Healthcare, inc.'s and Wescom Realty, Inc.’s Boards of Directors, (fii) shall
succeed, without other transfer, to ail of the assets, rghts, powars and property
of Wescom Products for Healthcare, Inc. and Wescom Realty, Inc. in the manner
as more fully set forth in Section 607.1106 of the Florida Business Corparation
Act, (iv) shall continue to be subject to all of its debts, liabilities and obligations as
constituted immediately pror to the Effective Date of the Merger, and (v) shall
succead, without other transfer, 1o all of the dabts, liablliles and obflgations of

" Wescom Products for Heaithcare, Inc. and Wescom Realty, inc. In the same
manner ag If Intego Systems, Inc. had Itself Incurred them, all as more fully
provided under the applicable provisions of the Florida Business Corporation Act.”

Il
CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1 Aricles of Incorporation. Upon the effecliveness of the Merger, the
Artictes of Incorporation of Intege Systems, Inc. as in effect immediately prior to
the effactive Date of the Mergér, attached as Exhibit C {o the Setfllement
Agreement, shall continue in full force and effect as the Certificate of
Incorporation of the Surviving Corporation until duly amended in accordance with
the provisions thereof and applicable law.

L 1oooo0o¢ygs 97 3
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2.2 Bylaws. The Bylaws of Inbégo Systems, Inc. as .in effect
immaediately prior to the Effective Date of the Merger shall continue in full force
and effect as the Bylaws of the Surviving Corporation until duly amended in
accordance with the provisions thereof and applicable law.

' 2.3 Directors and Officers. The directors and officers of Intego
Systems, Inc. immediately prior to the Effective Date of the Merger shall be the
directors and officers of the Surviving Corporation until their respective
successors shall have been duly eiected and qualified or until as otherwise
provided by law, or the Certificate of Incorporation of the Surviving Corporation or
the Bylaws of the Surviving Corpaoration.

i
MANNER OF CONVERSION OF SECURITIES

3.1 Wescom Products for Healthcare, Inc. Common Stock. Upon the
Effective Date of the Merger, each share of Wescom Products for Healthcare,
Inc. Common Stock, $10.00 par value, outstanding immediately prior therato
shall, by virtue of the Merger and without any action by the Constituent
Corporations, the holder of such shares or any other person, be changed and
converted into and exchanged for one fully paid and nonassessable share of
Common Stock, $0.00 par value, respectively, of the Surviving Corporation.
Upon the completion of the merger Dwyer shall own 6.2427745 shares of Intego
Systems, Inc. commeoen and Bell shall own 40 shares of Intego Systems, inc.
cammaon.

3.2 Wescom Realty, Inc. Common Stock. Upon the Effective Date of
the Merger, all shares of Wescom Realty, Inc. Common Stock, $0.00 par value,
outstanding immediately prior thereto shall, by virtlue of the Merger and without
any action by the Constiluent Corporations, the holder of such shares or any

other person, be deemed cancelled.
3.3 Intego Systems, Inc. Common Stock. Upon the Effective Date of

the Merger, all shares of Intego Systems, Inc. Commauon Stock, $0.00 par value,
outstanding immediately prior thereta shall, by virtue of the Merger and without

4
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any action by the Constituant Cnrpbrations, the holder of such shares or any
other person, be deemed cancslled.

3.4 Wescom Products for Healthcare, Inc. Warrants. The parties hereto
acknowledge that immediately prior hereto, Dwyer partially exercised its wamant
- and acquired 5.2427745 shares of Wescom Products for Healthcare, Inc. (giving '
Dwyer a total of 6.2427745 shares) and upon the Effective Date of the Merger,
any outstanding warrants of Wescom Preducts far Healthcare, Inc. shall be
deemed cancelled.

