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MERGING:

SOFTWARE SUPPORT, INC., a Florida corporation, document number S81699

INTO
MATRDOX MARKETING INC.. an Ohio corporation not qualifisd in Florida

File date: December 31, 1996
Corporate Specialist: Karen Gibson

Divisicn of Corporations - P.O. BOX 6327 ~Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF
MATRIXX MARKETING INC. s
AND < (‘ §
SOFTWARE SUPPORT, INC. AL

/1)/04

Arucles of Merger made this 27th day of December, 1996, by 2nd between MATRIXX
Marketing Inc . an Ohio corporation ("MATRIXX") and Software Support, Inc., a Florida
corporation ("SS1%).  The partics hereto hereby certify as follows:

). MATRIXX is a corporation organized under the laws of the State of Chio owning

at least eighty percent (80%) of the shares of SS1, a corporation organized under the laws of the
State of Florida.

2 The Agreement and Plan of Merper is attached hereto and incorporated herein by
reference.

L} SS1 shall be merged with and into MATRIXX, which shall be the surviving
corporation.

4 The merger shall be effective on December 31, 1996.
S Sharcholder approval of neither MATRIXX nor SSI is required.

6. The Agreement and Plan of Merger was approved by the Board of Directors of
MATRIXX on December 27, 1996,

7. The Agreement and Plan of Merger was approved by the Board of Directors of
SSI on December 27, 1996.

MATRIXX MARKETING INC.

By: mg {,,Q_Qﬂ— 12f2 s

Ronaid E. Schultz, Senior Vice President

Attest: Cﬁuxn{ M l-’ﬁ?f‘i(«

Karen R. Bowman, Assistant Secretary
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SOFTWARE SUPPORT, INC- S

President

Atest: _;i/ﬁl\’_».l . bﬂ/ﬂﬁ—— 1 ?JJ—}K‘?!.
Karen R. Bowmun, Assistant Secretary ¢




AGREEMENT AND PLAN OF MERGER
BETWEEN MATRIXX MARKETING, INC,
AND SOFTWARE SUPPORT, INC.

AGREEMENT AND PLAN OF MERGER (the "Agrecment*) dated as of the 27th day
of December, 1996 by and between MATRIXX Marketing Inc. an Ohio corporation (hereinafter
sometimes referred 10 as "MATRIXX® or the *Surviving Corporation™) and Software Support,
Inc., 8 Florida corporation (hereinafier sometimes referred to as "SSI*).

WITNESSETH:

WHEREAS, MATRIXX is a corporation duly organized and existing under the 1aws of
the State of Ohio and SSI is a corporation duly organized and cxisting under the laws of the
State of Florida;

WHEREAS, SS1 is a wholly owned subsidiary of MATRIXX; and

WHEREAS, the Boards of Directors of MATRIXX and SSI deem it advissble for the
general welfare and advantage of MATRIXX and SSI that SSI be merged with and into
MATRIXX on the terms and conditions hercinafier set forth and in accordance with the
applicable provisions of the laws of the States of Ohio and Florida.

NOW, THEREFORE, in considerstion of the premises and the mutual covenants and
provisions hereinafier set forth, the partics hercto agree that SSI shall be merged into
MATRIXX, mdthnmctcmuandoondmonsofmhmcrgeramm:modcofcmyingtheumc
into effect shall be as follows: '

1.  Ownership of Shares. As of the date of this Agreement, ss:mmmmmd

fifty thousand (350,000) issued and outstanding shares and MATRIXX owns all of such shares.

2. The Merger. Effective December 31, 1996 (the *Effective Date®), SSI shail be
merged into MATRIXX and the separate existence of SSI shall cease (the "Merger®).

3. Manner and Basis of Convenion of Shares. On the Effective Date, cach thare -
of SSI common stock which shall then be outstanding shall, by virtue of the Merger and without
any action on the pant of the holder thereof, be canceliod.

4. Action Required by MATRIXX znd SSI. mtmmmwrwmd
by the Boards of Directors of MATRIXX and SSI. Pursuant to Sectioa 607.1104(1Xb)X4) of the
Business Corporation Act of the State of Florida (the *Florida Act’), the sharcholder of SSImay
be entitled 10 be paid the fair value of its shares if it complies with the provisions of the Florida
Act regarding the rights of dissenting sharcholders. MATRIXX thall prompily file or causc to
be filed the Certificate of Merger with the Secretary of State of Ohio and the Articles of Merger
with the Fiorida Department of State and shall thcrc;ﬁcrukcoruuu!obcukmmyﬁm’ha
action which may be necessary or appropriate, :




5. Waiver. The partics waivcmcmilingmquimmundctsmnﬁo"?.'ﬂM) :
of the Florida Act. - - S

IN WITNESS WHEREOF, the parties hereto fave caused this Agreement to be duly
cxecuted as of the diy and year first above written.

MATRIXX MARKETING INC,

m 2. gom vefes (g

Ronald E. Schultz, Scnior Vice President

SOFTWARE SUFPPORT, INC.

v P RLQ

Wohnd Vice Pratident
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