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ARTICLES OF MERGER
Merger Sheet

MERGING:

DECADESYSTEMS ACQUISITIONS, INC., a Florida corporation, document
number P01000033301

INTO

DECADE SYSTEMS CORPORATION, a Florida entity, P95000087283.

File date: June 13, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT QF STATE
therine Harris

Senvﬁuyaﬂﬁnm
June 13, 2001

DECADE SYSTEME CORPORATICN -

6000 A SAWGRASS VILLAGE CIRCLE .- : =
SUITE 12

PONTE VEDRA BEACH, FL. 32082

SUBJECT: DECADE SYSTEMS CORPORATION -
REF: P95000087283

We recelived your electronically transmitted decument. However, the
dovument has not been filed. Please make the followlng coxrectionsz and
refax the complete document, including the electronic filing cover sheet.

Please accepi our apology for failing to mention this in our previous
letter.

ON PAGE 2, PARAGRAPH 3.4, I¥ IS STATED THAT THE OFFICERS AND DIRECTORS OF
THE PARENT SHALL  BECOME THE OFFICERS AND DIRECTORS OF THE SURVIVOR,WHEN
20 STATED, AN EXHIEIT LISTING THESE OFFICERS AND DIRECTORS BY TITLE, NAME
AND ADDRESS, NEEDS TO BE ATTACHED.

Please return your document, along with a copy of this lettar, within &0
days or your Flling will be considered abandoned.

If you have any guestions concerning the filing of your document, pleara
call (B50) 487-6050.

Karen Gibscon FAX Aud. #: HO10000720298&
Corporate Specialist Letter Number: T701ADOD36157

Division of Corporations - P.O. BOX 6327 -Tallahagsee, Flotida 32514
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FLORIDA DEPARTMENT OF STATE
Eatherine Harris
Secratary of State
June 12, 2001

DECADE SYSTEMS CORPORATION
6000 A SAWGRASS VILLAGE CIRCLE
SUITE 12

PONTE VEDRA BEACH, FL 32082

SUBJECT: DECADE. SYSTEMS CORPORATION -
REF: P%5000087283

We recelved your electronjcally transmitted document. However, the
document has not been filed. Pleaze make the followimg corrections and
refax the complete document, including the electronle filing cover sheet.

Exhibit "A" muet be akbtached to the Articles of Merger as mentioned in
Article ITI. Also, page 3 of the documenk 1s missing.

-

The name, capacity and signature of each person signing the document iz
illegible.

Please retirn your dosument, along with a copy of thiz letter, within 60
days or your filing will be gohsidered abandoned.

If you have apy questions concerning the f£iling of your document, please
eall (850) 487-6906.

Darlena Connell FAX Aud. #: HO1000072998
Corporate Specialist Letter Number: 101200035936

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AN AGREEMENT AND PLAN OF MERGER,
ARTICLES AND CERTIFICATE OF MERGER OF
DECADESYSTEMS ACQUISITIONS, INC,
A FLORIDA CORPORATION, WITH

AND INTO DECADE SYSTEMS CORPORATION,
A FLORIDA CORPORATION

bf'
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-ty
DecadeSystems Acquisitions, Inc., 2 Florida corporation, and Decade Sysrerns Cot o

)
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Florida corporation (collectively, the “Constiwent Entities”), submit the following Articles and
the purpose of merging DecadeSystems Acquisitions, Inc., with and fnto Decade Systems Cotporation,

Fongh
™
Certificate of Merger in accordance with Section 607.1104 of the Flotida Business Corporation Act for

ARTICLE T

CONSTITUENT ENTITIES -
®

"The name and stare of organization of each of the Constituent Entities are as follows:

DecadeSystems Acquisitions, Inc., a Florida corporatien, is the parent corporation of the
Subsidiary identificd below (hereinafter refered to as “Parent” ; and
®)

Decade Systems Corporation, a Florida corporation (hereinafter referred to as

“Subsidiary” or “Surviving Entity®), is owned by the Parent. Parent owns all of the issued and
outstanding stock of the Subsidiary consisting of 1030 shares of common stock.

The narme of the surviving or resulting entity following the transactions contemplated by these
Articles and Certificats of Merger is Decade Systers Corporation.
ARTICLE I

AUTTIORIZATION AND APPROVAIL OF AGREEMENT AND PLAN OF MERGER

The Agreement and Plan of Merger was duly adopted, executed, and approved by each of the

Constituent Entities in accordance with the Florida Business Corporation Act on June /,200L A

10
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copy of the resolution adopted by the Parent and the sharsholders of the Parent is attached hereto as

Exhibit “A.”

ARTICLE T11
AGREEMENT AND PEAN OF MERGER

3.1 Arandas of the Effective Date (s defined below), DecadeSystems Acquisitions, Inc.,
shall merge with and into Decade Systems Corporation.

3.2 The Ceruficate of Incorporation of the Surviving Entity, on the Effcctive Date of the
merget, shall continue in full force and effect and remain as the Certificate of Incorporation of the
Surviving Entity following the merger. There is no matedal difference between the Aricles of the
Parent and the Articles of the Surviving Entity.

