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ARTICLES OF INCORPORATION [ | LLI= 1)
OF 96 JUN =3 PHI2: 0

SECRE TAILY UF STATE
Datalink IBT, Inc. TACCARASSEE FL oG A

|, the undersigned, for tha purpose ol forming a corporatlon for profit
pursuant to tho laws of tha State of Florida, do horoby make, subscrlbo, acknowlodgo
and filo tho following Articlos of Incorporation:
ARTICLE |
Tho namoe of this corparation shall be:

Datalink IBT, Inc.
ARTICLE H

This corporatlon shall have the authority to engage in any activity or

business permitted under the laws of tho United States and of the State of Florida and
any other jurisdiction whereln it may conduct business.

ARTICLE NI

This corporation Is authorized to issue par value voting common stock as
described below, and none other:

Maximum Number of Shares: 50,000
Par Value Per Share: $.01

The authorized shares of par value common stock may be issued only for
a consideration having a value, in the judgment of the Board of Directors, equivalent
at least to the full par value of the stock so to be issued. Such consideration may be
In the form of cash, real property, tangible personal property, intangible personal
property, labor or services rendered, or any combination of the foregoing or such other
consideration allowable by law.

Each share of common stock of this corporation shall entitle the holder
thereof to one vote upon each proposal presented at lawful meetings of the
stockholders, No holder of cammon stock of this corporation shall be entitled to any
right of cumulative voting.




ARTICLE IV

Tho amount of cupltal with which this corporation shall bogin business
shall not bo loss than Flve Hundred and No/100 Dotlars {46500.00),

ARTICLE V
INITIAL ADDRESS

Tho Initlal stroat addross of the princlpal offico of this corparation In the
Stato of Florlda shall be:

2601 S, Bayshore Driva
Suite 2060
Miomi, Florida 33133

Tho resident agent shall bo:

Robort A. Freeman, P.A.
Suite 1425

2601 S, Bayshore Drive
Miami, Florida 33133

The Board of Directors may, from time to time, move the principal or
registered ofiice to any other address to which it seems pertinent in the interest of the
corporatlon, elther within or without the State of Florida.

ARTICLE VI
DIRECTORS

This corporation shall have flve (5} directors Initlally, The stockholders
may, from time to time and at any time, raise or lower the number of directors of this
corporation by so providing in the Bylaws of the corporation or by amending the
Bylaws of the corporation, provided that there shall always be at least one director
and said director need not bs a citizen of the United States of America.

ARTICLE ViI
INITIAL DIRECTORS

The name and street address of the first directors shall be as follows:
Russell, David Graham

4647 Paillmall - 1* Floor
London, England SW 1 Y5UG




Wright, John Stowart
4847 Pallmall - 1* Floor
London, England SW 1 YBJG

Blatchiord, T,
2601 S. Bayshoroe Drivo, Sulte 2050
Mioml, Florido 33133

Chapman, Michaol
2601 S, Bayshore Drive, Suite 2050
Miaml, Florida 33133

Doroy, G.
260! S, Bayshoro Drive, Suite 2060
Mlami, Florlda 33133

The directors and officers shall hold offico until the first annual moeeting
of tha shareholders or until thelr successors shall be duly elocted or appolnted and
qualified,

ARTICLE Vil
SUBSCRIBER

The name and street address of the subscriber to these Articles of
Incorporation is:

Robart A, Freeman
Suite 1425

2601 S. Bayshore Drive
Miami, Florida 33133

ARTICLE IX
PREEMPTIVE RIGHTS

Na holder of stock of any class of this corporation {or any subscriber)
shall be entitled as of right, merely because he is a shareholder, to purchase any part
of the unissued stock of the corporation of any class, or of any additional stock of any
class to be issued by reason of any Increase in the authorized capital stock of the
corporation, or of bonds, certificates of indebtedness, debentures or other securities
convertible into or carrying the right to purchase stock of the corporation; but any
such unissued stock of any class, or such additional authorized issue of new stock or
of securities convaertible into or carrying the right to purchase stack may be issued and
disposed of by the Board of Directors to such person, firms, corporation or associa-




ttong, and upon such torma o8 tho Boord of Directers may, In lts absolute discrution,
dotorming, without offuring to tha stockholdors thon of record, of any cluss, any
thoreol, an tha same torms or on any tarms, with ail proemptive or proferantlal right
of purchasoe of evory kind boing waivad by cach and overy stockholdor,

