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ARTICLES OF MERGER
Merger Sheet
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MERGING:

COMPETITIVE TECHNOLOGIES INTERNATIONAL, INC., a Florida corporation,
834775

INTO
CBIZ ACQUISITION 2 CORP.. an Ohio corporaticn not qualified in Florida

File date: August 18, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THIS MESSAGE IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR ENTITY TO WHICH IT IS
ADDRESSED AND MAY CONTAIN INFORMATION THAT IS PRIVILEGED, CONFIDENTIAL AND EXEMPT FROM
DISCLOSURE UNDER AFPPLICABLE LAW.

It the resder of this message is not the intended Tecipicnr or the employes of agent responyible for delivering the message 1o the
intended recipient, you arc hereby notified that any dissemination, distribution, or copying of this commumication is stricily
profibited. Tf you have received this communicasion in crrar, please notify us immediarcly by telephone {collcet), and return the
original message to us at the above uddress via the U.S. Posta] Service. Thank you,
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COMPETITIVE TECHNOLOGIES INTERNATTONAL, INC. b
(# Florida corporation)
INTO
CBIZ ACQUISITION 2 CORP.
{an Ohio corporation)

Pursuant To Section 607 1105 of the Flonda Busmess Corporanon Acth the uedersigned
corporanons adope the following Amcles of Merger. The name of the surviving corporaticn, upon the
cffecrive date of merger, will be CBIZ Acquisinon 2 Corp., an Ohio corporation.

ADOPTION OF AGREEMENT

On the 13th day of August, 1999, the Board of Directors of COMPETTYTVE TECHNOLOGIES
INTERNATIONAL, INC., a Florida corporanon, adopied the Agreement and Plan of Merger and
recommended such Agreemem and Plan of Merger to the sharcholders of COMPETITIVE
TECHNOLOGIES INTERNATIONAL, INC , for approval, and on the 18th day of August, 1999, such
shareholders adopted the Agrecment and Plan of Merger parsuamt 1o Sections 607 1101 and 607.1103,
Flonda Statuies. On the 18th day of August, 1999, the Board of Bireciors of CBIZ ACQUISITION 2
CORP., an Ohio corporation, adepied the Agresment and Plan of Merger and recomumended such
Agreement and Plan of Merger 0 the sole shareholder of CBIZ ACQUISITION 2 CORP., for approval,
and on the 181h day of August, 1999, such sole sharcholder adopted the Agreement and Plan of Merger
pursuant w Section 1701.781 of the Ohio Revised Code

PLAN OF MERGER

Theplaaofmrg&rtsassctforthindleAgreemmandPianofMﬂgcramchﬁdlmemas

Exhibit A. Jeffrey E. Decker, Esq.
Baker & Hosterler LLF
Audicv Number; HO9000020689 3 Rost Offiece Box 112
Orlando, Florida 32802
200 8. Orange Avenue
Suire 2300
Orlando, Florida 32801
{407)645-6017
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EFFECTIVE DATE

The merger of the undersigned corporguons will become effective as of the date of filing of these
Articles of Merper

Dared: August &_@1 959,

COMPETITIVE TECHNOLOGIES
INTERNATIONAL, INC,
ATTEST: a Flonda corporation
Mmz T. Mngouomszgr, Vife Presudent
atcuﬂﬂz
- CBIZ ACQUISITION 2 CORP.,
ATTEST. an Ohiwo corporation '
By _ _
Name: Jerome P, Grisko, Jr, Vice President
Title,

(SEAL)

Audit Number: HS9000020689 8
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EFFECTIVE DATE

The merger of the undersigned corporations will become effective as of the date of filing of these
Articles of Merger.

Dared: August 18, 1999

COMPETITIVE TECHNOLOGIES

INTERNATIONAL, INC,
ATTEST a Flonda corporation
By:
Wame: : , Maria T. Mogollon-Seemer, Vice Presidert
Tule ) - - '
(SEAL)
CBIZ ACQLASITION 2 CORP.,
ATTEST: an Ohio corporanion
A\
MName- ~ Ferome P Gﬁsko, Tr., Vice President T -
Tule o -
(SEAL)

andit Number: HI900002068% 8
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EXHIBIT A
1. PLAN OF MERGER

The following Plan of Merger invalves the merger of Competitive Technologies
International, Inc., a Florida corporation, with and into CBIZ Acquisition 2 Corp., an Ohio
corporation and a wholly-owned subsidiary of Century Business Services, Inc., 2 Delaware
corporation.

a The Merger. On the terms and subject 1o the conditions of the Agreement and Plan of
Merger dated as of August 18, 1999 (the “"Merger Agreement™, at the Effctive Time (as defined
below), Compenmve Technologies Intemanonal, Ine {"Company™) shall be merged with and uto
CBIZ Acquisinon 2 Corp. ("CBIZ”) (the “Merger”) and the sepavate cxistence of the Company
shall cease, all in accordance with the provisions of the laws of the State of Florida and the State
of Ohio. CBIZ shall be the surviving corporation in the Merger and is sometimes hercinafier
called the “Surviving Corparation.”

