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ARTICLES OF MERGER S ngaf .
{Profit Corporations) . F( :.ég £
The following articles of merger ore submitted in awordume wlth the Florida Business Corporation Act, A
pursuant to section 6071105, Plorida Statuies.
First: The name and jucisdiction of the gurviving corporation: FEEECTIVE DAY
o/ 4
Name Jurisdiction Dogument Nomber L v/ ﬁ S
(if known/ applicabie)
Deelsion Munagement Intermationsl, Inc. Flovida PR3000021787
Second: The name and jurisdiction of each merging coyporation: . :
Harr;g Jurisdiction
. I known! sppllobic)
Decizion Munagsment Intemational, Inc, Dalaware
Third: The Plan of Merger ls attached.
Fourth: The merger shall become effective on the date the Artioles of Merger are filed with the Florida
Department of State,
OR 10 / 01 / 2009 (Eatera specific dats, NOTE! Aneffective dals cannat be prior 1o the duts of filjng or more

at 12501 womyv  (hen 90 daysafior merger fila date.) -

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE ETATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on Saptember 30, 2003

The Plan of Merger was adopted by the board of directors of the surviving carporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by egging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wag adopted by the sharsholders of the merging corporation(s) on ___Sepismber 30, 2009

The Pian of Merger was adopted by the board of direetors of the merging corporation(s) on
and shareholder approval was not required. '

{Attach addirtonal sheets if necessary)
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Sigmalure of an Officer or

Director
facialon Manspement Invernaciomal, o r B fohn W. Fraicr, Viee Prosidsnt
. ’_.."."‘ .
Dee‘iﬂ.m: Management Inmrn:ﬁimult,, PR e John W. Frazier, Vice Presideat
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is subymitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the purent corporation owning at least 80 percent of the outsianding shares of each
clasa of the subsidiery corporation:

+

Neme diction

Decision Management lstornational, fng, Dolaware

The name and jurisdiction of each subuidiary corporation:

Name Jurisdicion
Deslsion Manugemens Intemnational, Inc. Florida

The manner and basis of converting the shares of the subsidiary or parent Into shares, obligations, or other
securitics of the parent or any other corporation or, in whole or in part, into cash or other property, and thy
manner and basig of converting rights to acquire shares of each corporation into rights to acquire shares,
ohligations, sud other geovrities of the Surviving or any other corporation-or, in whols or-in part; into cash or
other property are as follows:

SEE ATTACHED AGREEMENT AND PLAN OF MERGER.

{Aitach additionul sheets if necessary)
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If the mesger is between the parent and e subsidiary corporation and the perent is not the surviving corporation,
a provision for the pro rata issusnce of shares of the subsidjary to the holders of the shares of the pareat
carporation upon surrender of any certificates is as follows:

SB8 ATTACHED AGREEMENT AND FLAN OF MERGER,

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to séction 607,1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 rogurding appraivel rights of dissenting
shareholders, to be puid the falr value of their shares.

Other provisions relating to e merger are as follows:
8BE ATTACHED AGREEMENT AND PLAN OF MERGER.
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. AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER is made and entered into as of September 30, 2009,
by and between Decigion Management Intémational, Inc., a Delaware corporution (“DMI-DE™)
and Decision Management International, Inc., a Florida corporation (“DMI-FL").

WHEREAS, the parfies deem' it desirable that, upon the terms and subject to the
conditions hereof, DMI-DE merge with and into DMI-FL, with DMI-FL as the surviving
corporation of such merger (the “Merger™.

NOW, THEREFORE, in consideration of the mutual promises made heveln and other
good and valuable consideration, the receipt and suffciency of which are hereby aclmowledged,
DMI-DE and DM]-FL agres as follows:

1. Merger. At 12:01 amm. upon the date specified in the documents required by
applicable law to be filed with the Florida Secretary of State {the “Bffective Time™),
DMI-DE shall be merged with and into DMI-FL, with DMI-FL as the surviving entity of
the dMerger.

2. Cancellation of Capital Stock. At the Effective Time, all issued and outstanding
shares of capital stock, and all shares of capital stock that remain unissued, of DMI-DE
shall be cancelsd without consideration,

3 Submission to the Sole Shargholders; Filing. This Agreement of Mergey shali be
submitted to the solt shareholder of DMI-DE and to the sole shareholder of DMI-FL

required to vots herson pursuant to the applicable laws of the states of Delaware and
Florida, respectively. If this Agreement of Merger is duly adopted and is not terminated
as pexmitted by Section 7, the parties shal] execute and cause to be filed such documents
as are requited by law to cause the Merger 1o become effective in the manner prescribed
by the laws of Delawars and Florida.

4, an of R nization under IR i 68(2)(1)A). Thia Agreement of
Merger oonsiitutes a8 Plan of Reorganization and is intended for Federal invome tax
purposes to constitute a tax-fres reorganizailon of DMI-DE under Internal Revenue Code
Section 368(a)(1)(A). If this Agrecment of Merger iz duly approved by the boards of
directors of DMI-DE and DMI-FL aud is adopted by the sole shareholders of DMI-DE
and DMI-FL, then the Plan of Reorpanization is deermed adopted by DMI-DE and DMI-
FL.

5. Certificate of Incorporation and Bylaws. The ¢ertificate of incorporation and
bylaws of DMI-FL chall be the certificate of incorporation of the surviving corporeiion
fromn und after the Bffective Time.

6, Assete Liabilities, and Rights. At the Effective Time, and in accordance with
appliceble law, all of the ussets, liebilities, rights, privileges, immunitiss, and fanchises
of DMI-DE and DMI-FL and all praperty (real, personal, and mixed) of, and debts due
to, DMI-DE and DMI-FL shall, for all purposes and in all respects, be and constitute the
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usscts, liabilities, rights, privileges, immunities, franchises, property and debts due to
DMI-FL as the surviving corporation.

7. Amen t and Termination To the extent permitied by applicable law at any
time prior to the Effective Time, this Agreement of Merger may be (a) amonded by an
agreement in writing between the boards of directors of DMI-DE and DMI-FL or (b)
terminated by the boards of directors of DMI-DE and DMI-FL.

[Remainder of this page left intentionally blank; signature page Jollows.]
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IN WITNESS WHEREOF, tho parties hereto have caused this Agresment of Merger to
be duly executed as of the date first written above. ,
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DECISION MANAGEMENT INTERNATIONAL,
INC., a Delaware corporation

(1//7 . :::'—"-‘:""’F
By: (-—-f-(/ ‘

Nams: John W. Frazier

Title: Yice President

DECISION MANAGEMENT INTRRNATIONAL,
INC., a Florida ¢orporation

/7 Y
G
By: L2
Neame: John W. Frazier
Title: Vice President




