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ARTICLES OF MERGER
Merger Sheet

MERGING:

VIZTEC INC., a Florida corporation, P28000014233.

INTO

VIZTEC INC., a Delaware corporation not qualified in Florida.

File date: December 30, 1999, effective December 31, 1999

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER ’(;Z
OF ’-'%2* &, D
VIZTEC INC. A FLORIDA CORPORATION, ‘ /2, é‘Q
WITH AND INTO . ey f o 4/?
VIZTEC INC. A DELAWARE CORPORATION AN .

0 <
s, "%
The undersigned corporation organized and existing under and by virtue of the Generdl”( Iy /PT)EO
Corporation Act of the State of Florida DOES BEREBY CERTIFY:

FIRST: The narpe and state of incorporation of the surviving corporation of the merger is
as follows:
ame State of Incorporation - ATE
Viztec Inec. Delaware EFFECTNE D
-3/-9
COND:  'The name and state of incorporation of the merging corporation of the merger is as
follows:
Viztec Inc. Florida

THIRD: A plan and agreement of ruerges (the “Plan of Merger”) has been approved, adopted,
certified, executed and acknowledged by cach of the constituent corporations in accordance with the
requirements of Sections 607.214 through 607.221 of the General Corporation Act of the State of Florida.
The name of the surviving corporation is “Viztec Inc.” A copy of the Plan of Merger is attached hereto.
The surviving corporation is a corporztion incorporated under the laws of the State of Delaware.

FOURTH: The merger shail become effective on December 31, 1959 at micnight.

FIFTH: The Plan of Merger was adopted by the Board of Directors of the surviving

corporation on December 28 1999 and by ihe stockholders of the surviving corporatlon as of December
2%, 1999,

SIXTH: The Plan of Merger was adopted by the Board of Directors of the merging
corporation on December 28, 1999 and by the stockbolders of the merging corporation as of December
29, 1999. '

SEVENTH: The authorizing signatares for each corporation are as follows:

VIZTEC INC. (Surviving Corporation) VIZTEC INC. (Merging Corporation) T
o@wlﬁ éllﬂm By: N
David H, Freeman David H. Freeman
President and Secretary President and Secretary

37227.1
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PLAN AND AGREEMENT OF MERGER

This PLAN AND AGREEMENT OF MERGER dated as of December 31, 1999 ‘(this
" Agreement") is between Viztec Inc., a Delaware corporation (" Viztec Delaware"), and Viztec
Inc., a Florida corporation ("Viztec Florida™).

Introduction o T

The Board of Directors of Viztec Florida and the Board of Directors of Viztec Delaware
have determined that it is desirable for, and in the best interest of, their respective corporations
that Viztec Florida merge with and into Viztec Delaware (the "Merger") pursuant to the terms and
conditions of this Agreement and in accordance with the General Corporation Act of the State of
Florida and the General Corporation Law of the State of Delaware. Accordingly, in consideration
of the respective agreements hereinafter set forth, and in order to set forth the terms and conditions
of the Merger and the mode of carrying the same into effect, the parties bereby agree as follows:

1. Merger Organivation. - - -

1.1. The Merger. As of the Effective Time (as defired in subsection 1.2 hereof),
(2) Viztec Florida shall be merged with and into Viztec Delaware, and the separate existence of
Viztec Florida shall thereupon cease, and (b) Viztec Delaware, as the surviving corporation in the
Merger (the "Surviving Corporation"), shall continue its corporate existence and be organized
under and governed by the General Corporation Law of the State of Delaware under its present
pame and with the corporate purposes specified in its Cestificate of Incorporation.

1.2. Effective Time. The Merger shall be effected by the filing of a Certificate of
Merger with the Secretary of State of Delaware and Articles of Merger with the Department of :
State of the State of Florida. The Merger shall become effective on December 31, 1999 at
midnipht (the "Effective Time").

1.3. Certificate of Incorporation and By-Laws. The Certificate of Incorporation -
and the By-Laws of Viztec Delaware, as in effect imrpediately prior to the Effective Time, shall

be the Certificate of Incorporation and the By-Laws of the Surviving Corporation until thereafter
amended as provided therein.

1.4. Directors and Offjcers. The Directors of Viztec Florida immediately prior
to the Bffective Time shall be the directors of the Surviving Corporation, and the officers of Viziec -
Delaware immediately prior to the Effective Time shall be the officers of the Surviving
Corporation, each to hold office in accordance with the Certificate of Incorporation and the By-

Laws of the Surviving Corporation. I ' '

37220.1
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2. Conversion of Common and Preferred Stock. Each share of Viztec Florida's

Common Stock, $1.00 par value, issued and outstanding immediately prior to the Effective Time
shall, by virme of the Merger and without any action on the part of the holder thereof, be
converted into one thousand (1,000) validly issued, fully paid and pon-assessable shares of
Surviving Corporation Common Stock, par yalue $.001. All shares of Common Stock of Viztec
Delaware, $.001 par value, issued and outstanding prior to the Effective Time shall, by virtue of
the Merger, and witbout any action on the part of the holder thereof, be canceled and retired and
shall assume the status of authorized and unissued shares of Surviving Corporation Common
Stock, and no shares of Surviving Corporation Common Stock or other securities of Viztec

Delaware shall be issued in respect thereof.