b Etfective Time, The Merger will be consummated by filng Asticles or Cernficates of
Merger with the Scorctary of State of Florida and the Secyerary State of Ohio in such form as
approprizic for filng.  The Merger shall become effective ar such date and tme (the “Effecnve
Time™) as a Cernficate of Merger is filed with the Seeretary of State (or other appropriate
authority} of the Stare of Ohio (the “Merger Filing”) The Merger Filing shall be made
surmltaneously with or 2s scon as practicable affer the execution and delivery of the Merger

Agresment.
c. Artieles of Incorporation, By-laws and Board of Directors of Surviving Corporagion,
At the Effecove Time:

L the Arncles of Incorporation of CBIZ then in effect shall be the Articles of
Incorporation of the Surviving Corporation. : -

i. the By-laws of CBIZ then in effect shall be the By-laws of the Surviving
Corporaian,

ui. she Board of Directors of the Surviving Corporation shall consist of Keah W
Reeves;

iv the officers of the Surviving Corporation shall be as follows-

Keith W Reeves, President

Charles D. Hamm, Executive Vice Presideny
Jocelyn A Bradford, Treasurer

Barhama A. Rurigliano, Secrefary

d. Effect of Merger, At the Effcctive Time, the effect of the Merger shall be as provided in
the laws of the State of Flonda and the Staie of Ohio  Except as hercin specifically set forth, the
identity, ¢xiSTence, PUrposss, POWETS, chjects, franchises, prvileges, mights and 1mmymniries of
CBIZ shall couriue nnaffected and unimpaired by the Merger and the corporate franchises,
existences and nghrs of the Company shall be merged with and into CBIZ, and CBIZ as the
Surviving Corporanon, shall be fully vested therewith. Ar the EBffective Time, the separate
eastence of the Company shall cease and. in accordance with the werms of the Merger

Audir Number: H99000020689 &
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Agreement, the Surviving Corporation shall possess all the nghts, privileges, immuniies and
franchises, of a public, as well as of @ pavate pature, and zll property, real, personal and mixcd,
and all and every other interest belongng fo or duc 10 the Company and withowt fisrther act or
deed; and all property, rights and privileges, powers and franchises and all and every other
inrerest shall be thereafier as effecrually the property of the Surviving Corporation as they were of
the Company and CBIZ and the mile o any real estate, or interest therein, whether by deed or
otberwise, under of the laws of the Stawes of Flonda and Ohio, respectively, vested m the
Companies and CBIZ, shall not revert or be in any way impaired by the Merger.

3 Surviving Corporation. CBIZ Acquisinon 2 Corp. of Obio is the SUrVivor.

f Transfer of Property, Rights, Etc. All of the property, nights, privileges, leases and
patents of the Company are 10 be transferred 10 and become the property of CBEZ, the survivor
The officers and board of dirccrors of the above named corporation are authorized 10 execure all
deeds, assignments, and documents of every nature which may be needed to effecruate 3 full and
complete transfer of ownership-

£ Officers and Directors, The officers and board of directors of CBIZ shall continue in
office until thewr successors are duly elected and qualificd under the provisions of the bylaws of
the surviving corporation.

h. Exchange of Shares The ourstanding shares of the Company shall be exchanged for
shares of Century Business Services, Inc. (-Century”) and cash as set forth below

2. CONVERSION OF STOCK

Manner of Conversion. The manner of converting the shares of cuistanding capiral stock of the
Company mto shares of Cenfury common stock, par vaiue $.01 per share (“Century Stock™) shall
be as follows:

i. As of the Effcctive Timme, 219 shares of common stock, $1.00 par value, of
Company (~Company Siock™), consomting alt of the issued and ourstanding
shares of Company Stock immediarely prior 1o the Effective Time, by vinue of
the Merger, and without any action on the part of the halder hereof, shall be
sutomatically converted into the mght 10 rTeceive cash in the amount of
$1,200,740 and 1%5.322 shares of Cenmury Stock; plus up 1o an addirional
$702,885 in cash and 67,980 shares of Cenfury Swock (he ~Holdback™) pursuant
to the cam-out formula set forth on Bxhibit B anached to the Merger Agreement,
all in accordance with the Merger Agresment.

. Immediarely following the Closing Daw, the Company Stock will be canceled,
and each share of the Company held in the treasury of Company will
agtomatically he canceled amd rerred without any conversion thereof or
consideranen thercfor.

il Each share of CBIZ stock issued and ontstanding wnmediarely prior o the

Effective Time shall remam ourstanding and shall continue o be owned by
Ceorury immediately afier the Effective Time.

GAjed332237707 (CenturyMCTNExhib:t A (Plan of Mesger) doc
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