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ARTICLES OF MERGER
Merger Sheet

MERGING:

WITTEN TECHNOLOGY, INC., a Delaware corporation

INTO

WITTEN TECHNOLOGIES, INC., a Florida corporation, P94000073828

File date: August 24, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.0."BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER BETWEEN %8 D
S, Py
WITTEN TECHNOLOGIES, INC. mt{iﬁfﬁgﬁ Py H 4
AND AL SEPE ST .
WITTEN TECHNOLOGY, INC. FLopit

Pursuant to Sections 607.1104, 607.1105 and 607.1107 of the Florida Business Corporation
Act ("FBCA™) WITTEN TECHNOLOGIES, INC., a Florida corporation, which will be the
surviving corporation ("Survivor") and WITTEN TECHNOLOGY, INC., a Delaware corporation
(the "Merging Corporation"), which is a wholly-owned subsidiary of Survivor, hereby adopt the
following Articles of Merger for the purpose of effecting the merger of the Merging Corporation
with and into the Survivor (the "Merger™).

ARTICLE ]

The Plan of Merger effecting the Merger of the Merging Corporation with and into the
Survivor is attached hereto as Exhibit "A" and incorporated herein by this reference.

ARTICLEII
The name of the surviving corporation is Witten Technologies, Inc., a Florida corporation.
ARTICLEIII

The effective date of the Merger shall be upon the later of the filing of these Articles of

Merger with the Secretary of State of Florida or the filing of the Certificate of Ownership and
Merger with the Secretary of State of Delaware.

ARTICLE IV

The Plan of Merger was adopted by written consent of the Boards of Directors of the
Survivor and the Merging Corporation on August z.{ , 1998 and August 2} , 1998, respectively.
Because the Survivor owned all of the outstanding shares of the Merging Corporation immediately
prior to the Merger, approval by the shareholders of the Survivor or the Merging Corporation is not
required pursuant to Section 607.1104 of the FBCA or Section 253 of the General Corporation Law
of Delaware, as applicable.



IN WITNESS WHEREOF, the undersigned have executed this document as of the ng—
day of August, 1998.

WITTEN TECHNOLOGIES, INC.

o O e

Robert E. Green, President

WITTEN TECHNOLOGY, INC.

Robert E. Green, President

JAX1-315737



EXHIBIT "A"

PLAN OF MERGER

Witten Technologies, Inc., a Florida corporation ("Pareni”) and Witten Technology, Inc., a
Delaware corporation ("Subsidiary"), which is a wholly-owned subsidiary of Parent, hereby adopt
the following Plan of Merger, dated August 2{, 1998, pursuant to Sections 607.1104 and 607.1107
of the Florida Business Corporation Act and Section 253 of the Delaware General Corporation
Law, as applicable.

(2) The names of the merging corporations are Witten Technologies, Inc. and
Witten Technology, Inc. Subsidiary shall merge with and into Parent. Parent shall survive the
merger and its name shall remain Witten Technologies, Inc.

(b} The effective time and date of the merger (the "Effective Time") shall be the
time when the last of the following applicable acts occur: (i) the Articles of Merger containing this
Plan of Merger are accepted for filing with the Secretary of State of Florida, and (i1) the Certificate
of Ownership and Merger is accepted for filing with the Secretary of State of Delaware.

(©) The general terms and conditions of the merger are as follows:

At the Effective Time, the separate existence of Subsidiary shall cease and
Parent shall ultimately succeed, without other transfer, to all rights, privileges, immunities, powers,
franchises, authority, and real and personal property of Subsidiary. Parentshall thereafter be
responsible and liable for all obligations of Subsidiary, and neither the rights of the creditors nor
any liens on the property of Subsidiary shall be impaired by the merger.

(d) The manner and basis of converting the shares of each corporation shall be as
follows: :

At the Effective Time, by virtue of the merger and without any action on the part of
Parent, Subsidiary or any holder of securities of Parent or Subsidiary, the shares of Subsidiary stock
that are issued and outstanding immediately prior to the Effective Time shall be cancelled and
extinguished and cease to be outstanding. Each share of Parent stock that is issued and outstanding
immediately prior to the Effective Time shall remain issued and outstanding. No other
consideration shall be given to Parent as the sole shareholder of Subsidiary.

43} The Boards of Directors of each corporation party to the merger may amend
this Plan of Merger at any time prior to the filing of the Articles of Merger.

(g)  Parent is the sole sharcholder of Subsidiary. Accordingly, neither the
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shareholders of Parent nor Parent, is entitled to vote on the merger, as provided by Florida Statutes,
Section 607.1104, or assert dissenter's rights with respect to the merger pursuant to Florida Statutes,
Section 607.1320.

WITTEN TECHNOLOGY, INC. WITTEN TECHNOLOGIES, INC.
e A
Robert E. Green, President Robert &. Green, President
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