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ARNCLES OFF INCORPORATION

‘..:'\" , E8r)

Q)
-Sned, Ing,

The undersigned subserlber 1o these Articlen of Incorporation, A aRtural pesson competent to
contructy hevehy formn v corparation under the lawn of the State of Florhita,

ABTICLE I ___NAME
‘The name of thiy corporation shall be;
ESaet, Inc.
The princlpal pluce of Inminess of this corporation shall be;

13308 Lake Mary Jance Road, Orlando, KL 32832

ARTICLE Il. NATURE QF BUSINESS

This corporation may caguge or transact in any or all lawful activities or business permitied under
the tuws of the United States, the state of Floridu or uny other state, country , tereitory or nation,

ARTICLE (i, CAPITAL STOCK

The maximum number of shares of stock that this corporation s authorized to have outstanding at
any onc time is 500 shares of common stock having $1 par value per share,

ARTICLE V., ADDRESS

The street address of the registered office of the corpuration shull be 13308 Luke Mary Janc Road,
Orlando, FL 32832 and the name ef the reglatered agent of the corporation at that addresy shall be:

Eric B. Smith

Having bsen named to accept service of process [or the above stated corporation and
address, | hereby agree 1o act in this capacity, and | further agree to comply with the
provisions of all statutes relative to the proper and complete performance of my dutles,
and | accept the duties and obligations of Section 607.325 Florida Siatutes.

SignnmC _._.% /k—_\_ Date__{ /!9 / 96

(Registered Agent) /




oA
ARVICLE V. TERM QF EXISTENCE R
Thix corporation in to exist perpetually, o \
. : :

ABRTICLE VI, OFFICERS ANR DIRECTORS C

This corporation slll huve three offleern and directors, inltlally, 'The numes and srect wddressen
of the inftlal officers und dleeciors who shall bold office for the firt yeur of the corporation, or until
thelr successor is clected or nppointed are;

Erle Bruce Smith 13308 Lake Mary June Rond
Director Orlundo, FL 32832

Edward D, Sherman IANES Bewch Drive

Director Spring Lake, M1 494356

Pavid Gregory MeMillan 1722 Seafford Dr.
Director Orlundo, FL 32809

ARTICLE Vil. INCORPORATOR

Th name andl street adidreas of the incorporater to these Articles of Incorporation Iu:

Eric B. Smith
13308 Lake Mary June Road
Orlando, FL 32832

The undersigned, for the purpose of forming a corporation under the luws of the State of Floridg
does make, fite and record (hese Articles of Incorparation, and does certify that the fucty herein
sated are true; and I have accordingly sct my hand,

CL‘ B (zk:_i:\. l‘/l‘i/ﬁ"r(ﬂ

Eric B, Smith Date




STATE OF FLORIDA
countyor_Oran %L’..«

THE FOREGOING Instrument wan acknow!edged and sworn 10 mic thi — | Oﬂ " duy of
m + 1996 by Eric 0. Smith of ESnet, Inc, .

— .)

el -

Cndnom o, Sedud

Notary Publle

A% b e

UANDRA L, MICHERT

R MY COMMILLION # CO 108280

y IXPIHES: April 29, 1608

" Bunded Thru Neery Publi Underwrisn

My commixsion caplres: \\\'D\LQ 23, 19910
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 FROM HOLLAND & KNIGHT  ORLANDO 407-244-5208 (THU)12. 12' 96 15:51/8T.1I5:.50/N0. Faidﬁisdoﬁ? ?

.Hm-AND & KNIUHI Amemmn
200 St Drigh Avenuas, Suse 2000 ek S eiarbury
0. Box 1828 {11 J280241520) Fort Laudardeld Tolahasent
Oriando, Hor e 32601 Jaclaoiville Lm 00
4074254500 Lowiaid whingon, D.C.
PAX 407-244-5200 ’ Wi Yiool Paim Baach
Dacember 11, 1896 | LOUS T, M. 0ONTY
YTV il
Iosernes Addrese|
Seardl@Niaw.om
Mr, David Mann
Florida Dopartment of State
Division of Corporations
P.0. Box 6337
Tallahassee, FL 32314
Re: ESnst. 1S
Dear David:

Enclosed herewith pleass find the following documents for filing with the
Secretary of State of the State of Florida: & certifisd copy of & Ocrtificats of Merger
issued by the Offies of the Secretary of Btate for the Stats of Delaware dated
December 10, 1996 attesting to the merger of ESnst, Inc., a Florida corporation, with
and into ESmguﬂ,uMmMMmmtywmmny. This is the matber I
discussed with you last week.

