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ARTICLES OF MERGER pe 2 A
' OF o, g &
CORE COMPUTING SOLUTIONS, INC.,, G Z 1/
2 Hawaii corporstion, ?V:;, % <
Into smd with . e O
CORE COMPLTING SYSTEMS, INC. e, #
a Fiorida eorporation ,? A r‘;
A, 1
The following Articles of Merger sre submitied in accordance with Soction 607.1105,  Zen i ©
-?

Blorida Statutes:

First: The surviving corporation is CORE COMPUTING SOLUTIONS, INC,, a
Florida corporation (the “Surviving Corporation™).

Second: The disappearing corporstion is CORE COMPUTING SYSTEMS, INC,, a
Hawaii corporaiion (the “Disappearing Comporatien’.

Third: The Agreement and Plan of Merger is aitached hcmto as Bxhibit “A” Pursvant

o the Plan of Merger, Dissppearing Corporstion will be merged with and into Surviving. -

Corporaticn and Surviving Corporation shall be the surviving sorparation (the “Merger™).

Fourth: The Merger shall be effective at 11:59 pm.on - S/25 2007,

Fifth: The Plan of Merger was adopted by the sharcholders of the Surviving Corporation

Con__Sfgh2¢T 2007, -

Sixth: The Plan of Merger was adopted by the shareholders of the Disappearing
Corporation and approved by the Disappearing Corporation in accordance with the laws of the
StateofHawallon__ 8/2§  ,2007. : .

IN WITNESS WHEREOF, the undersigned have executed thess Articles of Merger as of

ﬁm&ﬁ dey of M% » 2007, _ .
CORE COMPUTING SYSTEMS, INC.,, CORE COMPUTING SYSTEMS, INC,,
8 Hawaii corporation Florida corparation

o DU 107,00

Nathanial B, Piersall, President

Nathanial B. Piersall, President
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GRE LAN O

 THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), is entered inlo
this 25 day of m&?: , 2007, by and betwesn CORE COMPUTING SYSTEMS,
INC., s Hawaii corparation (“CCS (HawaiiY”), and CORE COMPUTING SYSTEMS, INC,, 2
Florida corporation (“CCS (Florida)™).
BACKGROUND

A.  The Board of Directors of CCS (Hawaii) and the Board of Directors of CCS
(Florida) have determined that it i3 in ths beat interests of the shareholders of CCS (Hawaii) and
the shareholders of CCS (Florida), respectively, that, pursuant to Section 607.1107, Florida
Statutes, and HRS Chapter 414-311, Hewaii Busineas Corporation Act, CCS (Hawaii) be merged
with and into CCS (Florida), which shall be the surviving corporation (CCS (Florida) in its
capacity as sush surviving corporation being sometimes refarred to hercin ay the “Sorviving

oration”) in & transaction qualifying as & reorganization within the meening of Section

368(a}1XA) and Section 368(a¥1)(F) of the Internal Revenus Code of 1986, a8 amended.
B. ' The authorized capital siock of CCS (Hawaii) consists of ong thousand five

which are jssued and outstanding,

OWe Hlotuaond AL
C.  Ths sutherized capital stork of COS (Florids) consists of cne thousand five

hundred (1,500) shares of Common Stoek, no par value (“CCS (Florida) Cogmgn Stock™, of .-

which one nmdred (100) shares are issued and outstending.
D.  The Board of Directors of CCS (Hawaii) and the Board of Directors of CCS

(Florida) have approved the rnerger describad above upon the torms and conditions hereinafier

set forth end have approved this Agresmpent.
TERMS OF AGREEMENT

In consideration of the premises and the mutuel agreements, provisions, and covenants
herein contained, the partiss hereto hereby agree in accordamce with the Plorida Business
Corpomation Act and the Hawail Bnsiness Corporation Act that CCS (Hawaii) shall be, et the
Effective Date (as hersinafier defined), merged (the *Merger™) into a single cotposation existing
under the laws of the State of Florida, to wit, CCS (Florida), which shall be the Surviving
Corporation, and the parties hereto adopt and agree to the following agreements, terms, and
conditions relating to the Merger and the mode of carrying the same into effect,

SECTION 5
ACTION BY H 52 CTS OF MERGER
5.1 Action by Shersholdars of CCS (gwal)). On or before S5 2007,

the shareholdars of CCS (Flawaii) shall adopt this Agreement in eccordance with the Hawafi
Business Corporation Act.

HNAINNNT 82448

P.

hundred (1,500) shares of Common Sfock, no per value (“CCS (Hawaii) Common Stosk™), of . -
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52 Actionky Shereholders of CCS (Rloridal. On or before 5/ 2 r , 2007, the

ghareholders of CCS (Flonda) shall adopt this Agreement in acoordance with the Flonda
Business Corporation Act.

