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ARTICLES OF MERGER
OF )
=t 2
CARROLLWOOD OFFICE SYSTEMS, INC., f}; = 3
a Florida corporation rﬁ»«% ' % e
P e b
INTO g
=4
MAXX COMPUTER SERVICE, INC.,,
a Florida Corporation

adopt the following articles of merger:
1

Pursuant to Section 607.1105 of the Florida Business Corporation Act, the undersigned corporations
. The plan of merger is as follows:

PLAN OF MERGER

FIRST: Maxx Computer Service, Inc., a cotporation organized under the laws of the State
of Florida (hereinafter referred to as “MCSY”), shall merge Carrollwood Office Systems, Inc.,

a corporation otganized under the laws of the State of Florida (hereinafter referred to as
“COSI"), with and info itself. MCSI shali be the surviving corporation.
SECOND:

Each share of stock of MCS), the surviving corporation, which shall be
outstanding on the effective date of the merger and all rights in respect thereof shall be
changed into one share of the voting common stock of the surviving corporation, so that all
the outstanding shares of stock of MCSI shall in the ageregate be changed into 200 shares

This instrument prepared by:

of the voting common stock of the surviving corporation. Each share of stock of COSL the
rights in respect thereof shall be changed into 1.33 shares of the voting comumon stock of the

merging corporation, which shall be outstanding on the effective date of the merger and al

Sheily A. Gallagher, Esquire (Bar No. 0046371)
Hazllec, Porges, Hamlin, Knowles, Bald & Pronty, B.A.
1205 Manates Ave, W,

Bradenton, FL 34205
(941) 748-37%0

FAShCBYIMAICOAC It iN04 ACEMRTMERGER,
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surviving corporation, so that all the outstanding shares of stock of COSI and each helder
of an outstanding certificate representing the shares of stock of COSI shall in the aggregate
be changed into 133 shares of the voting common stock of the surviving corporation.

After the effect of this merger, each holder of an outstanding MCSI certificate and each
holder of an outstanding COSI certificate shall surrender the same to the surviving corporation and
each such holder shall be entitled upon such surrender to receive the number of shares of stock of
the surviving corporation on the basis provided above. Until so surrendered the outstanding shares
of stock of MCSI and COSI which are to be converted into the stock of the swrviving corporation
as provided herein may be treated by the surviving corporation for all corporate puxposes as
evidencing ownership of shares of the surviving corporation as though said surrender and exchange
had taken place.

Third: On the effective date of the merger, the articles of incorporation shall be amended
and restated in their entirety to read as follows:

RESTATED ARTICLES OF INCORPORATION
OF .
MAXX COMPUTER SERVICE, INC.

The undersigned subseriber to these Articles of Incorporation is a natural person competent
to contract and hereby form a Corporation for profit under Chapter 607 of the Florida Statutes.

ARTICLE ] - NAME
The name of the Corporation is MAXX COMPUTER SERVICE, INC., (hereinafier
“Corporation™).
1LE32- OSE O RPORATIO

The Corporation shall engage in any activity or business permitted under the laws of the
United States and of the State of Florida.

ARTICLE 3 - PRINCIPAL OFFICE

The address of the principal office of this Corporation is 710 60* St. Court East, Bradenton,
Florida 34208 and the mailing address is the same.

2 FAX AUDIT #: HOB000023922
FiSholl\MAOA el o0 ACEARTMERGER
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ARTICLE 4 - CORPORATE CAPITALIZATION

4.1 Themaximum number of shares that this Corporation is authorized to have outstanding
at any time is SEVEN THOUSAND FIVE HUNDRED (7,500) shares of common stock, having
2 par value of $1.00, 3750 shares of which shall be voting comnon stock and 3750 shares of which
shall be non-voting common stoek,

4.2 Voting Commmon Stock. The management of the Corporation shall be the responsibility
of the holders of the voting common stock and they alone shall be entitled to vote at any meeting of
the stockholders of the Corporation.

4.3 Non-Voting Common Stock, The holders of non-voting conmmon stock shall not be
entitled to any voice in the management of the Corporation, or {0 any voting powers at any
stockholders® meeting. The sole management of the Corporation shall be in the hands of the holders
of voting common stock, and they alone shall be entitled to vote at any meeting of the stockholders
of the Corporation.

44  Common Stock Otherwise Equal. The voting common stock and the non-voting
common stock shall be equal in dignity end right with regard to the payment of dividends on both
classes of the common stock; and, similarly, the voting common stock and the non-voting common
stock shall also be equal in dignity and right with regard fo the distribution of assets in the event of
any liquidation or dissolution or winding up of the Corporation, whether voluntary or involuntary.

ES- - ER S CORPO N

The Corporation may elect to be an § Corporation, as provided in Sub~Chapter S of the
Intermal Revenue Code of 1986, as amiended.