Thank you for your assistance.

LTMC/blh

Enclosure
ORL-179470.1/818




ARTICLES OF MERGER
Merger Sheat

MERGING:

ESNET, INC.,, a Florida corporation, PS6000008787

INTO

ESNET, L.L.C,, a Delaware limited liability company

File date: December 12, 19986

Corporate Specialist: Steven Harrla

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FROM HOLLAND & XNIGHT  ORLANDO 407-244-5288

(THUJ12. 12° 96 15:51/8T. 15:50/N0, 3760160974 P 3
Atuie UJ “"”'w». -
Office of the becretary of State ™ *

1, EDWARD J. FRERL, EXCRETARY OF GTATE OF ‘MR STATE or
DELAYARE,
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HEGNRT, INC.*, M: nq:nfcgl_\l‘mlw:slb
WITH p—i” L

ey -ngm, Y.1.c. " UNDEN"TWE . or. xsinT,
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Higer, INc, &i &

WITU AND INIY)

" BBnet, L.L.0.

Pursuant to Neaotien 10-309 of the
Dalaware Limitad Liabiliry Company Act

Rinet, L.L.C., n Delaware linited liabilie campan
hg:aby certities to ehn'!ollmdng faoue relating to gm -:g’-'i-
o

R8nat, Yno., a Florida Corpoxation, with and into ¥net,
L.L.C. (tha "margaxh),

Rixmt: The name and jurisdiction ef formation or
erganisation of each of the fonstituant antities ko the marger
aY'as

Hame Scate
Ranet, Ine, Florida
Esnat, L.L.C. Delavaras

13 “E???‘Em"‘-? nl:gr«n::u oe “:EY" datod as of
exacuted by emch conlt:!.tuxgnt: anticy to the merger. PP

g, Thipd: The nama of che SLrviving entity is Nenet,

b.So ke Y Tha Msrger Agresment is on file at the
following pluce of buginems of Bguet, L.L.C,:

BSnet, L.L.C,

< g Pordng‘iz:.imuaem
rﬂndyw:l.ne di!lg
Buite 2103
Chadde Pord, PA 193717

Rigth: A copy of the Merger Agreatient will be
furniehed by BBaet, L.L.C., upan zq:gut and without cogt, to
any mambar of ESnet, L,L.C. or CO any person holding ap
interest in Eener, Inc. :

‘This Instrument preparwd by: H s
Lomis TM, Contl m.mn-mam ‘ :
Hollund & Knight Post Gffion Box | :

Orlands, Ferida. 12702 407 / 4952500

HOEN000L 718
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HY&00001 7418

IN WITNROR MFMIIMC:. L.L,C. has caused this

Cestificate ofr Narger to be
Suthorisnd parson thin JAth day of

s 199,

Y Sxecuted in 1£e %eme by an
Auguat

m.'i L.L.C,

K <

Evic B. smith

Titles Ma NAGRKD

H960000174518
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HPE00001 7410

BXHCUTION COPY
AGREEMENT OF MERGER
BETWEEN =l W
ESner, INC. .
A Florida corporation’ Bl e
Fe o
AND . =0 =
ESnet, LL.C. ' R
A Delaware limited liability company ’

AORHEMENT OF MHRGER, made this 13th day of Augus, 1996 (1)
"Agrocment*), betweso BSaet, Inc,, & Florica corportion (the “Corporation®), and BSaer,
L.L.C., a Delaware limited Lability company (the "LLC").