ARTICLE X

A, Tho Inltla} Byluws of thls corporation shall be adopted by the Board of
Diractors, Tho Bylows may be amondod from time to time by alther the stockhaldors
or tho dlrectors, Tha stockholdors may amend, altar or ropoal any Bylaw adopiod by
the directors or tho stockholders, and the diroctors may not adopt any Bylaws that
would be in conflict with the Bylaws adoptod by tho stockhaldors.

B. Any subscribor or stockholder presont at any meeting, oither in porson
or by proxy, and any director In person at any meoting of the Board of Directors, shall
conclusively be doemod to have racelvad proper notice of such maoeting unless he shatl
make objectlons at such meeting to any defoct or Insufficlancy of notice. Mombars
of the Board of Directors shall be deemad prosent at 8 masting of such Board of
Diroctors If a conforenco tolephona or similar communication equipmant is used by
means of which all persons particlpating In the meeting can hear each othor.

C.  Eachdirector and officer of the corporatlon, whether or not then In office,
shall be indemnlfied by the corporation against all costs and exponses reasonably
incurred or Impased upon him In connection with or arlsing out of any claim, demand,
action, sult or proceeding In which he may be Invalved or to which he may be made
a party by reason of his being or having been a director or officer of the corporatlon,
said expense to Include attorneys’ fees and the cost of reasonable settlement made
with a view to curtailment of cost of fitigation, except In relation to matters as to
which he finally shall be adjudged in any such action, suit or proceeding to have been
derelict in the performance of this duty as such officer or director.

D. A director or officer of the corporation shall not be disqualified by his
office from dealing or contracting with the corporation either as a vendor, purchaser
or otherwise, nor shall any transaction or contract of the corporation be void or
voldable by reason of the fact that any director or officer, or any firm of which any
director or officer Is a member, or any corporation of which any director or officer Is
a stockholder, officer or director is in aay way interested in such transaction or
contract, provided that disclosure of such direct or indirect interest Is made to the
Board of Directors, and such transaction or contract is or shall be authorized, ratified
or approved either {a) by a vote of the majority of a quorum of the Board of Directors,
without counting In such majority or quorum any director so Interested, or member of
a firm so interested, or stockholder, officer or director of a corporation so interested;
or (b} by the written consent, or by vote of any stockholders’ meeting of the holders
of record, of a majority of all outstanding sharas of stock in the corporation entitled
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to voto; nor shall uny director or officer bo llable ta aceount to the corporation lor uny
profits roalizad by or from or through ony such transactlon or contruct authorlzod,
ritiflod or approved na horoln provided by reason of the fact that ho, or any o of
which ho is & mombaer, or any corporation of which he ls a stockholdoer, officor or
dlractor was Intorestod In such transaction or contract, Nothing hereln contalnod shall
croate labllity In the evonts above described or provent tho authorlzod approval of
such contracts In any other mannor pormitted by law,

I, THE UNDERSIGNED, bolng the Subscrlber to these Artlcles of
tncorporation, for the purpose of forming a corporation to do businass both within and
without the Stata of Florida, do make, subscribo, acknowladgo end file those Artlclos
of Incarporation, heraby doclaring and cortifylng that the lacts heroln statod are true,
and accordlngly, horounto sot my hand and seal this 31* day of May, 1996,

Habert A, Froeman, Subscriber

STATE OF FLORIDA
} 8S.:
COUNTY OF DADE )

I, the undersigned Notary Public, in and for the State of Florida, do
hareby certify that on this day personally appeared before me Robert A. Freaman as
Subscriber, to me personally well known, and known to be the person who executed
the foregoing Articles of incorporation of Datalink IBT, Inc. and acknowledged that he
executed the same for the uses and purposes therein stated; and an oath of sald
person (was) (was not) taken as to the foregoing.

