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| certify the attached is a true and correct copy of the Articles of Merger, filed on
May 31, 1996, as shown by the records of this office.
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The document number of the surviving corporation is H28161.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

First day of June, 1998

Sandra B. Mortham

%rrret:xrg of State
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ARTICLES OF MERGER

OF 3t
oo OKRA MARKETING CORPORATION SECRET - . M1 gy
: WITH AND INTO TALLAR: > LOF sare oo [
MARKETING PROFILES, INC. oy
“r
2N .
The undersigned corporations, organized and existing under and by virtue of the Florida L
Business Corporation Act, DO HEREBY CERTIFY: e
L ..
1. That the Plan of Merger pursuant 10 which OKRA Marketing Corporstior i N
Florida corporation, is being merged with and into Marketing Profiles, Inc., & Florida corporsdon ) -
(the “Merger™), is sttached bereto as Exhihit A and is incorporated herein by this reference. ER

2. That the Merger shall be effective ot the time and on the date these Asticles of
Merger are filed with the Florida Department of State.

3 That the Merger was approved by the directors of Marketing Profiles, Inc. 0o May e
17, 1996, and by the directors of OKRA Marketing Corporation on May 30, 1996. é»g

4. That the Merger was adopted by unanimous written consent of the shareholders of
OKRA Marketing Corporation, effective as of May 30, 1996,

MARKETING PROFILES, INC. »
o LR A
lt.obet! Amman h {
N
STATE OF FLORIDA
COUNTY OF HILLSBOROUGH
The foregoing instrument was acknowledged before me this 30th day of May, 1996, by e
Robert J. Aoyman, as President of Marketing Profiles, Inc., 8 Florids corporation, on behalf of the .
Corporstion. He is persomlly known to me. ‘
rfcho L
Tl [
Name of Notary Public: S T o o _.

RCATD VIZATROT
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STATE OF FLCRI™A

The foregoing instrument was acknowledged before me this 30t day of May, lmby
Joba P. Kelly, -mammm.mmmwm
the Corporstion. Ho is personally known © me.

N
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PLAN OF MERJER

OF
OKRA MARKETING CORPORATION
WITH AND INTO
MARSETING PROFILES, INC.

1. Mrmex OKRA Marksting Corporstion, a Florids corporationa (“OKRA™),
shail be merged with snd inin Marksting Profiles, Inc., a Florids corporation ("MPT") which iss
wholly owned subsidiary of Jobn H. Harlend Company (“Harlesd™). .

Sixviving Corpamtion. OKRA shall be mevp.<. (the “Merger”) with and inso MPY N
amsmrm(-mmhmmmmm
Corporation Act (the “FBCA™). At the Effoctivc Time, the ssparats existence of OKRA shall .
cease and MP1 shail be the surviving entity (“Surviving Cosporation™). e

3. Aicles of Incomortion. The Articles of Incorporation of MPI in effect i’

immedistely prior to the Effective Time shall remsin unchangod and become the Articles of -~ * B

Incorporation of Surviving Corporation. .. ‘

4. Bylsws The Bylaws of MP1 in effect anmediately prior to the Effective Tiane & ‘.";

shall remain unchanged and become the Bylsws of Surviving Corporation sfter the Merger untii

amended or repealed in the manner pre.vided by such Bylaws. . E

S.  Officers snd Directors. The officers and directors of MP1 immediately prior o the el

Effective Time shail continue to be the officers and directors of Surviving Corporation after the C .

M =rger. hoiding soch positions in accordance v ith Je Articles of Incorporation and Bylaws of R . ~

Surviving Corporstion. . ¢ £

6. Manner snd Basivof Converting Shares. b

' !\ -

Capital Siock of OKRA, As of the Effective Time, by virtue of the g~
b Ma'a-dm-!yudonutbmofcybldtw ) v X o0
® : o
: ()  Subject ¥ the terms and conditions of the Acquisition and Merger V-
Agreement by snd among Harland, MPL, OKRA. Jobn P. Kelly and Robert 8. Orf (the “Merger o

. Agreement™), each share of common stock of OKRA issned and outstanding immedistely pro: - .
. 1o the Effective Time shall be converted into the right 10 receive the sa of $9.268 (the “Closing Ui :
Purchase Pricz"). . :: .

() . ddition, the 75,000 sheres of Series A Voting Convertible = -,
sreferred Stock iswaed nd -sstanding mmedimsely prix © the Pffective Time shll be .
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redeemed by OKRA for $7,500,000 together with psyment of sccrued dividends of $2,500,000
which will result in an aggregate amount of $10,000,000.

(ili) Any holder of shares of OKRA common stock who complies with the

provisions of the FBCA, as made applicable to the Metger by Section 607.1320 of the FBCA,
does not vote Fz¢ or consent 10 the Merger and delivers to OKRA , within twenty days of having

received nctce that the OKRA shareholders have suthorized the Merger, such dissenting
boider’s share certificate or certificates and notice of election to dissent, shall be entitled to
receive the fair vatue of such shares in cash as determined pursuant to Section 607.1302 of the
FBCA, provided, however, that no such payment shall be made 0 sny dissenting shareholdcs
unless end until such dissenting shereholder has surrendered to OKRA the ocertificate or
certificates representing the shares of OKRA common stock for whick payment is to be made.

b. Toamafer Afex Effective Time. No common stock of OKRA shall be
transferred after the Effective Time but shall, pursusnt to the Merger Agreement, be exchanged

for the Closing Purchase Price.

c Common Stock of MPL. Each issued and outstanding share of common
stock of MPI shall remain outvanding after the Effective Time and shall continue to be held by
Harland.

7. The Merger shall become effective as of the time
specified in the Articles of Merger (the “Effective Time'™).

RATD VIAIRE
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