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CSS ACQUISITION CORP., a Florida corporation, P02000096485
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FLORIDA DEPARTMENT OF STATE 2 g ..
Jim Smith o i
Secretary of State = % "
September 27, 2002 ‘ Fooes v
o 2
C T CORPORATION = B
TALLAHASSEE, FL e
R - N - <3
SUBJECT: COMMAND SOFTWARE SYSTEMS, INC. =
Ref. Number: P96000097149 h
We have received your document for COMMAND SOFTWARE SYSTEMS, INC.
and check(s) totaling $70.00. However, the enclosed document has not been
filed and is being returned to you for the following reason(s): .
You must have original signatures to file this document. -
Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.
If you have any questions concerning the filing of your document, please call
(850) 245-6903.
Cheryl Coulliette
Document Specialist Letter Number: 702A00054866 és}"‘“
o Joe?
= 665 Jy
M
s o

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

(Profit Corporations)

The following articles of merger are submitted in accordance wi@ the Florida Busine'_ss Corporation Act,
pursuant to section 607.1105, F.S. : % .

First: The name and jurisdiction of the surviving corporation:

CSS Acquisition Corp.

Name o - Jurisdiction
Commarnd Software Systems, Inc. Flerida
Second: The name 2nd jurisdiction of each merging corporation: =~ ©w
=3
Name Jurisdiction N “;3-':'_-::]
-~ Florida v
o

&)
2

WOMOT 3
1Y

¥

Third: The Plan of Merger is aftached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida

Department of State
{Enter 4 specific date. NOTE: An effecive datc cannor be prior to the date of filing or more

OR I 4
than 90 days in the future.)

ration - (COMPLETE ONLY ONE STATEMENT)

Fifth: Adoption of Merger by surviving corpo
n Scpiember 23, 2002

€IHd 12 435 20
a4

The Plan of Merger was zdopted by the shareholders of the surviving corporation o

The Plan of Merger was adopted by the board of directors of the surviving corporation on
_and shareholder approval was not required. C

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on Seprember 23, 2002

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required. 7

(Atrach addirional sheets if necessary)

§14-385-2499 T-574 P omz/007  F-825
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geventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation . Signature

CSS Acquisition Corp, o

~ . Typed or Printed Name of Individua] & Title .

Philip R. Braden, President

Command Software Systems, inc.

__ - Helmuth Freericks, Acting CEO
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S:eventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation ~ Signature
CSS Acquisition Corp.
Z— v

Command Saftware Systems, Inc.

Typed or Printed Name of Individual & Title

Philip R. Braden, President

Helmuth Freericks, Acting CEOQ




Sep-27-02 13:44 . From=Squire, Sanders & Dempsey Cols, Ohio 514-365-2494 T-574 P [05/007 F-626

» -

EXHIBIT A
PLAN OF MERGER )

I Name of Non-Surviving Corporation. Name and state of incorporation of the merging
(non-surviving) corporation: . o S

Name: CSS Acquisition Corp. o

State: Florida
I Name of Surviving Corporation. Name and state of incorporation of the surviving = )
corporation: ' o )

Name: Command Software Systems, Inc. ’

Stare: Florida : _ L

III. Terms and Conditions of Merger.

(a) CSS Acquisition Corp. shall, pursuant to the provisions of the Florida Business
Corporation Act (the “FBCA™), be merged with 2nd into Command Software Systems, Inc.,
which will survive the merger when the merger becomes effective and which is sometimes
hereinafter referred 10 as the “surviving corporation”, and which shall continue to exist as said
surviving corporation under its present name plrsuani to the provisions of the FBCA. The
separate existence of CSS Acquisition Corp., which is sometimes hereinafter referred to as the
“non-surviving corporation”, shall cease upon the effective date of the merger pursuant to the
provisions of the FBCA. - - o

(b)  The Articles of Incorperation of the non-surviving corporation when the merger
becomes effective shall be the Articles of Incorporation of the surviving corporation and said
Articles of Incorporation shall continue in full force and effect until amended and changed in the
manner prescribed by the provisions of the FBCA. :

(©) The present Bylaws of the non-surviving corporation will be the bylaws of the
surviving corporation and will conmtinue in full force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the FBCA. )

(dy  The Directors and Officers in office of the non-surviving corporation when the
merger becomes effective shall be the members of the Board of Directors and the Officers of the
surviving corporation, all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in

accordance with the bylaws of the non-surviving corporation.