IN WITNESS WHEREOF, | have hereunto set my hand and seal this 31*

day of May, 1996.

“NOTARY PUBLIC, State of Florlda
at Large

My commission expires:

OFFICIAL NOTARY SEAL
ILEANA FALCONE
NOTARY PUBLIC STATE OF FLORIDA
COMMBSION NO, CC525%05
MY COMMISSION EXP. [aN. 23,27
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICIL

FOR THE SERVICE OF PROCESS WITHIN FLORIDA, S6.JUN -3 P12 01
NAMING AGENT UPON WHOM PROCESS MAY BE SERVE

LECRETARY OF STATE
TSN KASEL L bR
In compllance with Sectlon 48,091, Florlda Stututos, the following |s

submittod:

FIRST, Datallnk IBT, Inc,, dosiring to organize or qualify under tho laws
of tho Stole of Florida, with its princlpal placa of business at the City of Mioml, State
of Florlda, has namod Robort A, Freeman, P.A., locoted al Suito 1426, 2601 South
Bayshore Driva, Miaml, Floride 33133, as Its agent to accopt sarvice of process within
Florlda,

Datalink IBT, Inc,

NN

Robart A. Freeman, Subscribor
Date: May 31, 1996

|, having been named to accept service of process for the above-stated
corporation at the place designated in this certificate, hereby agree to 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.

Rob rrﬂ‘.‘Fre>man, P.A,
BVQ &CLV‘/& g\

Robert A. Freeman, President
Date: May 31, 1996

1087.001 ©53196{14:02)
1087\718:1
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ARTICLES OF MERGER
Morgor Shoot

MERGING:

"
.

IBT CONSULTANTS, LTD. CO., a Now York corporation P40629

DATALINK IBT, INC., a Florida corporation, P96000046574

File date: August 19, 1996, eftective September 1, 1996

Corporate Spacialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE Y o Congs !
Sundra 13, Mortham """U.'f,“. 1o
Seerotary of Stalo Uy

August 16, 1906

Capltal Connection, Inc.
P.O. Box 10349
Tallahassoe, FL 32302

SUBJECT: DATALINICIBT, INC.
Rof. Numbar: P96000046574

Wo have received your documant for DATALINK 1BT, INC. and your check(s)
totaling $122.50. However, the enclosod document has not been filed and is
being returned for the following corraction(s):

The name and capacity of the person signing the document must be noted
beneath or opposite the signature.

If c))rou have any questions conceming the filing of your document, please call
{904) 487-6907,

Annette Hogan
Corporate Spacialist Letter Number: 596A00039197

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER % s,

G S
1. Thoundorsigned corporations, Datalink (BT, Inc. {“Dotallik"} baing validly /: />
and legally forimod under the laws of the State of Florida and IBT Consultants Ltd. Co.; - .
validly existing undor tha lows of the State of Now York ond qualifiod to do businoss
in tha Stote of Florida {"IBT"), havo adoptod o Plan and Agroomont of Morger.

2, The name of tho surviving corparation Is Datalink IBT, Inc., o Florida
corporation.

3, Tha Plan and Agroament of Mergor of the undersignad corparations wus
adopted pursuant to Soction 607.214 of tho Florida Statutos.

4, Tho Plan and Agroement of Merger will bocomo offective at 1:00 a.m. on
Soptembar 1, 1996,

B. No changes In the articlos of incorporation of the surviving corporation
have been made.

6. Tha Plan and Agroement of Morger was adopted by the sharcholders of
cach of the corporatlons on June 6, 1996.

7. The Plan and Agreement of Merger calls for a conversion of IBT New
York shares into shares of 1BT Florida as follows:

(o} All of the shares of the common stock of iBT Issued and
outstanding of the effective date of the merger shall be converted into one {100}
shares of One Cent ($.01) par value common stock of Datallnk IBT, Inc., which shares
of common stock of the surviving corparation shall thereupon be issued and

outstanding.
{b)  The conversion shall be effected as follows:

(1)  After the effective date of the merger, each holder of certifi-
cates for shares of common stock in the absorbed corporation shall surrender
them to the surviving corporation or its duly-appointed agent in such manner
as the surviving corporation shall legally reguire.

