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ARTICLES OF MERGER
oF
BIDSOFT, LLC
INTO
XCIRA, INC.

Under Section 607.1109, Florida Siatutes

Puranant to the provisions of Section 607.1409 of the Fiorida Statutes, the undersigned

hereby caxtify by these Anticles of Merger as follows:

PIRST: The names of the entitica which are pusties to the merger ass BIDSOFT, LLC,
an Indiana limited lisbility company (“BIDSOFT™), and XCIRA, INC., & Fioride corporation,
The surviving corparation is XCIRA, INC, (the “SURVIVING CORPORATION™).

SECOND: The Agresment and Plan of Merger is annexed berclo as Exhihit “A™ and
incorparated horein by referance in its entinety.

'I‘HJ;RD: Tho Agrecment and Plaz of Merger was duly adopted by the 3o0le Member of
BIDSOFT on ﬂmm,_sq_. 201), in accordance with the applicable laws of the Stato of Indinna,
which consent was spfficient for approval,

FOURTH: The Agrecement and Plan of Mu'gcr' was appeoved by the Board of Directors
and duly adopied by the unanimous affirmative vote of the Stockholders of the SURVIVING
CORPORATION on Beliryn cy 14, 2011, In eecordance with the applicable 1aws of the State of
Florida, which vote was aufficient for approval,

FIFTH: This Merger shall becotne cffective upon and in accordance with the ﬂlin_g of
these Articles of Merger with the Secretary of State of Florida in accopdance with the Fif‘-!{ga
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IN WITNESS WHEREOF, each of the parties to this Mcrger has cansed these Asticles
of Merger to bs duly excouted on this 140 day of Feppumpey 2011,

BIDSOFT, LLC, an Indians limited lizhility
company

By its Sole Momber:

Exhibit “A" - Agreement and Plan of Merger

TAMP_1B52177.1
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, datcd this _{§ " day of Eppuaty ,
2011, is made and enternd into by and betwoen BIDSOFT, LLC, an Indians limited liability
company (“BIDSQFT"), and XCIRA, INC. o Florida corpomstion (the “SURVIVING
CORPQRATION™. BIDSOFT snd the SURVIVING CORPORATION being sometimes

. refemred 10 herein as the “Constifyent Companics”.

WITNESSETH:

WHEREAS, BIDSOFT is a lirited Hability company duly orgagized under the laws of
the State of [ndiann; and

WHEREAS, the SURVIVING CORPORATION is s corporation duly incorporatcd
undier the 1aws of the State of Florida and f3 (he sole Member of BIDSOFT; and

WHEREAS, the Baard of Directors of the SURVIVING CORPORATION deems it
advisable for the general welfare of the Constituent Companies and their owners that BIDSOFT
be merged into the SURVIVING CORPORATION, which SURVIVING CORPORATION shall
ba the smrviving entity; and

WHEREAS, for fedmal income tax purposes, it is acknowledged that the Constituent
Corpanics ave alsady treatad ns & single taxpayer entity in aceordanco with the provisions of
the Internal Revenuc Cede of 1986, as amended;

NOW, THERERQORE, tht Constituent Companies pgree that BIDSOFT shall be mergad
with and into the SURVIVING CORPORATION in sccordance with applicable laws of the
States of Florida and Indiana and the terms and conditions of the following Agreement and Flan
of Muger:

ARTICLE]
The Conatituent Compauies

The tismes of the Constituent Companies to the merger are BIDSOFT, LIC (Indiana
Control No. 1999120800885) and XCIRA, INC. (Florids Document No., PO6000079937).

ARTICLE 1
The Merger

On the Effective Date (a5 hereinafier defined), BIDSOFT shall be merged with and into
the SURVIVING CORPORATION (the “Mergec™) wpon the terms and subject to the conditions

hereimafer sct forth as permiticd by and ' in accordance with the provisions of Chapter 607,
Florida Statuges ("Flocida .aw'™) and Indiana Code Section 23-18-7 (“Indixna Law'™).

VAMP 18642261
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ARTICLE INI
Effcct of Merger

From md after the filing of the Aricles of Merger (a8 defined hereinafter) in sccordence
with Artdcle VI hereof, the Constituent Companies shall be a single corporation which shall be
the SURVIVING CORPCRATION, From and afier such filing, the separate existencs of
BIDSOFT shall cense, whilv the corporate exisience of the SURVIVING CORFORATION shsl]
cantinue umaffected and unimpaired. The SURVIVING CORPORATION shall have all the
tights, privilages, immunitics and powers and shall be subject to all the dutics and Yisbilities of a
carporation orpanized under the Florida Law, The SURVIVING CORPORATION shall
theroupnn and thercafter possess all che rights, privileges, immunities and franchises of » public,
a3 well a2 a privats, neture of cach of tha Constitueit Companies. All propety, real, peruonal
and mixed, and all debts due on whatever account, #{] other choses in action, and all and eveyy
cother interest of or belanging to ot due to cach of the Constituent Companics shall be taken and
deemed o be transferved 1o and vested in the SURVIVING CORPORATION without further act
or deed. The title oy any real estate, or any interast therein vested in either of the Constituent
Companies, shall not revert or be in any way impaired by resson of such Merger. The
SURVIVING CORPORATION shall thenceforth be respoasible and Liable for all the lishilities
and obligatiois of cach of the Constitoent Companies, and eny claim existing or action or
pracesding pending by ar agalast any of the Constituient Companies may be prosccuted 88 if such
Mergar had not taken place, or tho SURVIVING CORPORATION may be substituted in its
place. Neither the rights of creditors nor any liens upom the property of cither af the Constituent
Compenics shull be impnired by much Merger.