WITNESSETH:

WHHREAS, Scction 18-209 of the Delaware
Act, 6 Dal C, § 18-101, ot aeq. (the "Act®), suthorizes

Limited Lisbility Compeny
eorponﬂmwlthandhoubahmllmhulhbmq

the marger of a foreign
company;
wmm.mucmmammuuamm
Merzer, following which the LLC shall be the surviving

businoss cotity;
Wm,mhofmﬁommmadnlmmn
"Management Committes"), () Bric B. Smith, Bdward
McMillan, in their

D. Sherman snd David G. ho
mwnum('mmm')dmuc (i
Board of Directors of the Corporation, and (1v) Eric B. Smith, Edward D, Shorman sud
mo.mmm,mmmmuunmvmq«m
Corporation, Muwuﬁsmmmm«mm

.Now.mommmﬁdmnmorﬂnmmmm
mmandmmmhﬁnwmﬁndmdmhummmmmn, e

H26000017418
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HYB0LON 7418

roceipt and sufficlency of which are hereby acknowledged, the partics hereto hetcby agree
as follows:

Aflicie k:. _The Marger
Section 1,01 - Tha Merger

(s)  Pursuant to the torms of this Agrecment, the Corporstion shall merge
with and into the LLC, The Merger wlil take effect upon the filing of a Certificate of
Merger (the *Merger Cenificate”) with respect to the Merger in the Office of the Secretary
Of State of the State of Delaware (the "Effective Time"),

(b) At the Kffective Time, the Corporation shall be merged with and into

the LLC, whereupon the separate existenco and corporate organization of the Corporation
shall cease, and the LLC shall be the surviving entity of the Merger In accordance with
Section 18-209 of the Act.

()  The LLC as the surviving entity shall continue Its existence as a
Limited Labillty company under the laws of the State of Delawars.

" (d)  Each of the officers of the LLC sball be an *suthorized person®
within the meaning of the Act for purposes of exscuting the Merger Certiflcate,
Section 1,02 - Exchango of Interests

mmaﬂcﬂwmmofuwummm;mmdapim

stock of the Cotporation shall be exchanged for and converted into membership interests in
the LLC, represented by shares of tha capital stock of the LLC 1*Shares®), such that the
percentage interest of each of the Members in the LLC (and the number of Shares 'n the
LLC owned by each of the Members) at the Effoctive Timo shall be identical to the

perceatage intorest of each of such Mombers in the LLC (and the pumber of Shares In the
LLC owned by oach of such Mombers) immediately prior to the Effective Time.

Acticle II:_The Surviving LLC
S=ction 2.01 - The Swviving Entity
The name of the surviving entity will be ESnez, L.L.C.

H96000017418
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HY6000017416

Section 2,02 - LLC Agmemant

The Limited Liability Company Agmement of ESner, L.L.C. and the
Centificats of Formation of HESnet, L.L.C. in effect immedlately prior o the Btfective Time

shall be the Limited Liabllity Company Agrecment and Ce

of Formation of the

surviving entlty unless and until Amended in sccordance with suct, Limited Liabi)ir,

Company Agreemant and spplicabls law,

mm—mm.umﬂmm

Secton 3,01 - Tianafar agd Conveyance

At tho Effective Time, without further

transfer, sxcepe to the extent

otherwise required by law, mmmm»mmmammm
privileges and powers of the Corporation, ulloftheuutundpmmny of whatover kind

mdchnm-torofmoColpomlon.nudumanbﬂn

» and all other things

causes of action helonging to the Corporation shall vast in the LLC without further act or
deed,

Section 4.01 - Termination

shall be Lisble for all
ith Section 18-209 of

msmmaybowmimudmdmmrgumyhmmlumy
Committee

xommmmnmummﬁmm
LLc.

on behylf of

pursuant to Section 4.01, this Agreement

HY96000017418
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H96L00017410

Articla V:_Repressntations, Warrantiss, Covenunts and Authorization of the

Corporation
Section 5.01 - Reprosentations and Warrantios of the Copomtion

(®) The Corporation's financlal statemments as of July 31, 1996 (the
“Hinancial Statements”) presented to the LLC fairly present the financlal condition of the
CorH:dmlon tn conformity with genarsily accepted accounting principles consistently
applied.

(1) RExcept to the extent reflected o reserved against in the Financial
Statements, the Corporation did not have at the dato reflectad thereln any Habllities or
obligations (secured, unsecured, contingent or otherwise) of a natire customarily reflected
in a balance shect. prepared in accordance with genenally accepted accounting principles.

() There has been no material wdverse change in the business, properties or
financial condition of the Corporation since July 31, 1996,

(d) There is no litigation, proceeding or investigation pending or, to the
knowledge of the Corporation, threatened againat the Corporation which if succesaful might
result in a material adverse change in the business, propertics, or financial condition of the
Corporation or which questions the validity or legality of this Agreement or of any action
taken or to be taken by the Corporation in connection with this Agreemant.

