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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

QUALITYCLICK.COM INC., a Virginia corporation not qualified in Florida

INTO

PUBLIC ACCESS TECHNOLOGY.COM, INC., a Florida entity, P98000071212

File date: August 30, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314 -
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- In accordance with the Florida Business Corporation Act, §607.1105, F.82

{(“Florida Statite™), the following Axticles of Merger are subn.Jitted and adopted by7
QUALITYCLICK.COM INC.. 2 Virginia corporation (“mesging corporation™ and
PUBLIC ACCESS TECHNCLOGY.COM, INC, a Florida corporation (“sucviving
corporation”) (collectively refarred to as the “mergivg parties™):

ARTICIEX

The surviving corperation is PUBLIC ACCESS TECHNOLOGY.COM,
INC., whose jurisdiction is Florida.

The merging comporation is QUALITYCLICRK.COM, INC., whose
Jjurisdiction is Virginia .
ARTICLE I

The Plan of Merger pm:suzm to which the merging corporation shall
merge with and into the sirviving corporation is attached as Exhibit A and made of part
of these Artirles of Merger. )

ARTICLE ITT

The effective date of the merger hersin pravided for in the State of Florida
and the Sling date of these Articles of Merger shall be Angust 30, 2000.

ARTICLE IV

. The Plan of Merger was adopted by the Shareholders of the surviving
cotporation on August 25, 2000.

Tha Plan of Merger was adopted by the Shereholders of the mersng
corporation om Axgust 21, 2000.

HO0000045841 4



ALUG 38 ‘BB B2:36PM P.3s3

HOGOO004AS841 4

EXHIBIT A

THIS PLAN OF MERGER was adopted by QUALITYC:IICK.COM .'!NC_, a
corparation of the Cammonwealth of Virginiz (“QualityClick™), by vote of ifs Boarq of Dﬂect_nrs,
amd was adopted hy PUBLIC ACCESS TECHNOLOGY.COM, INC., a cotporation orgagized
under the laws ofthe State of Florida (“PAT™), by vote of its Board of Directors.

1. QualityClick aod PAT shall, pursnant to the provisions of the laws of the State of
Florida and of the laws of the Commonwealth of Virginiz, be merged and PAT shall be the
surviving corporation at the effeciive time and date of the merger and which is sometimes
hercimafier referred to as the “surviving corporation,” and which shall continue to exist as said
surviving corporation under its present name pursuamt to the provisions of the laws of the State of
Florida. The scparate existence of QualityClick, which 1s sometimes hereinafier referred to as the
“terminating corporation,” shall cease at said effective time and date in accordance with the
piovisions of the laws of the Commionwealth of Virginia.

2. The Axticles of Jncotporation of PAT, as in force and effect at the effective time
and date of the merger in the State of Florida, shall be the Articles of Incorporation of the swrviving
corporation. PAT’s Articles of Incorporation shall be amended fo imerease the yumber of
authoriZed shares of preferred stock before the merger.

3. The bylaws of PAT, as in force and effect at the effective time and date of the
mexger, Will be the bylaws of the surviving corporation and will continues in full foree and effect
until changed, altered, or amended as therein provided amd in the marmer prescribed by the
provisions of the laws of the State of Florida.

4. The directors and officers in office of PAT, as detenmnined by QualityClick and
PAT, at the offective date and time of the merger shall be the members of the first Board of
Directors and the first officers of the surviving corporstion, all of whom shall hold thesr
dirsctorships and offices until the election md qualificationof their respective successors or umtil
their tenure is otherwise terminated in acoordance with the bylaws of the surviving corporation.

5. Each issued share of common stock of QualityClick, outstanding immediately
prior ta the effective tisne and date of the merger shall, at the effective time and date of the merger,
be cancelled and one share of Class D Prefurrad Stock of the surviving corporation shall be istned
in exchange therefor. The issued shares of Class A, Prefured Stock of PAT shall not be convertad
in any mannet, but cach said shars which is issued at the effective time and date of the merper shall
continue to represent ane issued share of the surviving Class A Preferred Stock of the corporation.
Each issued share of Class B Preferred Stock and Class C Prefurred Stock of PAT outstanding
immediately prior to the effsctive 1ire and date of the mierger shall, at the effective time and date of
the merger, be eancelled and one share of Class E Prefarred Stock of the surviving corporation shall .
be issued in ¢xchange therefor. Each issned share of Common Stock of BAT outstanding:
Immediately priar to the effective time and dats of the merger shall, at the effective time and date of
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the merger, be cancelled and a %5 share of Class F Preforred Stock of the surviving corporation shail
he issued in exchange therefor.

6. The Plan of Merger herein made and approved ghall be svbmitied to the
shareholders of PAT for their approval or rejection in the manner prescribed by the provistons of
the laws of the State of Florida and to the sharcholders of QualityClick for their approval or
rejection in the marmer presciibed by the laws of the Commornwealth of Virginia.

7. 1fthe Plan of Merger shall have been approved by the shareholders of PAT in the
manner preseribed by the provisions of the laws of Florida and by the shareholders of QuakityClick
in complance with the laws of the Commuonwealth, of Virginia, then the terminating corgoration
and the surviving corporation hersby stipulate that they will cause to be executed and filed and/or
recorded any document or documents prescribed by the laws of the State of Florida and by the

Commonwealth of Virginia, and that they will cavse to be performed all necessary acts therein and
elsewhere to effechate the merger.

8. The Board of Directors and the proper officers of the terminating
corporation and of the surviving corporation, respectively, are hexeby authotized, empowered, and
directed to do any aud all acts znd things, and to make, execute, dsliver, file; and/or record any and
all instraments, papers, and documents which shall be or become necessary, proper, or convenient
to carTy out or pit into effect any of the provisions of this Plan of Merger or of the merger herein
provided for. o - e : :

9. The Board of Directors of the terminating corporation and the surviving
corperation may amend this Plan at any time before filing the Certificate of merger with the
Virginia State Corporation Commission except as pravided by law. )

#171586 1 - Plon of Merger 171986
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ARTICIEYV _
The merger of the survising corporstian and the mexing corparation is

pennitted by the lews of the jursdiction of orgamzation of each of the merging parties
#od hoth are a complianee vith these 1awa.

 The mdersigned declayes that the facts herein stated are true 25 of
August 30, 2000.

FUBLIC ACCESS TRCENOLDGY.COM, INC,,
a Flerida eccporstion

Charles T. Pope, Chisf Pinancial Offleer

QUALITYCLICK.COM INC.,
a Virginia corparation

D A LN

F. Gray Kigew, Jr., C@m

MISG112v) - Axtichd of Mzrger PAT-FL
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