3.3 The Bylaws of the Surviving Entity, on the Effective Date of the merger, shall continue
in full force and effect and remain as the Bylaws of the Suwviving Entity following the merger.

34" 'The persons servii:g as yuembers of the Board of Directors and officers of the Parent
shall become the directors of the Surviving Entity shall continue as the members of the Board of
Directors and the officers of the Surviving Entity following the merger, all of whom shall hold their
respective positions until the election and qualification of their successors oruntil their earlier removal,
resignation or death.

35  Immediately priorto the Effective Date, there were no outstanding rights 10 acquire any
stock or other securities of Subsidiary.

36  Atand as of the Effective Date, the separate existence of Parent shall cease, and all of

the properties, assets, rights, privileges, contracts and franchises of said Parent, whether public or ptivate

Hg(oooo'ﬁqugq
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and of whatsoever nauce and description, shall be transerred to, vost in and devolve upon the
Surviving Entry without further act or deed.

37  Atand as of the Effective Date, the Surviving Entity shall assume and shkall be
responsible for all of the liabilities and oblizations of the Parent.

38  Approval of all of the Sharcholders of the Patent has been obtained (although it is not
required as the Articles of Incorporation of the Surviving Entity will not differ, except for mame and
those items enumerated in Section 607,1002, Flotida Starutes, from the Articles of the Parem).

39  Theshares held bythe Shareholders of Parent shall be converted on a one-to-one basis
into an equal number of shares of the Surviving Entity so that following the merger, the former
Shareholders of the Parent will be the sole Shareholders of the Surviving Eatity in the same proportion
and with the same mumber of shares as they held prior to the merger.

3.10  The merger of Subsidiary with and into the Surviving Entity shall be effective when the
Articles of Merger arg filed with the Florida Secretary of State (the “Effective Date”).

[The balance of this page intentionafly left blank]
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N WITNESS WHEREOF, the nndetsigned, constituting the dulyauthorized representatives of
DecadeSystems Acquisitions, Inc. and Decade Systerns Cotporation, respectively; have executed these
Articles and Certificate of Merger pursuans to the authority duly vested in them by the Board of
Directors and Shareholders of each entity.

DECADESYSTEMS ACQUISITIONS, ING,
a Florida corpomﬁcn

BY/—/Z/-’-‘:? C\ﬁ)ﬁfi’z—#

Print:_ Swdey <& s3I 0ns
Fis: Cmmm <FL

DECADE SYSTEMS CORPORATION,
2 Flotida corporation

s
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EXHIBIT TO ARTICLE )1, PARAGRAFPH 3.4
The members of the Boatd of Dircetors and officers of the Parent are as follows;

Naime and Address Title

Gerry C. Nelson Dirccior/CEQ/Secretary
6000A Sawgrass Village Circle

Suite 12

Ponic Vedra Beach, Florida 32085

Donald D. Funkhouser Director/Presiden!/Treasurer
GOOOA Sawgrass Village Circle

Suite 12 :

Ponte Vedra Beach, Florida 32085

Tonald D. Covey Director/Exceutive Vice-President
6000A. Sawgrass Village Circle

Suite 12
Ponte Vedra Beach, Florida 32085

hLD} pooo 1 2 1MY 7
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EXHIBIT A

WRITTEN CONSENT TO CORPORATE
ACTION OF SOLE SHAREHOLDER AND
BOARD OF DIRECI'ORS OF

DECADE SYSTEMS CORPORATION
The undersigned, constiruting the sole shareholder and all of the members of the Board of
Directors of Decade Systerns Corporation, a Florida cotporation (*Company”), hereby unanimously
consent (o the adoption of the following resolutions and the actions represented or authorized bysuch
resolutions, in the capacities as stated above, all pussuant to Sections 607.0821 and 607.1104 of the

Florida Business Corporation Act, without necessity of a formal meeting:

1. Approval of Merser and Related Transactions. The following resolutions are hereby

adopted with respect to the proposed merger of DecadeSystems Acquisitions, Inc., a Florida

corporation, with and into the Company with the Company being the surviving corporation:

WHEREAS, DecadeSystems Acquisitons, Inc., (the “Company”) has
determined to merge with and into its wholly owned subsidiary, Decade
Systemns Corporation, in which Decade Systerns Corporation would be
the swrviving corporation (*Surviving Entity”); and

WHEREAS, the Company and Surviving Entity have agreed to cnter
into an Agreemeut and Pﬁm of Merger pursuant to the Articles and
Certificate of Merger (“Merger Agreement”) in substantially the form
set forth on Exkhibit “A” hereto, and by this reference made a part
hereof, providing for, among other things, the consummation of the
merger described herein;

WHEREAS, the merger will be consummated substantially in
accordance with the terms and conditions described in the Merger
Agreement attached to this Written Consent as Exhibit “A”; and

WHEREAS, the Board of Directors and the sole shareholder of the
Surviving Enrity, after giving due consideration of the foregoing, have
determined that the proposed merger as described in the Merger

reement is i the best imterest of the Surviving Entity and its
shareholder;