53  Filipg of Certificate of Morger: Effective Date. If (2) this Agrecment is adopted

by the shareholders of CCS (Hawali) in acoordance with the Hawaii Business Corporation Act,
(b) this Agreement is adopted by the shareholders of CCS (Flonda) in accordance with the
Florida Business Corporation Act, and () this Agreement, is not thereafer, and has not
theretofore boem, serminatad or abandoned as permitted by the provisions hercof, then Articles of
Merger shall be filed and recorded with the Secretary of State of the State of Floride in
socordance with Section 607.1101 gt seq., Florida Statutes, and Articles of Merger shall be filed
and recorded with the Seccretary of State of the State of Hawaii in accordance with Section |
]. The Merger shall become effective at 11:59 pam. on _5/Z2 37/ , 2007, which date is
referred to herein as the “Effectiv ¢

5.4  Certain Effects of Merger. On the Effective Date, the separate e:usteﬁce of CC8

(Hawali) shell cease, and CCS (Hawaii) shall be merged with and into CCS (Florida) which, as

the Surviving Corporation, ehall possess all the rights, privileges, powers and franchises, of a. -

public as well as & private nature, and be subject to all the restrictions, disabilities, and duties of

CCS (Hawail); and all and singular, the rights, privileges, powers and franchises of CCS -
(Hawaii), and all property, real, personal, and mixed, and all debts due to CCS (Hawaii} an. . ..
whaiaver account, 28 wWell for atocle subscriptions emd a3l other things in action or belonging to- -
CCS (Hawaii), shall be vested m the Surviving Coxporation; and al{ property, rights, privileges,. = -
powers, and franchises, snd all and every other interest shall be thereafter be effectually the
property of the Surviving Corporation ag if it was CCS (Haweii}, and the title to any real estats -

vested by deed or othe:rwise, under the laws of the State of Hawaii or the State of Florida or any

other jurisdiction, in CCS (Hawaii), shall not revert or be in any way impaired; but all rights of -

cteditors and all liens upon any property of CCS (Hawali) shall be preserved unimpaired, and all .. - N

debis, liabilitics, snd duties of CCS (Hewaii) shall thenceforth attach to the Surviving
Corponation and may be enforced against it to the same exteni as if said debts, liabilitics, and .

duties had been incurred or contracted by #. At any time, or from time to timse, after the
Bffective Date, the last acting officars of CCS (FHawaii), or the corresponding officers of the
Surviving Carporation, may, in the name of CCS (Hawail), execute and deliver gli such proper
deeds, seeignments, and other instruments and take or cause to be taken all such further or other
action as the Surviving Corporation may deem necessary or desirable in order to vest, perfect, or
confirm in the Surviving Corporation title to and possession of all of the property, rights,
privileges, powers, franchises, immunities, and interests of CCS (Hawaii) and to otherwise carry
out the purposes of this Agreemant.

SBCTION 6
NAME OF SURVIVING CORPORATION;
AR CORPORATION: W,

6.1  Name of Surviving Corparation. The name of the Surviving Corparation from
and aRter the Effective Date shall continne to be: CORE COMPUTING SOLUTIONS, INC.

JAXNON LRI -2-
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62  Articles of Incorporaiion, The Articles of Incorporstion of CCS (Flerida) as in
cffect on the date hereof shall from and after the Effective Date be, and continte 0 be, the
Articles of Incorporation of the Surviving Corporation until changed, amended or restated es

provided by law,

6.3 DBylaws. The Bylaws of CCS (Florida), as in effect immediately before the
Rifective Date, shall from and after the Effective Date be and continue to be, the Bylaws of the
Smviving Corporation until amended as provided thereln.

SECTION 7
STATUS CONVERSION OF SECURIYIES

The mauner and basis of converting shares of the capital stock of CCS (Hawail) and
the natnre and amount of securities of CCS (Florida) which the holders of CCS (Hawali)
Commen Stock are to veceive in exchange Jor such shares are as Tollows;

7.1  CC8 (Hawsil) Coramon Stock, Rach ons (1) share of CCS (Hawaii) Common

Stock which shall be issued and oulstanding immedistely before the Effective Date, shall by... . . ;..
virtue of the Merger and without any action on the part of the holder thereof, be converted at the. -

P,

Effective Date into one (1) of a ghere of CCS (Florida) Common Stock. In that & total of one: .

hundred (100) shares of CCS (Hawaii) Common Stock afe outstanding et the Rffective Time, 2., 3,

total of one hundred {160) shares of CCS (Florida) Common Stock will be isseed to the holders,- -

of CCS (Hawali} Cormmmon Stock in exchange for 2ll of smch sharcholders’ shares of CCS. SRR

(Hawaii) Comman Stock.

12 CCS (Florida) Commop Stock. All issﬁed and outstanding shares of CCS

5

(Flonda) Comrnon Stock held by sharcholders of CCS (Florida) immedimely before the..

Effective Date shall be affected by virtue of the Mcrger and shall remain outstandmg subsequentr
to the Effective Date. . .

- ssc*rzom
: MISCELLANEQUS

8.1  Tcrmination and Abgndonment This Agreement may be terminated and the
proposed Merger abandoned at any time before the Effastive Date of the Marger, and whether

befors or after approval of this Agreement by the shareholders of CCS (Hawail), if the Board of
Directors of CCS (Hawaii) or the Board of Directors of the Surviving Corporation duly adopts a
. resolution abandoning this Agreement of Merger.

8.2  Counterparts, For the convenience of the parties hereto and to fasilitate the filing
of this Agreement, any number of coumterparts hersof may be cxecuied and each such
counterpart shall be deemed to be m original instrument,

AWAPE
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IN WITNESS WHEREOQF, this Agreement hag been excouted by Core Computing
Systems, Inc., 2 Hawaii corporation, and Core Computing Systems, Inc. a Florida corporation,
on the date flrst writien above.

CORE COMPUTING SYSTEMS, INC.

Name: Nathanial B, Piersall
Title: President

CORE COMPUTING SYSTEMS, INC.

I (RS

Name: Wathania! B, Piersail
Title: President

JANO31480 4
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