5.1  The sharcholders of this Corporation may elect and, if elected, shall continue such
election to be an 8 Corporation as provided in Sub-Chapter S of the Internal Revenue Code of 1986,
as amended, unless the shareholders of the Corporation tnanimously agree otherwise in writing.

5.2 After this Corporation has elected to be an 8 Corporation, none of the shareholders of
this Corporation, without the written consent of all the shareholders of this Corporation ghall take
any action, or make any transfer or other disposition of the shareholders® shares of stock in the
Corporation, which will result in the termination or revocation of such election to be an S
Corporation, as provided in Sub-chapter S of the Internal Revenue Code of 1986, as amended.

FAX AUIDIT #: HAOBODD0O23922
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3.3 Once the Corporation has elected to be an 8 Corporation, each share of stock issued
by this Corporation shall contain the following legend: :

“The shares of stock represented by this certificate cammot be
transferred if such transfer wounld void the election of the Corporation
to be taxed under Sub-Chapter S of the Internal Revenye Code of
1986, as amended ™

TICLE 6 - E CATIOQ

This Corporation shall indemnify any officer, director, employee, or agent and any former
officer, director, employee or agent to the firll extent permitted by law.

ARTICLE 7 - POWERS OF CORPORATION

The Corporation shall have the same powers as an individual to do all things necessary or
convenient to carry out its business and affairs, subject to any limitations or restrictions imposed by
applicable law or these Articles of Incorporation.

ARTICLE 8 - TERM OF EXISTENCE . oo e

This Corporafion shall have perpetual existence.
CLE 9 - REGIS CE AND RE TERED ENT

The address of registered office of this Corporation is Matthew . Davis, 7282 55® Ave. East,
Suite 104, Bradenton, FL 34203, The name and address of the registered agent of this Corporation
is Matthew L. Davis, 7282 55% Ave, East, Suite 104 Bradenton, FL 34203,

ARTICLE 10 - BYLAWS

The Board of Director(s) of the Corporation shall have power, without the assent or vote of
the sharcholders, to make, alter, amend or repeal the Bylaws of the Corporation, but the affirmative
vote of a mumber of Directors equal to a majority of the sumber who would constitute a full Board
of Director(s) at the time of such action shall be necessary to take any action for the making,
alteration, amendment or repeal of the Bylaws.

ARTICLE 11 - EFFECTIVE DATE
These Articles of Incorporation shall be effective immediately upon approval of the Secretary
of State, State of Florida,
4 FAX AUDIT #: HOBOO0023922
FASLelAMAN IO Aoquision ACEARTMERGER




DEC. 28. 1898 G:47AM HARLLEE PORGES NO. 6304 P 6/7

FAX AUDIT #: HI8000023922

ARTICLE 12 - AMENDMENT

The Corporation resexves the right to amend, alter, change or repeal any provision contained
in these Articles of Incorporation, or in any amendrnent hereto, or to add any provision to these
Articles of Incorporation or to any amendment hereto, in any manner now or hereafier prescribed
or permitted by the provisions of any applicable statute of the State of Florida, and all rights
conferred upon shareholders in these Articles of Incorporation or any amendment hereio are granted
subject to this reservation. ' ' :

IN WITNESS WEBEREOF, I have hercunto set my hand and seal, acknowledged and filed
the foregoing Articles of Incorporation imder the laws of the State of Florids, this 22 day of

= 1993- R R - 7 -
Matthew T, bavis, Pesident
CCEPTANCE OF RE RED AGE ESTGNATE.

IN ARTICLES QF INCORPORATION

Matthew I.. Davis, having an address of 7282 55% Ave. East, Suite 104, Bradenton, FL
34203, and having been designated as the Registered Agent in the above and foregoing Articles of
Incorporation, is familiar with and accepts the obligations of the position of Registered Agent under
Section $07.0505, Florida Statutes,

Matthew 1. Davis

2. The effective date of the merger shall he Angust 28, 1998.

3.  The plan of merger was adopted by the sharcholders of MCSI on the 28t day of August, 1998,
and was adopted by the shareholders of COSI, a Florida corporation, on the 28" day of August,
1998,

5 FAXAUDIT #: HO8000023922
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Sigoed this "2 7 day of December, 1998.

MAXX COMPUTER SERVICE, INC,,
a Florida corporation

asident

Matthew L.

avis,

CARROLLWOOD QOFFICE SYSTEMS, INC.,
a Florida Corporation

By U - Aelle, 2. Vi fresired

Rod F. Phillips, Jr., as Vice President

A BY REGISTERE E

The undersigned, Matthew L. Davis, hereby accepts the appointment as Registered Agent
of MAXX COMPUTER SERVICE, INC., which is contained in the foregoing Articles of
Incorporation. T hereby state that I am familiar with and accept the duties and responsibilities as
Registered Agent for said corporation.

DATED this 22 _day of December, 1998,

Matihew L. Davis

6 FAX AUDIT #: H98000024922
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