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ARTICLES OF MERGER

620,203, Florida Stafutcs.

FIRST: The exact name, strect address of its principal office, jurisdiction, and entity type for sach merging
party arc as follows:

»

Name and Street Addross lurisdiction Extitv Tvpe
. SmarGateL.C. Hlorida LG

4400 Indepsndences Court

Barmsotn, Fla 34234
Florids Document/Registration Number:_L97000000083 i Number: §5-0730078
7, Radlo Metrix Inc. _ Nevada Gorporation

4400 Independence Court
Sorasofs, Fla 34234

Florida Document/Registration Number; FEI Number;_01-0882608
3,

Florida Document/Registration Number: ~ FEI Number:

4,

Fiorida Pocument/Registration Numiber: ~ FFINumber;_

{Attach additional sheei(s) if nzcessary)

CR2EHB0(P/02)



SECOND: The exact name, street address of its principal office, jurisdiction, and entify type of the surviving
party are as follows:

Neme apd Saeet Address Furisdiction Entity Type
Invisa, Ine. Nevada Corporgtion
4400 independsnce Cournt

Sarasota, Fla 34234

Florida Document/Registration Number: Em/g;gg 0L E;‘f FEI Numbcr;_85-1005388

TRIRD: 'The stiached Plan of Merger meets the requircments of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited Liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Flerida Statutes.

FOURTH: ¥ applicable, the attached Plan of Merger was approved by the other buginess entity(ics) that is/are
party(ies) to the merger in accordance with the respective Jaws of all applicable jurisdietions,

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State a4 its agent for substitate service of process pursuant o
Chapter 48, Floride Statutes, in any proceeding to enforco any obligetion or rights of any dissenting
shareholders, pariners, and/or members of sach domestic corporation, partnership, limited partership and/or
limited liabilily company that is 2 perty o the merger.

BIXTH; ¥ not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partncrs, gndfor members ¢f cach domestic
corporation, partnership, limited partnership end/or limited linhilily company that is & parly lo the merger the
araount, if atry, to which they are entitled under section(s) 6071302, 620,205, and/or 608.4384, Florids Statules.

SEVENTH: If applicablc, the surviving entity has obtained the wriiien consent of cach shareholder, member or
person that as & resulf of (he merger is now a general pariner of the surviving entity pursuant 1o scction(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes,

EIGHTH: The merger is permitted under the respective Jaws of all applicable jurladictions and is nol
mohibiled by the agrecment of any partnership or limited partnership or the regulations or atticles of
orgunization of any Emited lability company that is a pasty to the merger.



NINTH; The merger shall become effective as oft
The dute the Articleq of Merger are filed with Florida Department of Stats

OR

(Enter specific date. NOTE: Date cannot be prior to fhe date of filing )

TENTH: The Articles of Mevger comply and were executed in aceordance with the laws of cach party™s
spplicable jurisdiction,

EVE 1 8/ E B
: Pleose see ired xi

Name of Enfify Tped or Printed Name of Individual
SmariCals, L.C, ,mj, mJ Herbart M. Lustig, Member

iy

Rudia Matrix inc. H%‘ é !& ! I'h ;_ ! Q}’ Herhernt M. Lualiy, President

Invisa, Inc. 3 . Herbert M. Lustig. President

{(Aitach additional sheet(s} if neéemay}



PLAN OF MERGER

THIS PLAN OF MERGER is hereby adopied on Docomber M, 2004, by
SMARTGATE, L.C., a Florida limited Hability company and a wholly owned subsidiary of
INVISA, INC., RADIO METRIX INC., & Nevada corporation and a wholly owned subsidiary ol
INVISA, INC., and INVISA, INC., a Nevada corporation, said entities beiog sometimes
hereinafier collectively roferred to as "the Constifuent Entities.”

WIIFREAS, the solc member of SMARTGATL, L.C., the hoard of directors and solc
sharchelder of RADIO MUETRIX, TNC., and the bosrd of dimta'frs of INVISA, INC, deem it
advisable thal SMARTGATE, L.C, (the "Disappesring 1.1.C") and RADIO METRIX INC, (the
“Disappearing Corporation™) be merged into INVISA, TNC, (the “Surviving Entity™) uader the
laws of the Sete of Florida and the State of Nevada in the form and memner provided therefor;

NOW, THEREFORL, in consideration of the promises and of the mutual agreements
hereit contained, the Constituent Entities have agresd, imd do hereby plan to merge upon the
terms and conditions bolow stated,

1. Agreement to Merge. The Constiluent Entities hereby agree that the Disappearing LLC
and the Disappearing Corporation shall be merged into the Surviving Bntily,

