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ARTICLES OF MERGER

;m =]
of =S @
= o
CORNELL COMPUTER CORPORATION, an Arizona corporation e S ma
| —
Lo RS
with and into N —
e~ m
INTERIM TECHNOLOGY INC,, a Florida corporation iy = O
ST G

RS S
Pursuant to the provisions of Section 607.1104 and Section 607.1105 of the Flé?i'da Biisiness

Corporation Act (the "FBCA"), CORNELL COMPUTER CORPORATION, an Arizona corporation {the
"Subsidiary”) and INTERIM TECHNOLOGY CORPORATION, a Florida corporation (the “Surviving
Corporation”) hereby adopt the following Articles of Merger for the purpose of merging Subsidiary with

and into Surviving Corporation (the "Merger”).
FIRST: The exact name, sireet address of its principal office, jurisdiction and entity type of

Subsidiary, the merging party, is as follows:

Name and Street Address Jurisdiction _ Entity Type
Arizona Corparation

CORNELL COMPUTER CORPORATION

2050 Spectrum Boulevard
Fort Lauderdale, Florida 33309

FE] Number: 11-2775664

SECOND: The exact name, street address of its principal office, jurisdiction and eniity type of
Surviving Corporation, the surviving party, is as follows:

Name and Street Address Jurisdiction .. _Entity Type
Florida Corporation

INTERIM TECHNOLOGY INC.
2050 Spectrum Boulevard
Fort Lauderdale, Florida 33309 _

Florida Document/Registration
Number: PE5000088893 .
FE! Number; 65-0619648

THIRD: The attached Agreement and Plan of Merger (the “Plan of Merger”) meets the
requirements of Section 607.1104(b) of the FBCA, and was approved by the Board of Directors of the
Surviving Corporation pursuant to the writien consent of the Board of Directors dated December Z1,
1998, which was duly executed by all of its members in accordance with Section 807.1104 and Section

607.1105 of the FBCA.

FOURTH: The Plan of Merger was approved by the Board of Diractors of the Subsidiary
pursuant to the written consent of the Board of Directors of the Subsidiary dated December 2.1, 1898,

which was duly executed by all of its members.
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FIFTH: The Surviving Corporation owns all of the issued and outstanding shares of capital stock
of Subsidiary, so that there are no shareholders entitled to dissenting shareholders’ righis under the
FCBA.

SIXTH: The Merger is permitted under the respective laws of the State of Florida and the State
of Arizona and is not prohibited by the Articles of Incorporation or bylaws of the Surviving Corporation or
the Subsidiary.

SEVENTH: The Merger shall not be effective untit 12:01a.m. on Thursday, December 24, 1998
(the “Effective Time”). At the Effective Time, Subsidiary shall be merged with and into Surviving
Corporation and the separate existence of Subsidiary shall thereupon cease. The Merger shall have the
effects set forth in Sections 607.1106 and 607.1107 of the FBCA.

FIGHTH: The Articles of Merger comply and were executed in accordance with the laws of the
State of Florida and the State of Arizona.

IN WITNESS WHEREOF, the parties hereto have executed these Articles of Merger on this Z-‘_"Ziay
of December, 1998.

CORNELL COMPUTER CORPORATION,
an Arizona corporation

s [t S o

Print Nam¢: _ Koberdt E. Livonius
Title: Evecrfire Viko Prevident /Cap
!

INTERIM TECHNOLQGY INC.,
a Florida corporation

By: QM»QL_,

Print Nafme: _ Robedy £. Livendys
Title: Exrerhye Viw Prvident [tad
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AGREEMENT AND PLAN OF MERGER
OF
CORNELL COMPUTER CORPORATION
INTO
INTERIM TECHNOLOGY INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is executed as of December 2/,
1998, by and between CORNELL COMPUTER CORPQRATION, an Arizona corporation (the "Merging
Corporation”}, and INTERIM TECHNOLOGY INGC., a Flerida corporation (IT" or the "Surviving
Corporation”). The Surviving Corporation and the Merging Corporation are sometlmes hereinafter
referred to jointly as the "Constituent Corporations.”
RECITALS

The Board of Directors of each of the Constituent Corporations deems it advisable and in the best
interest of said corporations and their respective shareholders that the Merging Corporation merge with
and into the Surviving CGorporation.

NOW, THEREFORE, in consideration of the premises, and the mutual covenants and
agreements herein contained, it is hereby agreed by and between the parties hereio that the Merging
Corporation shall be merged with and into the Surviving Corporation in accordance with the applicable
provisions of the Florida Business Corporation Act, as amended (the "FBCA") and the Arizona Business
Corporation Act, as amended (the “ABCA”), and upon the following terms and conditions:

ARTICLE |
BACKGROUND

Section 1.1. QOrganization of the Parlies. The Merging Corporation is a corporation duly
organized and existing under the laws of the State of Arizona. The Surviving Corporation is a corporation
duly organized and existing under the laws of the State of Florida. .