(e) The Corporation is not a purty to any material contract not in the
ordinary course of business which is to be performed in whole or in past at or after the
date of this Agreement,

() The Corpuration has good and valid title to all propenty included in the
Financial Stitemoats, other than propeny disposed of Ln the ordinary course of business
after June 30, 1996. Rxcept as heremsfore disclosed in writing by the Corporstion to the
LLC, the properties of the Corporation are not subject to any mortgage, encumbrance, or
mndmymmmmmbnmwmummuﬁmymwhtbw
of the property in the conduct of the business of the Cosporation.

() The consummation of the Merger will :not constitute or result in a
breach or default under any provision of any indeature, mortgage, lease, or agreement, or
any order, judgment, decres, law or regulation to which amy property of the Corporation is
subject or by which the Corporation is bound, except for breaches or defaults which in
aggregate would oot have & materially adverse effect on the properties, business opemtions,

* or financial condition of the Corporation,

H96000017418 .
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HY600001 7418
Section 5.02 -

If at any time the LLC shall consider or e advised that any further
asslgnment, conveyance or aurAAce i3 RSCMIALY or advisable to vest, perfect or confirm
of record in the LLC tho tle 10 any PROPOItY or right of the Corporstion, of otherwise to
cATTY OUL the Provisians hercof, tho PIVPCT IoItectitatlvps of the Corporation a8 of the
Effective Time shall gxocute and dellVr any and all proper deeds, asslgnmonts, and
assurances and do all things necessary OT DIODET to vest, perfect or convey title 10 such
Proporty or right in the LLC, and 0therwise to carry out the provisions hereof.

Section 3.03 - Authorization of the ComRomticn

Upon or after the Bfective Time, such persons as shall be authorixod by the
Management Corn?mluee shall bo authorized to Mm?cmmwo, verify, dellver, filo
and record, fof and Ln the name of the Compontion, m,.nd.udocumonumdinmmom
and shall 4o and perform any and all A€ required by appiicablo law which the
Management Commines deems NeCeSSATY OF advisable, in order to effectuate the Merger
and carry out the transactions contemplated hersby.

Axticle VI: Miscellageous
Section 6.01 - Amendments; No Walvert

ision of this Agreomens to spplicable law, be

L) Any provision may, subject
mmdedorw.{ieeamymmmﬂmﬂ, moﬂ;u,mammmworwnm
is in weiting and signed by all of the Sharsholders on behalf of the Corporation, aod by ail
of the Members, or the Chairman, 08 bebalf of the LLC,

®  Nofailuro or dolay bY any party hereto in exervising any right, power
or privilege hereunder shall operato 48 & Waiver thereof por shall any single or partial
exercise thereof prechude any other fghl, POWET o privilege. The rights and remedics
herein provided shatl be cumulative 204 00U €xclusive of any rights of remedies provided
by law.

Secton 6.02 - [m

'nu,A:ﬂ,mgncomuﬂuullhcﬂnﬂnu.'“nnnl‘gndnupﬂmukﬂlﬂlnhw
agreements and understandings, WEItteD OF Or3l, bero/een and amoog the parties with
respect to the subject matter hereof.

H96000017418
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UYBVOV0L 7410
Section 6,03 - Succeywm aud Anlgna

he

! vistons of this Agreement shall be binding upon and inure to 1
benefit of the pan:lel;mhmw und their respective successors and assigns, provided 21:& :3
party may assign, delegate or otherwise imansfer any of its rights or obligations under thia

Agreement without the consent of the other panty haretn,
Section 6,04 - GOVERNING LAW

‘THIS AGREEMENT HAS BEEN EXECUTED AND DELIVERED IN
THE STATE OF DI?IG.AWARE AND SHALL IN ALL RESPECTS, INCL;JEING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PRRFORMANCE, LAW OF
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE .
THE STATE OF DELAWARE WITHOUT REGARD TO FRINCIVLES O
CONFLICTS OF LAW.

H96000017418
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H96000017414

IN WITNESS WHEREOR, the parties have oxecuted this Agresmon; gy of
the date first above written,

BSner, INC,

ESnet, LLC,

oy LR P G

—~ = .

Erio B, Smith, as
Sbarcholder and Member

Gt M —

Edward D. Sherman, as
SMnhEH:C—/
David G. McMillan,
smmuuuam';n

7
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