3. Stock Certificates. As of the Effective Time, all of the outstanding certificates that
prior thereto represented shares of Viztec Florida Common Stock shall be deemed for ail purposes
to evidence ownership of and to represent the shares of Surviving Corporation Common Stock into
which the shares of Viztec Florida Common Stock represenied by such certificates have been
converted as herein provided. Until any such outstanding stock certificate shall have been
surrendered for transfer or otherwise accounted for to Viztec Delaware, fhe registered owner
thereof on the books and records of Viztec Delaware shall have and be entitled to €xercise any
yoting and other rights with respect to, and to receive any dividend and other distributions upomn,
the shares of Surviving Corporation Common Stock evidenced by such outstanding certificate ag
above provided.

4., Representations and Warrantigs of Viztec Delaware. Viztec Delaware represents
and warrants to Viztec Florida that each of the statements contained in this Section 4 is true and
correct as of the date hereof.

4.1. Orgapization. Qualification. etc. Viztec Delaware is a corporation duly
organized, validly existing and in good standing under the Taws of the State of Delaware and has o
corporate power and authority to own its properties and assets and to carry oD its business as it e
is now being conducted. Viztec Delaware is duly qualified to do business and is in good standing - o
in each jurisdiction in the United States in which its ownership of property or the conduct of its
‘business requires such qualification, except for jurisdictions in which the failure to be so qualified
or to be in good standing would not in the aggregate have a material adverse effect on the financial )
condition of Viztec Delaware. '

4.2. Corporate Anthority.

(a)  Viztec Delaware bas the corporaie power and authority to enter into
this Agreement and to consummate the transactions contemplated hereby. The execution, delivery
and performance of this Agreement by Viztec Delaware have been duly authorized by its Board
of Directors and do not require any further authorization or consent of Viztec Delaware or the
Board of Directors. This Agreement is, and each of the other agreements and instruments of
Viztec Delaware to be executed in connection herewith will be, the legal, valid and binding

37220.1 2-
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obligation of Viztec Delaware, and each such agreement oOr instrument is or will be enfo;.c:eaplc
in accordance with its terms, except as it may be limited by bankruptey, insolvency, reorganizabon
or other laws relating to or affecting the enforcement of creditors' tights generally or by
Limitations on the availability of equitable remedies.

{b) Except for approvals, consents or waivers of third parties which shall
have been obtained by Viziec Delaware prior to the Closing, the execution, delivery and
pexformance of this Agreement by Viztec Delaware will not (i) conflict with, result in 2 breach
of, or constitute a defanlt, an event of default or an event creating rights of acceleration,
termination or cancellation, or result in the creation or imposition of any material security interest,
lien or other encumbrance upon any material portion of the properties, under the Certificate of
Incorporation or By-Laws of Viztec Delaware, or any instrument, agreement, lease, license,
franchise, permit, judgment, order, award, decree or other authorization, right or obligation to
which Viztec Delaware is a party or any of its properties is subject or by which it is bound (other
than those which are not, either mdividually or in the aggregate, material to the financial
.condition, properties or business of Viztec Delaware), or any material statute, other law or
regulatory provision affecting them, or (ii) require the approval, consent or authorization of, or
the making of any declaration, filing or registration with, any third party or any foreign, federal,
state or local court, governmentat authority or regulatory body.

5. Representations and Warranties of Viztec Florida. Viztec Florida represents and
warrants to Viztec Delaware that each of the statements contained in this Section 5 is true and
correct as of the date bereof.

5.1. Organizatiop, Qualification. etc. Viztec Florida is a corporation duly
organized, validly existing and in good standing under the laws of the State of Florida and has
corporate power and authority to own its properties and assets and to carry on its business as it
is now being conducted.