ARTICLE IV
Articles of Incorporation and Bylaws; Officers and Directors

The Articles of Incorporation and Bylaws of the SURVIVING CORPORATION as ia
effoct on ths Bffeetive Date shall survive the Merger, uatil] the same shall thereafter be further
amecoded or repealed ns provided therein and by appliceble law.

The peracn who shall serve as the sole Director of the SURVIVING CORPORATION

shall be:
Name Address
Nanty J. Rabenald 410 South Ware Boulevard, Suite 900
Tampa, Florida 33619
TAMP 10022264 2
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The persons who shall sarve as officess of the SURVIVING CORPORATION and the
offices in which they shall serve wre a5 follows: '

Nawme Office
Naaey J. Rabenold President, Chief Executive Officer and
Treanwer
Tamss A. Simmona Secrolary and Chief Operating Officer
ARTICLE V

Treatnent of Ownership Interests of Constitoent Compsules

By virtue of the Merger and without any action an the part of the holders thereof, upon
the Bffective Date pursuent to this Agreemant and Plan of Merger, the ownsyship interests of
each of the Constituent Corapanics shell be treated in the following menner:

1. Each share of the Common Stock of the SURVIVING CORPORATION owned
immedintely prior to ths filing of the Asticles of Merger in accordance with Article VIII hareof
shadl, by virtae of the Marger and without any sction on the part of the holder thereof, continue
in existence as a share of the Common Stock of the SURVIVING CORPORATION.

2. The membership interests of BIDSOFT owned by the SURVIVING
CQORPORATION imunadiately prior to the filing of the Articles of Merger in accordance with
Agticle VI herzof shall, by virtue of the Merpey and withont wiy action on the part of the holder
thereod, cease to oxist and bo canceled, and no cash, securities or other propevty shall be issued in

respect thercof.

ARTICLE VI
Further Asiuranee

If ot any time after the Effective Date the SURVIVING CORPORATION shall consider
or be advizad that any further assipnments or gasurances are necessary or dagirable 1o vest in the
SURVIVING CORPORATION, according to the terms hereof, the title to any propety or rights
of BIDSOFT, the SURVIVING CORPORATION, as the sole Member of BIDSOFT, and the
eomesponding officers or Directors of the SURVIVING CORPORATION shal] and will executs
and make all such propsr asgighments or asnurences and all things necessury or proper o vest
title in such property or rights in the SURVIVING CORPORATION, and otherwisc to carry out
the putposes of this Agreament and Plan of Merger.

ARTICLE VI
Approvals of Morger

This Agreement and Plan of Merger shall be appraved by the Board of Directors of the
SURVIVING CORPORATION, and submitted to the Sharcholders of the SURVIVING
CORPORATION fur approval as pravided by Flordda Law. Thiy Agresment and Plan of Merger
shall be epproved by the zole Member of BIDSOFT as provided by Indiana Law. If July
mdopted, Articles of Metger medting the requirements of Flarida Law shall be immediatoly filed
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with the Florids Secretary of State and Amticles of Cross-Spoties Mgger mesting the
reqirements of Indians Law shall be immediately filed with the Indiapa Scarctary of State.

ARTICLE VIl
Efcctive Dote

The Merger of BIDSOFT into the SURVIVING CORPORATION shall become affective
upom the filing of the (a) Articles of Merger in a¢tordance with Florids Law and (b) Asticles of
Cross-Species Mexger in sccordance with Indiana Law (1ogether, the “Articles of Merger™). The
date and time upon which the Merger shall become effective is herein called the “Effective
Dagg™.

" ARTICLE IX
Covenants of BIDSOFT

BIDSOFT covenents and agrees thut (2} il will not further amend its Asticles of
Grganization prior 1o the Effective Date; and (b) it will aot issue any now mernbership intcrests
ot rights to ecquirs any such membership interests priar to the ERective Date.

ARTICLEX
Covenauts of the SURVIVING CORPORATION

The SURVIVING CORPORATION coventnts and agrees thay (s) it will not further
amond ils Articles of Iucorporstion prior to the Bifoctive Date; and (b) it will not issus any
shares of its capital stock or any rights to acquire any such shares prior to the Effective Date.

. ARTICLE X1
Tegmination

Notwithstanding anything eantained herein or elsewhere to the contrary, this Agrecment
and Plan of Merzer may be tegminsted and abandoned by cither parly to the Merger at any tima
prior to the filing of the Asticles of Merger with the Floride Sectetary of Stals and the Articlas of
Croas-Species Merger with thw Indiana Secretary of Sue.

ARTICLE X1l
Coonterparts

This Agreament and Plan of Merger thay bo exccuted in any nurpber of countpasts,
cach of which when executed shall be deamed to be an criginal, and such counterparts shall
together constitute but one and the same instrument.

TAMP_1RR2225.4 4
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IN WITNESS WHEREOF, cach of the parties to this Agreetent znd Plan of Merger
hay caused this Agreement and Plan of Mevger to be duly executed on the dgy aud year above

wriften.
BIDSOFT, LLC, an Indiana limited ligbility
company
By itz Sole Member:
XCIRA, INC,, & Flocida
By:
¢y I.'Rabienold, President
XCIRA, INC., a Florida ration
By _%%&%@yﬂ
N Id, President
TAMP_1862225.1 5
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