Section 1.2.  Merging Corporation's Capital Stock. The Merging Corporation has authorized
capital stock consisting of two hundred (200) shares of common stock, no par value, of which one
hundred (100) shares are now duly issued and outstanding. The Surviving Corporatlon owns all issued
and outstanding shares of capital stock of the Merging Corporation.

Section 1.3. Surviving Corparation's Capital Stock. The Surviving Corporation has authorized
capital stock consisting of one thousand (1,000) shares of common stock, $1.00 par value per share, of
which one thousand (1,000) shares are now duly issued and outstanding.

Section 1.4. Desire to_Merge. The Constituent Corporations desire to effect a statutory
subsidiary-parent merger of the Merging Corporation into the Surviving Corporation (the "Merger") in the
manner herein set forth, and the Board of Directors of the Constituent Corporations have duly adopted
resolutions, by written consent, approving this Agreement.

ARTICLE 2
PARTIES TO PROPOSED MERGER

Section 2.1.  The Merging Corporation. The name of the corporation proposing to merge with
and into the Surviving Corporation is CORNELL COMPUTER CORPORATION.

Section 2.2.  The Surviving Corporation. The name of the corporation into which the Merging
Corporation proposes to merge is INTERIM TECHNOLOGY INC. ' _



ARTICLE 3
TERMS AND CONDITIONS OF PROPOSED MERGER
AND MODE OF CARRYING MERGER INTO EFFECT

Section 3.1. General. Subject to the terms and conditions of this Agreement, and on the
Effective Date of the Merger (as hereinafter defined): (a) the Merging Corporation shall merge with and
into the Surviving Corporation, which shall survive the merger and continue to be a Florida corporation,
(b} the separate existence and corporate organization of the Merging Corporation shall cease upon the
Effective Date of the Merger, as provided by the FBCA and ABCA; (c} the corporaie existence of the
Surviving Corporation with all its purposes, powers and objects shall continue unaffected and unimpaired
by the Merger; (d) the Surviving Corporation shall be governed by the laws of the State of Florida and
succeed to all rights, assets, liabilities and obligations of the Merging Corporation as set forth in the
FBCA; and () the shares of common stock of the Surviving Corporation outstanding upon the Effeclive
Date of the Merger shall be and remain outstanding shares of the common stock of the Surviving
Corporation in accordance with their terms. )

Section 3.2.  Effective Date of the Merger. The "Effective Date of the Merger" with respect to
the merger contemplated by this Agreement shall be Thursday, December 24, 1998, at 12:01 a.m.

Section 3.3. Private Properiy of Shareholders. The private property of the shareholders of
each of the Constituent Corporations shall not be subject to the payment of the corporate debts of either
corparation to any exient whatsocever. :

ARTICLE 4
MANNER AND BASIS OF CONVERTING SHARES OF
CAPITAL STOCK OF THE MERGING CORPORATION
INTO SHARES OF THE SURVIVING CORPORATION

Upon the Effective Date of the Merger, all issued and outstanding shares of capital stock of the
Merging Corporation shall automatically and by operation of law be canceled without any consideration
being issued or paid therefor and all certificates evidencing ownership of such shares shall be void and of
no effect, and all issued and outstanding shares of capital stock of the Surviving Corporation, without any
action on the part of the holder thereof, shall remain issued and outstanding and the certificates
evidencing these shares shall remain valid. '

ARTICLE 5
ARTICLES OF INCORPORATION AND BY-LAWS
OF THE SURVIVING CORPORATION

The Articles of Incorporation of 1T as of the Effective Date of the Merger shall be the Articles of
incorporation of the Surviving Corporation and shall continue in full force and effect until sooner amended
or changed as permitted by Florida law. Also, as of the Effective Date of the Merger, the By-laws of 1T
shall be the By-laws of the Surviving Corporation and shall continue in full force and effect until sconer
amended or changed as permitted by Florida law.

ARTICLE 6
DIRECTORS AND OFFICERS

The directors and officers of the Surviving Corporation in office on the Eifective Date of the
Merger shall continue to be the directors and officers of the Surviving Gorporation foliowing the Merger,
each to hold office until their respective successors shall have been elected and shall have been qualified
or until their earlier resignation or removal.



ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Section 7.1.  The Merging Corporation represents and warranis as follows:
(a) Organization and Good Standing. The Merging Corporation is a

corporation duly organized, validly existing and in good standing under the laws of the State of Arizona
and has the corporate power to carry on its business as it is now being conducted.

(b) Authorization. The execution, delivery and performance of this
Agreement by the Merging Corporation has been duly and validly authotized and approved by all
necessary corporate action.

Section 7.2. The Surviving Corporation represents and warrants as follows:

(a) Qrganization and Good Standing. The Surviving Corporation is a
corporation duly organized, validly existing and in good standing under the laws of the State of Florida
and has the corporate power to carry on its business as it is now being conducted. '

{b) Authorization. The execution, delivery and performance of this
Agreement by the Surviving Corporation has been duly and validly authorized and approved by all
necessary corporate action.