5.2. Corporate Authority.

(a)  Viztec Florida has the corporate power and authority to enter into
this Agreement and, subject to obtaining Viztec Florida stockholder approval, to consummate the
transactions contemplated bereby. The execution, delivery and performance of this Agreement
by Viztec Florida have been duly authorized by its Board of Directors, and, subject to obtaining
Viztec Florida stockbolder approval, do not require any further authorization or consent of Viztec
Florida, its Board of Directors or such stockholders. This Agreement is, and each of the other
agreeruents and instruments of Viztec Florida to be executed in comnection herewith will be, the
legal, valid and binding obligation of Viztec Florida, and each such agreement or instrument is
or will be enforceable in accordance with its terms, except as it may be limited by bankruptey,
insolvency, reorganization or other laws relating to or affecting the enforcement of creditors’
rights generally or by limitations on the availability of equitable remedies. . e el
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(b)  Except for approvals, consents OF waivers of third parties which, If
any, shall have been obtained by Viztec Florida prior to the Closing, the execution, delivery and
performance of this Agreement by Viztec Florida will not (i) conflict with, result in a breach of,
or constitute a default, an event of default or an event creating rights of acceleration, termination
or cancellation, or result in the creation or imposition of any material security interest, lien or
other encurnbrance upon any material portion of the properties, under the Restated Articles of
Orgaizization, as amended, or By-Laws of Viztec Florida, or any instrument, agreement, lease,
license, franchise, permit, judgment, order, award, decree or other authorization, right or
obligation to which Viztec Florida is a party of any of its properties is subject or by which it is
bound (other than those which are not, either individually or in the aggregate, material to the
financial condition, properties ot business of Viztec Florida), or any materizl statute, other law
or regulatory provision affecting it, or (ii) require the approval, consent or authorization of, or the
making of any declaration, filing or registration. with, any third party or any foreign, federal, state
or local court, governmental authority or regulatory body.

6. Further Assuragces. From time to time, as and when required by Viziec Delaware
or by its successors and assigns, there shail be executed and delivered on behalf of Viztec Florida
such deeds and other instruments, and there shall be taken or caused to be taken by it such further
and other action, as shail be appropriate or necessary in order to vest, perfect or confirm, of
record or otherwise, in Viztec Delaware the title to and possession of all the property, inferest,
assets, rights, privileges, immunities, powers, franchises and authority of Viztec Florida, and
otherwise to carry out the purposes of this Agreement, and the officers and directors of Viztece
Delaware are fully authorized to take axy and all such action and to execute and deliver any and
all such deeds and other instruments.

7. Gengeral Provisions.

7.1. Expenses. If the Merger is not consummated, all costs and expenses in

connection with this Agreement and the transactions contemplated hereby will be borne by the

party incurring such costs and expenses. If the Merger is consummated, all such expenses
incurred in conmection herewith shall be borne by the Surviving Corporation.

7.2. Waiver. No failure to exercise and no delay in exercising, on the part of
gither party, any right, power or remedy hereunder shall operate as a waiver thereof; nor shail any
single or partial exercise of any right, power or remedy hereunder preclude any other or further
exercise thereof or the exercise of any other right, power or remedy. The rights provided are
cumulative and not exclusive of any rights provided by law.

_ 7.3. Amendments. This Agreement may be modified or amended only by a writing
-s1gnec_1 _by each party hereto. No waiver of any term or provision hereof shall be effective unless
in writing signed by the party waiving such term or provision.

37220.1 4
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7.4. Enforcement of Liabilities. Viztec Delaware agrees that it may be sued in the
State of Florida for any prior obligation of Viztec Florida and any obligatio? incurred after the
Effective Time by Viztec Delaware, including obligations created by Section 607.247 of the

Florida General Corporation Act.

7.5. Headings. The descriptive headings of the several sections hereof are for
convenience only and shall not control or affect the meaning or construction of any of the
provisions hereof.

7.6. Successors and Assipns. This Agreement shall be binding upon and shail
inure to the benefit of the parties and their respective successors and assigns, provided that no
party may assign its rights hereunder without the prior written consent of the nonassigning party.

7.7. Entire Agreement. This Agreement embodies the entire agreement and
understanding between the parties with respect to this transaction and supersedes all prior
discussions, understandings and agreements concerning the matters covered hereby.

7.8. Counterparts. This Agreement may be executed In one or more counterparts,
all of which taken together shail constitute one and the same instrument, and any of the parties
hereto may execute this Agreement by signing any such counterpart.

7.9. Specific Performance. The parties agree that irreparable damage would occur
if any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached. It is accordingly agreed that auy party shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement and to specifically enforce the
terms and provisions of this Agrecment.

7.10, Right to Abandon., Viztec Florida may abandon the Merger under this
Agreement at any time prior to its consumumation if any of its shareholders provides notice that
such shareholder intends to seek appraisal rights.

37220, -5-
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EXECUTED as a sealed instrnment as of the date first above writtern.

VIZTEC INC., a Florida Corpoi'aﬁon

Ghali ]
By; X Ll ST -7 U _

David H. Freeman
President and Secretary

VIZTEC INC., a Delaware Corporation

By @mM#wW N

David H.Freeman
President and Secretary