(2) On receipt of such share certificates, the surviving
corporation shall issue and exchange therefor certificates for shares of common
stock in the surviving corporation, representing the number of shares of such
stock to which such holder is entitled as provided above.

IN WITNESS WHEREOF, the constituent corporations have caused their
respective corporate names to be signed hereon by their respective presidents and




+

sucrotarios, therounto duly authorlzed by the respoctive bourds ol directors und
sharoholdors of coch corporuotion.

DATALINK IBT, INC., 8 Florlda
Corporation

oy b

David Grahof Russell
Dirvctor/Secretary
IBT CONSULTANTS LTD. CO,, a Now
York corporation qualified to do
businoss in Florlda

0

David Grahum Russcell
Director/Scecretary

STATE OF FLORIDA )
} 88!
COUNTY OF DADE )

BEFORE ME, the undersigned notary public duly aythorized to take
acknowledgements, personally appeared on this { day of JvA~e. , 1996,

, (to me
personally known) {as identified by
| ersonally Lol 1), who executed the

foregoing and acknowledged before me that the foregoing was executed freely and
voluntarlly and for the purposes therein expressed; and an oath (was) {was not) taken

of the above-named person by the undersigned.
d“M

ARY BUBLIC, State of Florida
My Commission Expires: at Large
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STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, tho undorsignod notary public duly outhorized to tako
acknowlodgoemuents, porsonally appopred on thi _(e.._._ day of J ur& 1996,
Ltrsoually 40w - j
porsonally kiqwn) {asidontifiod by | z
who oxecuted tho forogolng ond acknowlodged bafore mo that the foregolng was
oxocuted frooly and valuntarlly and for tho purposas thoroln exprossod; and an oath
(was) (was not) taken of tho above-named porson by tho undorsignod.

[ %A "“'""/#W
NOTARY PUBLIC, Stato of Florida
My Comniljsgér?prggpjr;}sf——-‘ at Large

o )
‘-. . - !'r'_ﬁ'_-'.il).'\‘

Lovrder FFranced

n Prist Nmnac

1007.006 000200{6:3B)
100/ N T3




PLAN OF MERGER
OF
DATALINK IBT INC.

THE UNDERSIGNED, Datallnk IBT Inc., o Florido corporation, oxisting
pursuant to Chaptor 607 of tho Florida Statutes ("Datalink"), horeby adopts tho
followlng plan of mergor by which Datalink plans to morgo with IBT Consultants Ltd,
Co., a Now York corporation qualifiod to do business in Florida {"IBT").

1. Tho Morgor. BT shall merge into Datalink, a Florlde corporatlon, and
Datalink IBT, Ing., a Florlda corporation, shall be the surviver carporation. The namo
of the survivar corporutlon shall be Datalink IBT, Inc.

2. Elctitlous Namg. The name "IBT Consultants" may bo proservod as a
fictitious name by which varlous divislons of Datalink aftor the merger may continug
to ongage in business.

3, Results.of the Mergar. Upon the mergoer becoming effective and by virtue
thereof, Datalink and IBT shalt becomeo and be a single corporation with Datalink as
the surviving corporation and the separate corporate existence of IBT shall then cease.
Datalink, In addition to all rights, privileges, powers and properties vested in it prior
to the merger, shall succeed to and possess as a result of the merger all rights,
privileges, powers, Immunities and properties (whether real, parsonal, tangible or
intangible or mixod) of IBT, and such rights, privileges, powers, immunities and
properties shall be vestod in Datallnk without further act, assignment or deed.

All rights of creditors and all liens upon any property of the constituent
corparations shall be preserved unimpaired; Datalink, as the surviving corporation,
shall be subject to all the restrictions, disabilities and dutles existing prior to the
merger with respect to IBT; and all of the debts, liabllities and obligations of the con-
stituent corporations shall thenceforth attach to the surviving corporation, and may
be enforced against the surviving corporation to the same extent as if said debts,
liabilities and obligations had been incurred or contracted by the surviving corporation;
provided, howaver, that nothing herein or in the merger agreement shall extend or
enlarge any obligations or the lien of any indenture, agreement or ather instrument
executed or assumed prior to the merger.

