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CREATIVE SYSTEM S0LUTIONE, INCORPORATED T ";
{a Florida corporation) | TE T,
27, .
AND ’?'P}‘“
RECRUITMAX SOFTWARE, INC.
(= Delaware corparation)
T¢ the Deprtment of Stato
State of Florids

In necordancd with Seotion 607,1107 of tha Florida Buginess Corporation Ast (fhe “FDCAT), the
doyaestic business corpomtion end the foreign business corporation hereinn named do hereby adopt
the Sllowing articles of merper.

1. Annexed kereto and mmde 2 part hereof'is the Agreement snd Plan of Meaiger (te
“Plan™) for merging Creadve System Solutians, Incarporated, g Floride cotporation (“CS§™ with -
#nd into Recryitmax Software, Inc., 8 Delaware corporation (“RE]™) as approved by the unanimous
writtsn cansent of the Board of Directere of CSSY an Navember 3, 2003, and adopted by ymimimons
wttien consent of the Board af Dircctors of RSI on November 3, 2003,

2. Tha dhersholders of CSSI entitled 1o vore on he Plan nnandpionsiy spproved mad
ed the Plan by written consant on Novembar 3, 20803, in accardance with Section 607.1103
and 607.0704 of the FRCA,.

3, The merge of CBAY with md into RST ix poitted by the Iawsz of the

Judsdiction of orgaunization of RS snd has hean authorized jn compliance with said laws. The date
of approval aud adoption of the Plat by the shateholders of RST waz Noveaitther 3, 2003,

4. The offective date of the merger heretn provided for ghail be the date of the fling
of thete Articlas of Merger with the Florids Department of State.
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Exoputed on November 4, 2003
Cssy

CREATIVE SYSTEM SOLUTIONS,
INCORE ,

iy
Name:  Mezcer
Title: Chief Excoutiva Officer

RSy
MW L
By

Name; Prexek Mereer
“Titte: Chief Bxocutive Offices

AS3T2IMEL e HO3000310521 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is entered into as of November 3,
2003, by and betwesn Recruitmax Softwarg, Ine, and Creative Systan Sohitions, Incorporated

'WHERRAS, this Agroement snd Plan af Mexger has been adopted an November 3, 2009 by
resohtion. of the Board of Directon of Croutive Symem Solutions, Incotporated, 2 business
vorporation organized under the lawa of the state of Flodda ("CESF") and adopted by repohion of
the Borrd of Directors of Recrvitmax Software, Ino., a busincss corporation organized rmder the
Jaws of th State of Delaware ("RSPD; and

WHEREAS, the names of e corporations planning o merge are Creative System
Solutions, hicorporated and Recrivitmax Software, Ino; and

WHERRAS, The name of the surviving corporation imto which Crestive Sysvem Selwions,
Incorporsted plans to merge is Reeruttmax Sofiware, Ine.

1. Pursuant {o the provisions of the Florida Bustness Corporation Act (the “FECA") and
pursmant ¥ the provisions of the Delaware General Corporation Law (“IXICL"), CBST shall merge
(the *“Marger™ with sod into REY, which chall be the anviving corporation (sametinigs referred o
hnﬁnmm“&m%ﬁmm‘jwth:m«:ﬁw Time (as hereionfter defined) of the
Marger and whick conthims 1o exist as the surviving corporation undsr ifs prossnt nathe
porsuant te the provisions of the DOCYL. The scparate existence of CSSY aliall conse at the Bffective
Time in secordance with the provisions of the FRCA. The Surviving Corporation shalf possess afl
thy rights, privileges, immunitles, powers and purpoges of C8ST and RSY, and shsll by eperation
of law asmzma and b Habls for a7l the Habilities and obligations of both CSEEand RST

2. The Marger shall becerme effective tupan the filing of the Articles of Mergey with the
Fleride Department of State (the “Effoctive Tine'™; and RSI shall coptinte lts existence as the
Surviving Compasation thercafter punsmmt (o the provisions of the DGCL.

3. Upon tha Bffsctive Time, all of the estats, property, rights, privileges, powers and
franchises of the CSST shall vest in and be held and mjoyed by the Suxviving Cerporation as
fully and mmirely and without chumge or diminwtion s the seme were bafore Leld and egjoyed by
CSSI i its name, and the Surviving Corpotation shall agsnme all of'the obligatong of CBSE

4, Bach shers of common stock of C88T iszucd and owstanding imemnediately prier ta the
Merger, shall, by virtue of ths Marget and withowut any action on the parf of tha hnlder thersof, be

. converted g 26,917,058 shares of common stock of RST, $0.001 pay vaiue per shars {the “RS]

Commay Stock™); provided that R8T shall not be requited to issoa fractiona] shates of KST
Cemnrmen Stock and any resuiting Swctional shares shall be ronnded o the negrest whole sharo.
Buch share of the capital stosk of R8T lssued aud owtstanding immediately prior to the Effeetive
Time, by vivtue of the Marger and withow: any action pz the part of the holder thereof, shal! no
longer be outshanding, shall be cancelsd 2nd retirod ard shall cease to axist.
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5. Tho certificate of incorporation of REY at the Pffoctive Thme shall be the ¢ertificate of
incorporstion of the Surviving Carperation, which esitificate of ingorporation may be amentded
after the Bffective Time as ent forth therein of in its bylaws or pursant to the DGCL.

6. The bylaws of RSI at the Eifective Time shall contluus to be the bylawa of the
Surviving Corporation, which bylsws may be amendsd after the Bffcotive Tims as sst forth
thezeln or ln its certificaty of incorporstion or pursuant to the DGO

7. From and after the Effective Tima, until succassors axo duly electes or appointed in
accordsnos wiffy epplicghle law, the officere and directorg of RST at the Effective Time shall
sontitye 10 bw the officars and directars of the Sweviving Corporation.

8. The Agreement sod Plim of Merger herein mado agd approved shafl be submitted to the
shareholdars of CSST and REI for their spproval or rejeotien m the munner presarihed by the
provizions of the FBCA and the DGCYL.,

9. In the ovent that the Agreement and Plan of Mearger shall have been gpproved by the
sharcholders of OSST entifled fo vote i the meymet prescoibed by the pravisions of the FBCA, and
in the event that the Merpar gkall have been duly appwoved hy tha stockhalders of RS] in the muoner
prescribed by the provisions of the DGCL, exch of CSSE and RE1 herehy stipulate that they will
caugg to be expcuted and fled and/or recorded with the mppropriale govermment agency any
dociment or docoments prescribed by the lawa of the State of Flaridy and of the Stata of Dalaware,
sngd that they will canse to be pecformed 2l neosesary acts therein and slsewhere to affectuats the
Merges
9. Tha Board of Diitectars and the prvper officam af CSST and RS, reepectivaly, arw hereby
suthorized, ad sdirected o do any and ol acts and things, and to maks, execule,
dekiver, fils, md/or recond sy and all instruments, papers, ond deocumeats which shall be or become
neooagdry, proper or convenient to carry ont or pui by effect any of the provisions of this

Agraament and Pisn of Merger or of the Merger heryin provided for.

[Remainder of Page Mtentionally Blank]
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EN WITNESS WHEREOQF, the parvies hove cxscuted this Agreement aud Plan of Mesper

a3 of the data first written shove,

A417225%.4

¥
CREATIVE SYSTEM SOLUTIONS,
INCORPORATED.
By:
Nama: Mercer
Title: Chisf Executive Officer
RAY

RECRUTITMAX SEOFTWARE, INC.

oM YU

WName: Derek Meroer ,

Tiile; Chief Bxpcytive Officer
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