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ARTICLES OF MERGER N STAGE S Rerner (S 2MISE
of
IMPACT SOFTWARE PRODUCTION, INC. JN3 O 2(11)1 ‘
into '
'ROVOLUTION CO”ORATION TONPNOAT'GN GEPARTMENT

Pursuant to the provisions of the New Mexico Business Corporation Act, the
undersigned corporations adopt the following articles of merger.

l. The plan of mezger is as follows:
See attached Agreement and Plan of Merger

2. As to cach corporation in which shareholder approval was required, the number of
shares outstanding arc as follows:
Impact Software Production, Inc.: 500 shares of voting common stock
Provolution Corporation: 500 shares of voting comunon stock

3 As to each corporatioan in which shareholder approval was required, the number of
shares voted for and against the plan:

Impact Software Production, Inc.: 500 shares of voting common stock
voted in favor of the merger
-0- shares of voting common stock
voted against the merger

Provelution Corporation; 500 shares of voting common stock
voted in favor of the merger
-0- shares of voting common stock
voted against the merger
(There was no class voting)

4. Provolution Corporation, the surviving corporation agrees that:

a) It may be served with process in the state of New Mexico in any proceeding
for the enforcement of an obligation of a domestic constitueat corporation
and in any proceeding for the enforcement of the rights of a dissenting
shareholder of 8 domestic corporation against it,
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b) The Sccretary of state is iirevocably appointed as its agent to accept service
of process in any such proceeding.

c) It will promptly pay to the dissenting shareholders of any domestic
corporation the amount to which they are entitled under the provisions of the
Business Corporalion Act with respect to the rights of dissenting
shareholders.

In Witness Whereof, each of the undersigned corporations has caused these articles
to be exccuted in its name by its chairman of the board, president or vice president and by

its sceretary or assistant secretary on the __ZO“ dayof __5)&)&— . 2000.

STATL OF )

COUNTY )
1. . a Notary Public do hereby certify that on this

%ﬂ% day of personally appeared before me WILLIAM F.BICE and
OK BOEHLMER, who, being by me first duly sworn, declarcd that they are the President and
Secretary, respectively, of Provolution Corporat:on, that they executed the forgoing document as
Peesident and Secretary, respectively, of the corporation, and that the statements therein contained
are true.

Subscribed and sworn 1o before me this ZZ ')dn)' of , 2000.

&hdc&/

Notary Public

34101 1 2
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STATE OF )
) ss.
COUNTY OF )
| . ﬂa,ﬂh & . @ Notary Public do hereby certify thar on this
%ﬁday of € personally appearcd before me WILLIAM F.BICE and
OOK BOEHLMER, who, being by me first duly swom, declarcd that they are the President and

Secretary, respectively, of Impact Software Production, Inc., that they executed the forgoing
documentas President and Secretary, respectively, of the corporation, and that the statements therein
contained are true.

Notary Public

343050 3
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AGREEMENT AND PEAN OF MERGER

TIREEAD e LEFRRTAINT

AGREEMENT OF MERGER, dated this_ O™ davof “SSone. .
@00 —» pursuant 1o Section 252 of the General Corporation Law of the Staie of

Declaware, between Provolution Corporation, 2 Delaware corporation and Impact Sofiware
Production, Inc., a New Mexico corporation.

WITNESSETH that:

‘WHEREAS, all of the constituent corporations desire to merge into a single
corporztion; and

NOW, THEREFORE, the corporations, parties to this Agreement, in considcration
of the mutual covenants, agrcements and provisions hersinarter contained, do hereby

prescribe the terms and conditions of said merger and mode of carrying the same into effect
as follows:

FIRST: Provolution Corporasion, nereby merzes into uself Impact Software

Production, Inc., and said Impact Software Production, Inc shall hereby be merged into
Provolution Corporatiow, which shall be the surviving corporation.

SECOND: The Centificatc of Incorporation of Provolution Corporation, as herctotore

amended and is in effect on the date of the merger provided in this Agreement, shall continue
in full foree and effect as the Certi

et

ficats of {ncorporation of the corporatton survivimgthis
merger.

THIRD: beeause the outstarding shares of the constituent corporations arc owned by

the same individual, the stock of limpact Software Productions, fnc. will be cancelled.
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FOURTH: The terms and conditions of the merger ac¢ as follows:

(a) the by-laws of the surviving corporation as they shall exist on the effective
date of this Agreement shall be and remain the oylaws of the surviving corporation until the
same shall be altered, amended and repealed as thercin provided.

M) Thedirectors and officers of the surviving corporation shall continue in office
until the next annual meeting of stockholders and until their successors shall have been
cleeted and qualified.

() This merger shail become cffective on June 30, 2000.

(d) Upon the merger becoming effective, all the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind and
description ofthe merged corporation shall be transferred to, vested in and devolve upon the
surviving corporation without further act deed and all property, nghts, and every other
interest of the surviving corporation and merged corporation shall be as effectively the
property of the surviving corporations as they were of the surviving corporation and the
merged corporation respectively. The merged corporation hercby agrees from time to ime,
as andwhen requested by the surviving corporation or by its successors or assigns, to excrute
and deliver or cause to be executed and delivered all such deeds and instruments and to take
or cause to be taken such further or other action as the surviving corporation may deem to
be necessary or desirable in order to vestin and confirm to the surviving corporation titlc to
and possession of any property of the merged corporation acquired or to be acquired by
rcason of or as a result of the merger herein provided for and otherwise to carry out the intent
and purposes hercof and the proper officers and directors of the merged corporation and the
proper officers and directors of the surviving corporation are fully authorized in the name of

the merged corporation or otherwise to take any and all such action.

FIFTH: Anything herein or elsewhere to the contrary notwithstanding, this
Agreement may be tenninated and abandoned by the Board of Directors of any constituent
corporation at any time prior to the time that this Agreement tiled with the Secretary of State

becomes effective. This Agrezment mazy be amended by the Board of Dirocters of -ite

179 2
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constituent corporations at any time prior to the time that this Agreement filed with the
Secretary of State becomes effective, provided that an amendment made subsequent to the
adoption of the Agreement by the stockholders of any constituent corporation shall not (1)
alter or change the amount or kind of shares, securities, cash, property an/or rights to be
received in exchange for or on conversion of all or any of the shares of any class or scrics
thereof such constiuent corporation, (2) aiter or change any term of the Cenrtificates of
Incorporation of the surviving corporation to be effected by the merger, or (3) alter or change
any of the terms and conditions of the Agreement if such alteration or change would
adverscly affect the holders of any class or series thereof such constituent corporation.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval
and awthority duly given by resolutions adopted by their respective Board of Directors have

caused these presents to be executed by the President of each panty hercto as the respective

act, deed and agreement of said corporations on this ZO“ day of Zgu&.. .

PROVOLUTION CORPORATION

o XL

President

IMPACT SOFTWARE PRODUCTION, INC.

B\@:BL

President

N 3
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