4, E raer nIssued Shares of Consti rporations. Atthe
effective time of the merger, all of the shares of common voting stock of IBT issued
and outstanding immediately prior to the effective time of the merger shall be
converted into and become one hundred (100} shares of common voting stock of
Datalink, the surviving corporation. Each share of such common stock issued to the




sharoholdoris) of Datallnk pursuent to the morgor shall bo fuly paki ond non-
assossablo,

At tho prosunt timo ond Immodlatoly prior to tho merger thore oxists only
one {1} class of caplta) stack of Datalink of which thero shall be fi- o hundrad (500)
shares of common voting stock of Datalink IBT, Inc. {Datalink) hav g a par velue of
Ono Cont ($.01) por sharo issuod and outstanding, and there shall bo a totsl of fivo
thousand {5,000} sharos of stock having a par valug of Ono Cent {$.01) por sharo
puthorized, |mmadilately followlng tho mergor, tharo shall bo onl* one {1) class of
capltal stock of Datalink suthorlzod, of which thera shall bo a to*al of six hundred
{600) shoros of common voting stock of Datalink Issued and outstar ding, having a par
value of Ono and No/100 Dollars {$1.00) por share, oach of which s ares shall be fully

pald and non-assassablo,

B, Exchango of Stock Cortificatos. As promptly as pricticablo aftor the
effoctive time of tha morger, cach holder of an outstanding cortlfizate or certlficates
of IBT shares shall surrondor the same to Robert A. Freoman, P.A., counsel for
Datallnk, and shali thareupon be entitled to rocolve In exchange tierofor certificates
representing tho appraprlate number of sharas of Datalink commen voting stock into
which the sharos of converted IBT stock represented by tho cortif cate of certificates
so surrendered shall have beon converted.,

6. Eifective Time of the Merger. The merger shall be :ffective as of 1:00
a.m., Saptember 1, 1996,

7. Dissenter’'s Rights, If the plan of merger is effscted, shareholders
dissenting therefrom are entitled, if they file a written objectlon to such plan before
the vote of the shareholders Is taken thereon and comply with ‘urther provisions of
Chapter 607 of the Florida Statutes regarding the rights of diss :nting shareholders,
to be paid the fair value of thelr shares of IBT.

8. Approval of Shareholders. The plan of merger shall be approved upon

recelving the affirmative vote of the holders of the majority of th«: shares of each class
of shares entitle to vote thereon of IBT.

9. Articles of Meraer., Following approval of this glan of merger and a
successful negotiation of the agreement of merger between Jatalink and IBT, the
board of directors shall designate the appropriate officers to e tecute the articles of
merger to be filed with the Secretary of State of Florida.
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THIS PLAN OF MERGER shall bo deomed to be approved by tho board of
diroctors of Batalink IBT Inc, o8 of thls Lm,- day of Juno, 199G.

-\‘Gl&ssetl

David Gl'nlmmnaull

Prosldont

e

Simon Russell socrotary

1067.000 00029010:301
10604




PLAN OF MERGER
OF
IBT CONSULTANTS LTD. CO.

THE UNDERSIGNED, IBT Consultant Ltd, Co., 0 Now York corporation
qualiflod to do businoss in Florlda {"[BT"), heroby adopts tho followlng plan of morgor
by which I1BT plans to morgo with Datallnk IBT Inc., a Florldo corporation, oxlsting
pursuont 1o Chaptor 607 of tho Florida Statutes ("Ratalink"}.

1. Tho Marger. BT shall morge Into Datalink, a Florido corporation, and
Daotalink 1BT, Inc., a Florida corporation, shall bo the survivor corporation. Tho namo
of the survivar corporatlon shall bo Datalink 1BT, Inc.

2. Fictltlous Nameg. Tho name "IBT Consultants" rmay be presorvod as a
fictitious nama by which varlous divisions of Datalink aftor the morgor may continuo

to engagoe in businoss.