3.5 Exchange of Certificates. After the Effective Date of the Merger,
each holder of an outstanding certificate representing shares of Wescom
Products for Healthcare, Inc. Common Stock shall surrender the same for
canceliation to tha transfer agent and registrar for the Common’ Stock of the
Surviving Corporation, as exchange agent (the "Exchange Agent”), and each
such holder shell be entitied to recelve in exchange therefore a certificate or
certificates represanting the number of shares of the appropriate class and series
of the Surviving Corporation's capital stock into which the sumendered shares

were converted as herein provided.
v
GENERAL

4.1 Covenants of Intego Systems, Inc.. Intego Sysiems. Inc. covenants
and agreas that It will, on or before the Effective Date of the Merger:

{(a) Take such other actions as may be required by the Florida Business
Corporation Act to implement the Merger as herein contemplated.

4.2. Further Assurances. From time ta time, as and when required by
Intego Systems, Inc. or by its successors or assigns, there shall be executed
and delivered on behalf of Wescom Products for Healthcare, Inc. and Wescom
Realty, Inc. such deeds and other instruments, and there shail be taken or
caused to be taken by Intego Systems, Inc. and Wescorn Products. for
Healthcare, Inc. and Wescom Realty, Inc. such further and other actions, as shall

Hloococcot/9897 3
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be approptiate or hecessary in order to vest or perfect in or conform of record or
otharwise by Intego Systems, Inc. the title fo and possession of ali the property,
interests, assets, rights, privilages, immunities, powers, franchises and authority
of Wescom Products for Healthcare, Inc. and Intego Systems, Inc. and otherwise
to carry out the purposes of this Agreement, and the officers and directors of
Intego Systems, Inc. are fully authorized in the name and on behalf of Wescom
Products for Mealthcare, Inc. and Wescom Realty, Inc. or otherwise to take any
and ail such action and to execute and deliver any and all such deeds and other

instruments.

43 Registered Office. The registered office of the Surviving
Corparation in the State of Flarida is located at 5343 Bowden Road, Jacksonville,
Florida 32216, County of Duval and Clifford G. Lane is the registered agent of the
Surviving Corporatich at such address.

4.4 Agreement, Executed copies of this Agreement will be on file at the
principal place of business of the Surviving Comporation at 5343 Bowden Road,
Jacksonville, Florida 32216 and coples thereaf wili be fumished to any
shareholder of either Constituent Corporation, upon request and without cost,

4.5 Govarning Law. This Agreament shall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the
State of Fiorida and, so far as applicable, the merger provisions of the Florida
Buslness Corporation Act. '

4.6 Counterparts. in order to facilitate the filing and recording of this
Agreament, the same may be executed in any number of counterparis, each of
which shall be deemed to be an original and all of which together shall constitute
one and the same instrument.

IN WITNESS WHERECOF, this Agresment and Plan of Merger, having first baan
approved by resolutions of the Boards of Directors of Intego Systems, Inc., a
Florida corporation, Wescom Products for Healtheare, Inc., a Florida corporation,
and Wescom Realty, Inc., a Florida corporation, is hereby executed on behalf of
aach of such two corporatinsns and attestad by their respective officars thereunto

duly authorized.
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INTEGO SYSTEMS, ING.
8 Florida carporation

:_- wﬂf@ £,

Charles E. Bell, Sr.
President and Chief Executiva Officer

;
|

ATTEST:

Clifft . Lana
Senior Vice President and Chief [
Financlal Officer i
i
| |
WESCOM PRODUCTS FOR HEALTHCARE, NG
a Floride corporation '
By: % fLlt &
Charles E. Bell, Sr.
- President and Chief Exacutiva Officer I
ATTEST:
Cliffoe¥ G. Lane

-~}
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- Senior Vioe- Prasldent and (rhisf

Financial Officer

a

By:

jooboowqd®qe73

WESCOM REALTY, INC.
Florida comporation

P rpr 2

T-348  F.0D4/011  F-08R

Cl
P

ATTEST:

harles E. 8ell, Sr.

Senlor Vice Frasident aﬁd (
Financia_l Officer

Chiaf
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resident and Chief Executive Officer
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