ARTICLE 8
EFFECTS OF MERGER

The Merger shall have the effects provided by Sections 607.1106 arid 607.1107 of the FBCA and
Sections 10-1106 and 10-1107 of the ABCA. As of the Effective Date of the Merger, the Surviving
Corporation shall succeed o, without other transfer, and shall possess and enjoy, all the rights, privileges,
immunities, powers and franchises both of a public and private nature, and be subject to all the
restrictions, liabilities and duties of the Merging Corporation; and all the property, real, personal and
mixed, and all debts due on whatever account, and all other choses in action, and all and every cther
interest of or belonging to or due to the Merging Corporation, shall be deemed to be transferred to and
vested in the Surviving Corporation without further act or deed, and the title to any property or any interest
therein, vesied in the Merging Corporation, shall not revert to or be in any way impaired by reason of the
Merger. The Surviving Gorporation shall be responsible and liable for all the liabilities and obligations of
the Merging Corporation (including, without limitation, ali federal, state and local tax obligations and
liabilities of the Merging Corporation); and any claims existing by or against the Merging Corporation may
be prosecuted to judgment as if the Merger had not occurred, or the Surviving Corporation may be
substituted in the place of the Merging Corporation. The righis of any creditors of the Merging
Corporation shall not be impaired by the Merger. The Surviving Corporation shall execute and deliver
any and all documents which may be required for it to assume or otherwise comply with any outstanding
obligations of the Merging Corporation.

ARTICLE 9
CORPORATE APPROVALS AND TERMINATION

Section 9.1. Corporate Approvals. Pursuant to Section 607.1104 of the FBCA and Section
10-1104 of the ABCA, this Agreement and related matiers shall not be submitted to the shareholders of
the Surviving Corporation or the Merging Corporation, respectively, to voie or consent with respect
thereto.




Section 8.2. Termination. At any time prior to the Effective Date of the Merger, this
Agreement may be terminated and abandoned by the Merging Corporation or the Surviving Corporation
by appropriate resolution of their respective Board of Directors. In the event of such termination and
abandonment, this Agreement shall become void and neither the Merging Corporation nor the Surviving
Corporation or their respective shareholders, directors or officers may be held liable in respect to such
terminaticn or abandonment.

ARTICLE 10
MISCELLANEOUS

Section 10.1.  Further Assurances. If at any time the Surviving Corporation shall consider or be
advised that any further assignment, assurance or other action is necessary or desirable to vest in the
Surviving Corporation the title to any property or right of the Merging Corporation or otherwise to carry out
the purposes of this Agreement, the proper officers_and directors of the Merging Corporation shall
execute and make all such proper assignments or assurances and take such other actions. The proper
officers and directors of the Surviving Corporation are hereby authorized in the name of the Merging
Corporation to take any and all such action.

Section 10.2.  Cosis. All costs in connection with this Agreement and Plan of Merger will be
paid by the Surviving Corporation.

Section 10.3. Payment of Dissenters. Pursuant to Sections 10-301 and 10-1302 of the ABCA
and Sections 607.1301 and 607.1302 of the FBCA, there are no dissenting shareholders because the
Surviving Corporation is the sole shareholder of the Merging Corporation. .

Section 10.4. Procedure. Each party will in a timely manner follow the procedures provided by
Florida and Arizona law in connection with the Merger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and will take those actions necessary or
appropriate to approve and effectuate this Agreement and the transactions contemplated hereby.

Section 10.5. . Tax Gonseguences. It is the express intent and purpose of this Agreement that
the transaction contemplated hereunder shall qualify under the Internal Revenue Code of 1986, as
amended (the “Code™), as tax-free reorganization within the meaning of Section 368 of the Gode. To this
end, any ambiguity in this Agreement shall be resclved in an.interpretation that will qualify this transaction
as a tax-free reorganization Section 368 of the Code. Notwithstanding the above, the failure of this
transaction to qualify as a tax-free reorganization shall not give rise to a cause of action by any person
involved in this transaction.



EXECUTED as of the date first above written.

ATTEST: INTERIM TECHNOLOGY INC.

By: : _By:
M. Steven LaCroi _ _ .. Printijame: _ Robedt € Lwonvw
Assistant Secretary Title: __Execonve " Nice Peewdant /(02

- CORNELL COMPUTER CORPORATION

e
By: . 1 7 .
Print Name: _ Zobef E.  Livonios
Title: _ Execohuel Uvee Preyident /€00

1ODMA\PCDOCS\MIADCCS\ 735787



WAIVER OF MAILING REQUIREMENT

Pursuant to Section 607.1104 of the Florida Business Corporation Act, as
amended, and Section 10-1104 of the Arizona Business Corporation Act, as amended, the
undersigned, constituting the owner of all issued and outstanding shares of capital stock
of Cornell Computer Corporation, a corporation duly organized and validly existing
under the laws of the State of Arizona (the “Corporation™), hereby waives the necessity
of the mailing of the Agreement and Plan of Merger between the Corporation and Interim

Technology Inc. dated as of December £/, 1998.

INTERIM TECHNOLOGY INC.

By: Mﬁf,&_

Print Nafne: Robedt &. Liveadus
Title: Exewhe Yice Pm\‘du\{—;/Coo
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