3. Rosults of the Marger. Upon tho morgur bocoming affective and by virtue
tharoof, Datalink and IBT shall becomo and ba a single corporation with Datalink as
the surviving corporatlon and the separate corporate existence of IBT shall thon cease.
Datallnk, in addition to ali rights, privileges, powers and properties vestod In it prior
to the marger, shall succeed to and possess as a result of the merger ali rights,
privilogos, powors, immunlties and properties {whether real, personal, tangible or
intangible or mixed} of IBT, and such rights, privileges, powars, Immunities and
propertios shall be vested in Datalink without further act, assignment or deed.

All rights of creditors and all liens upen any property of the constituent
corporations shall be preserved unimpaired; Datalink, as the surviving corporation,
shall be subject to all the restrictions, disabilities and dutles existing prior to the
marger with respect to IBT; and all of the debts, liabilities and obiigations of the con-
stituent corporations shall thenceforth attach to the surviving corporation, and may
be enforced against the surviving corporation to the same extent as if sald debts,
liabilities and obligations had been incurred or contracted by the surviving corporation;
provided, however, that nothing herein or in the merger agreement shail extend or
enlarge any obligations or the lien of any indenture, agreement or other instrument
executed or assumed prior to the merger.

4, Eft f Merger nl har f Consti rporations. Atthe
effective time of the merger, all of the shares of common voting stock of IBT issued
and outstanding immediately prior to the effective time of the merger shall be
converted into and become one hundred {100) shares of common voting stock of
Datalink, the surviving corporation. Each share of such common stock issued to the
shareholder{s) of Datalink pursuant to the merger shall be fuily paid and non-
assessable,




Al tho presunt timo and immuodiatoly prior to the margor, thoro oxists only
ono (1) clasy of capitol stock of Datulink of which thoro shall bo five hundred {500}
shuros of commaon votlng stock of Datalink IBT, Inc. {Datnlink) having a par voluo of
Onu Cuomnt (8,01} por sharo 1ssuod and owtstanding, and thare shall be o total ol five
thausand (5,000} shores of stock having a par valua of Ono Cont ($.01) por shoro
authotlzed. lmmadiatoly following the mergor, thoro shall be only ono {1) ¢loys of
cupitel steck of Dutalink authorizod, of which thore ghall bo o total of six hundrod
(600} sharos of common voling stock of Datalink Issuod ond outstanding, having a par
valuo of Ono and No/100 Dollars {$1.00) por share, soch of which sharos shall bo fully
pald and non-assossable,

B. Exchango of Stock Cortlficotes. As promptly as practicable after tho

eifoctivoe timo of the morger, oach holder of an outstanding cortificate or cortificatas
of IBT shares shall surrender the same to Robart A, Frooman, P.A., counsel for
Datalink, and shall thoroupon bo entitled to recelve In exchange therofor cortificatos
ropresenting tho appropriate number of shares of Datalink common voting stock Into
which the sharos of convertad IBT stock reprasonted by the cortiflcato of cortificatos
so surrandered shall have baon convertod.

6. Effgctive Time of the Morger, The merger shall be offective as of 1:00
a.m., Septombar 1, 1996,

7. Plssentor’s Rights, If the plan of merger is effected, shareholders
dissaenting therafrom are entitled, if they file a written objection to such plan bafore

the vote of the sharehaolders Is taken thereon and comply with further provisions of
Chapter 607 of the Florida Statutes regarding the rights of dissenting shareholders,
to be paid the fair value of thelr sharas of IBT.

8. Approval of Shareholders. The plan of merger shall be approved upon

raceiving the affirmative vote of the holders of the majority of the shares of each class
of shares entitle to vote thereon of I1BT.

9, Articles of Merger. Following approval of this plan of merger and a
successful negotiation of the agreement of merger between Datalink and IBT, the
board of directors shall designate the appropriate officers to execute the articles of
merger to be filed with the Secretary of State of Florida.




THIS PLAN OF MERGER sholl be doomod to be approvod by tho board of
directors of IBT Consultont L.td. Co., as of thls _Lm _ day of Juno, 1996,
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