H_()( 0o0p 1 2REAY )
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NOW, THEREFORE, BE ' RESOLVED, that the proposed merger
between the Company and the Surviving Entiry as described in the
Merger Agreement, be and hereby is, approved in all respeets; and

FURTHER RESOLVED, that alf other agreements and transactions
contemplated in the Merger Agreement, be, and herebyare, approved in
all respects; and

FURTHER RESOLVED, that the officers of the Surviving Emity be,
and they each herebyare, authotized and directed to execure, on behalf
of and in the name of the Surviving Entity, the Merger Agreement in
substantially the form set forth as Exhibit “A” attached hereto, with
such changes as they deem necessary or appropriate in their sole
discretion; and

FURTHE R RESOLVED, that the olficers of the Surviving Entity be,
and they each hereby are, authorized and directed to execute and
deliver, on belalf of and in the name of the Surviving Entity, the
Avrticles and Cartificate of Merger to the Secretary of State of Flotida,
and are further authonzed and directed, on belalf of and in the nams of
the Surviving Enlity; to take whatever actions and execute whatever
documnents and agreements as may be necessary or appropriate to
effectuate the merger as contemplated by the Merger Agreement.

IN'WITNESS WHEREOQF, the undersigned have executed this Written Consent to Corporate

j/ :/:z rlac'é/

"’ﬁirt:ector / » .
U e Y eer e

Director

Action dated as of the /_ day of June, 2001,

DECADESYSTEMS ACQUISITIONS, INC,

a Florida corporation

By //:—zrf-‘; {:jméip—w

Drint: ety € aIZpg it

Its: _Ctrpigiman, Oy

Holposo™ »a997
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WRITTEN CONSENT TO CORPORATE
ACTION OF SHAREHOLDERS AND
BOARD OF DIRECTORS OF
DECADESYSTEMS ACQUSITIONS, INC.

'The undersigned, consituting all of the sharsholders and all of the members of the Board of
Directors of DecadeSysterns Acquisitions, Inc., a Florida corporation (“Company”}, herebyunanimously
consent to the adoption of the following resolutions and the actions represented or authorized by such
resohitions, in the capacities as stated above, all pursuant to Sections 607.0821 and 607.1104 of the

Florida Business Corporation Act, without necessity of 2 formmal meeting:

1. Approval of Merger and Relared ‘Transactions. 'The following resolutions are hereby

adopted with respect to the proposed merger of Decade Systems Corporation, a Florida corporation,
with and into the Company with the Corapany being the surviving corporation:

WHEREAS, DecadeSysiems Acquisitions, Inc., (the “Company”) has
determined 1o merge with and into its wholly owned subsidiary, Decade
Systems Cotporatior, in which Decade Systerns Corporation would be
the surviving corporation (“Surviving Entity”); and

WHEREAS, the Company and Sutviving Entity have agreed to enter
into an Agreement and Plan of Merger pursuant to the Articles and
Centificate of Merger (“Merger Agreement™) in substantially the form
set forth on Exhibit “A™ hereto, and by this reference made a part
hereof, providing for, among other things, the consumumation of the
merger deseribed herein;

WHEREAS, the merger will be consummated substantially in
accordatice with the terms and conditions described in the Merger
Agreement attached to this Written Consent as Exhibit “A” and
WHEREAS, the Board of Directors and all of the sharcholders ol the
Company, after giving due consideration of the foregoing, bave
determined that the proposed merger as described in the Merger
Agreemment is in the best interest of the Company and its sharehelders;

NOW, THE REFORE, BE IT RESOLVED, that the proposed merger
between the Company and the Surviving Entity as described in the
Merger Agreerent, be and hereby is, approved in all respects; and

1

Hb{oaoo"}quyj
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FURTLIER RESCOLVED, that all other agreements and transactions
contemplated in the Merger Agreement, be, and herebyare, approved in
all respects; and i

EURTHER RESOLVED, that the officers of the Company be, and
they each hercby are, authorized and directed to execute, on behalf of
and i the name of the Company, the Merger Agreement in substantially
the form set forth as Exbibit “A” attached hereto, with such changes as
they deem necessary or appropriate in their sole discretion; end -

FURTHER RESOLVED, that the officers of the Company b, and
they cach herebyare, anthorized and directed to execute and deliver, on
behalf of and in the name of the Company, the Articles and Certificate
of Merger to the Secretary of State of Flosida, and are further
authotized and directed, on behalf of and in the name of the Company,
to take whatever actions and execute whatever documents and
agreemenits a5 may be necessary or appropriate to effectuate the merger
a3 contemplated by the Merger Agreement.

(N'WITNESS WHEREOF, the undersigtied have executed this Written Consent to Corporate

Action dated as of the _L day of June, 2C01.

7
’# N
.(,%&7 C—- -'a-ré?'—-——'

Director’and Sharcholder

) PO S
g;jfaﬂhﬁhégyﬁ :iéii;fﬁﬁiq~«?¢szz»ff*:__ )

Director and Shareholder

Sharsholder

Holo00072998 7
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