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3 A
ARTICLES OF MERGER P~
OF T T KA
CM31 ACQUISITION CORP. L. 7D
WITH AND INTOQ v %
CONTRACT MANAGEMENT SOLUTIONS, INC. %’2\@ >
Pursuant to the provisions of Sections 607.1101 and 607.1105, Flarida Statutes, ) ’?0‘“ P
CMSI ACQUIBITION CORP., a Florida corporation, and CONTRACT %’( \
MANAGEMENT SOLUTIONS, INC., 2 Florida corparation, do hereby adopt the %’

following Articles of Merger:

FIRST: The names of the corporations which are parties to the merger (the
*Merger™ contemnplated by these Articles of Merger are CMSE ACQUISITION CORP,
snd CONTRACT MANAGEMENT S8OLUTIONS, INC. CONTRACT
MANAGEMENT BOLUTIONS, INC is the surviving corporation.

SECOND: The plan of merger is set forth in that certain Plan and Agreement of
Merger, between CMSI ACQUISITION CORP. and CONTRACT MANAGEMENT
SOLUTIONS, INC. (the "Agreement of Merger™). An executed copy of the Agreemens
of Merger ie attached hereto as Exhibit "A" and mude a part hareof by reference as if
fully set forth herein,

THIRD: The Agreement of Merger was adopted by the Board of Directors and
Sharcholders of CONTRACT MANAGEMENT SOLUTIONS, INC. by written
consent executed as of March 1, 2005, The Agreement of Merger was adopted by the
Board of Dirsctors and Sole Shareholder of CMST ACQUISITION CORP., by written
consent executed as of March 1, 2003,

FOURTH: The Merger shali become effective upon the filing of thess Articles of -
Merger with the Sccretary of State of Florida, ,

' (Signatures appear on following page)

{ORBEIIER: L}
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IN WIINESS “{EEREOF, the parties have cansed these Articles of Merger to
be executed as of this & " day of March, 2005.

CMBI ACQUISTTION CORP.

By:
Print Name:
Title:;

CONTRACT MANAGEMENT SOLUTIONS,

{OR¥ER3E%:1}
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IN WITNESS WHEREOF, the partics have caused these Articles of Merger to
be executed s of this W0 Y day of March, 2005.

CMSI ACQUISITION CORP.

Print Namme: Gk £ a7t
Title:  /rer ey 5.CeDD

CONTRACT MANAGEMENT SOLUTIONS,
INC,

By
Print Name:
Title:

{ORE52388.1}
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Plan and Agreement of Merger
{copy attached]
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PLAN AND AGRFEMENT OF MERGER

By s Estween
CMSI ACQUISITION CORP. and
iGE 14 A

PLAN AND AGREEMENT OF MERGER (hereinafter catled "Agrecroant®), dated
this A0 " Gay of March, 2005, is entered into by and between CMSIL ACQUISITION CORP., a
Florida corparation (*CAC"), and CONTRACT MANAGEMENT SOLUTIONS, INC., 2 Florda
corporation ("CMSI™).

WITNESSETH:

WHEREAS, the sole sharcholder of CAC ix Proeuri, Inc., 2 Delnware corporation, mod
the sharcholders of CMSI are Steven L. Rosbury, Valaie Stealey, Robert F. Gembotz and David
Bolen;

WHEREAS, the board of directors of CAC has determined that it is advisable and
generally 1 the advamtage and welfare of CAC and its sole sharcholder, and the board of
directors of CMSI has determined that it is advizable and generally 1o the wdvimitnge and walfure
of CMSI and its shareholders, that CAC be merged inte CMS] on the termg henein sat forth; and

WHEREAS, the respectiva boards of directors of CAC sed CMSI, by resolutions- duly

adopted, have approved aod edopted thix Agreement and directed that it be submitbed to the sole

sharsholder of CAC and the shareholders of CMSI, respectively, for approval; and

WHEREAS, the sole shareholder of CAC snd all of the sharsholders of CMSE haw
approved this Agreement.

NOW, THEREFORE, CACde&[Smedcaumofthemﬁmdofm
wutual provigions, ugreements and covepants contained herein and in actordance with the
applicabls statutes of the State of Flarida, hereby agree s follows:

qigt ing Cotporation, At the effective time Of the
mag@r,CACMbemgedmthmdinroﬂMSImhichshﬂlbe the surviving corporstion (suckh
merger being hereinafter sometimes referred to 25 the "Merger™). Tha: corporate identity,
existence, putposes, powers, franchiseg, vights and immmities of CMS! (hexeinafier sometimes
referred to a8 the "Smrviving Corporation™) shall continue unaf¥ected and wmimpaired by the
Merger; the corporate identity, existence, purposes, powers, Sanchises, rights and immunities of
CAC ehall be merged into the Surviving Corporation; snd the Surviving Corporation shall be
fully vested thevewith. The aepamte cxistemen of CAC, except insofar as otherwise spocifically
provided by law, shall cease at the cffective time of the Merger whereupon CAC and .the
Surviving Corporation shall be and become ons gingle corporation.

i i ion. The aticles of incorporation
o!CMSLasmamctimmedmtnbrpnwmﬂwdﬁwhvcumcoﬁheMagu shall continue i fill
force and effect es the meficles of incorporation of the Surviving Corporation,

{ORESSTO21}

P.96
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CT CORFORATION

CMSI ACQUISITION CORP.,
a Florida corporation

By:

Print Name: Mark F. Morel
Title: President

CONTRACT MANAGEMENT SOLUTIONS,
INC., a Florida corporation

By.

Print Wame: Steven L. Roshury
Title; President
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CT CORPORATION

CMSI ACQUISITION CORP,,
a Florida corporation

By:

Print Name: Mark F. Morel
Title: President

CONTRACT MANAGEMENT SOLUTIONS,

INC., a Florida oration
é 77 )

By - | A2,
Print Nagedf: Rlovdf L. Rashrry
Title: t

F.e2

TOTAL P.28