Library: Columbus: Document#: 284132v]
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IV, Conversion of Shares.

(a) All issued and outstanding shares of capital stock of the non-surviving
corporzation shall continue to be issued and shall be converted into a total of 1,000 validly issued,
fully paid and non-assessable common shares of the surviving corporation. Each stock
certificate of the non-surviving corporation evidencing ownership of any such shares shall
evidence ownership of such shares of capital stock of the surviving corporation. )

(b) Each ten (10) shares of the surviving corporation common stock issued shall be
converted, without any action on the part of the holders thereof, into one (1) share of
Authentium, Inc., a Delaware corporation (“Authentium”), couumon stock. (The ratio of ten (10)
shares of the surviving corporation common stock (o one (1) share of Authentium common stock
is referred 10 as the “Exchange Ratio™). ' ' I

(c) All such shares of surviving corporation so converted shall no longer be
ourstanding and shajl automatically be cancelled and retired and shall cease to exist, and each
certificate previously representing any such shares shall thereafter represent the right to receive
the aggregatre number of shares of Authenlium common stock mro which such surviving
corporation common stock was converted in the merger.

(d) Each share of the surviving corporation common siock held in the weasury of the
surviving corporation shall be cancelled and extinguished without any conversion of such shares

and no payment shall be made with respect 16 such shares.

(&) Each then outstanding option to purchase shares of capital stock of the surviving
corporation, whether or not then vested and/or exercisable, shall be cancelled and in
consideration of such cancellation Authentium shall grant to such holders of surviving
corporation stock options an option to purchase that number of shares of Authentium common
stock equal to the result of (1} the number of shares of the surviving corporation common stock
that the holder of such surviving corporation stock option has the option 1o purchase, divided by

(2) the Exchange Ratio. The exercise price of the options to acquire Authentium common stock

will be adjusted 10 equal the product of the exercise price of the surviving corporation stock
option converted and the Exchange Ratio and the options to acquire Authentium common stock
will be treated as vested or have a remaining vesting period the same as the surviving corporation
stock options that were converted. All other terms and conditions of the replacement stock
options issued by Authentium will be similar to the terms and conditions of stock options offered
0 Authentium’s cptonees. No option for a fractional share of Authentium common stock shall
be issued, but the number of options to be issued shail be rounded up 10 the next highest number.

(£) Each then ourstanding warrant 1o purchase shares of capital stock of the surviving
corporation, whether or not then vested and/or exercisable, shall be cancelled and in
consideration of such cancellation Authentum shall grant to such holders of surviving
corporation warrants a wairant 1o purchase that number of shares of Authentium eommon stock
equal to the result of (1) the nuraber of shares of surviving corporation commen stock that the
holder of such surviving corporation warrant has the option w purchase, divided by (2) the
Exchange Ratio. The exercise price of each warrant to purchase Authentium common stock will
be adjusted to equal the product of the exercise price of the surviving corporation warrant

Libeary: Colurbug: Document#; 284 132v ]
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converted and the Exchange Ratio. No wamrant for a fractional share of Authentium common
stock shall be issued, bur the number of warrants 10 be issued shall be rounded up 1 the next

highest number. _ L

V. Adopted and Approved bv Directors. The Plan of Merger herein made and adopted
has been adopted and approved by the Directors of the non-surviving corporanon and the
surviving corporation in accordance with Section 607.1101 of the FBCA.

VI. Approved by Shareholders. The Plan of Merger herein made and adopted has beenw .
approved by the Shareholders of the non-surviving corporaticn and the survzvmg corporation in o

accordance with Section 607.1103 of the FBCA.

VIL. Recording of Documents. The non-surviving corporation and the surviving corporation

hereby stipulate that they will canse to be executed and filed and/or recorded any document or
docurments prescribed by the FBCA, and they will cause to be performed :Lll ‘necessary acts
therein and elsewhere 10 effectuate the merger.

VIII. Authorization. The Board of Directors and the proper officers of the non-surviving
corporation and af the surviving corporation, respectively, are hereby authorized, empowered,
and directed to do any and all acts and things, and o make, execute, deliver, file, and/or record
any and all instruments, papers, and documents which shall be or become necessary, proper, or
convenient 1o carry out or put into effect any of the provisions of ths Pla.n of Merger or of the

merger herein provided for. , , o
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