2. Name of Merged Lntity, The name of the Surviving Entity shall be "Invisa, Ine.”

3. Place of Offige of Surviving Fntity, The place in the Stato of Plorida where the
principal office of the Surviving Entity is 1o be located is 4400 Tndependence Cout, Sarasola, FL
34234,

4, Purpose of Surviving Entity. The purpase of the Surviving Fntity s to ¢ngage in any
lawfid act or activity for which | corporations 1 may be forme] under the laws of the

State of Nevada,



5. Interests in Swviving Bhtfly. The present numtber of membership units which the
Dissppearing 11.C is authorized fo issuc is 8,252,857, of which all 8,252,857 membership units

are now issued and outstanding to the Surviving Entity, and the present number of shares which
the Disappearing Corporation is authorized fo issue is 1,000 shates, of 4042/ par value, of which
ail 1,000 sharcs are now issued and outstunding to the Surviving Entity.

‘The present number of shares which the Surviving Entity i suthotized to heve

200 oo
rd ¥

outstanding is ______, all of which arc idontical shares and ecach of which represonts the
ownership of thul perceniage of the total shares outstanding at any time.

6. Name and Resident Agent, Mr. Herbert M. Lustig, of 4400 Indlependence Court, in the
City of Sarasota, County of: hﬁgﬂmm , State of Vlorida, a natural person and resident of said
vounty, being (he county in which the principal office of the Surviving Entity is located, shall be,
and is hereby, appointed as the person on whom proccas, tax notices and demunds against said
Surviving Entity, or any of the said Constituent Entitics, may be served.

7. Mode of Effecting Merger, The mode of camrying said merger into cffcet, and the
manner and hasis for converting the membership units of the Iisappearing LLC and the shares
of the Diseppearing Corporstion into shares of the Surviving Entity, shall be as follows:

As of the effective daie of the merger, the membership units of the Disappearing LLC
and the shares of the Disappearing Corporation shall be cancelled as the Disappearing 1.1.C and

the Disappoaring Corporation are two wholly owned subsidiaries of the Surviving Entity.

8. Reporing of Assgts at Book Value in Accounts of Surviving Entity; Peoling of
Ioterests, The assets of the Dissppearing T.IC and the Diseppearing Corporation shall be
reported in the accounts of the Surviving Entity at their book value as of the cffective dale of the

merger. The apgregate stated capital, capital surplug and samed surplus of the Constituent

S e ey e — . m——————



Fntities shall be, respectively, the stated capital, copifal surplus and eamed surpios of the
Surviving Entity.

9. Cextificate of neorporation and By-laws, There shall be no chanpes or amendments to
the Surviving Lntity's Certificate of Incorporation and By-Juws ux a reault of this Plan of Merger.

10, Bffective Tste of Plan, ‘This Plan shall become cffective on the laier of (A}
December 31, 2004; or (B) the effective date of the filing of the Articley’ of Morger with the
offices of the Scorctaries of Biate of Flurida and Nevada. The term "effoclive date,” wherever
used in this Agreement, shall mean such date. A copy of the Florida Articles of Merger and the
Nevada Articles of Merger are attached hereto a3 Exhibit A and are sade a part horeof,

IN WITNESS WHEREQF, the Constituert Fatities have caused their respective names &
be signed beretn by an euthorized member of the Disappearing LLC, ty the President or other
officer thercunto duly autharized hy the Board of Directors and sharcholders of the Disappearing
Corporation and by (he President or other officer thereunto duly autharized by the Boarnd of
Directors and shareholders of the Surviving Entity,

SMA?TGAT , LG 3

Tl

Title: President of [nvisa, lnc., sole member

By: ,
Name: Herberi M. Lus;
Thle: President

T i

Name: Hevbert M. Lustig —
‘Iitle: President
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DEARN HELLER

Sacrotary of State

204 North Caracn Bireet, Sults 4
Careon Gity, Nsvds 20701-4212
{77s) 684 5708

Wabsite: sacrsitryofstute.biz

“Articles of Merger
{gumnmw m&iﬁrglﬂﬁ} ;' : " f
»:. . Page - S
Important: Resd stteched lnstructions kel comphling foms. ABGVE BPACELSE FOR OXFIICE URK OHLY
(Purauant to Nevads Revised Statutes Chapter §2A)
{excluding 92A.200{4b))

SUBMIT [N GUPLICATE

1) Name and juriediction of organization of each constiusnt entty (NRS 02A.200}. If thars sre more

than four merging entities, chack box D and attach an 8 %" x 11" blank shest contalning the
retuirad information for aach addittonsl sntity,

Emart@ate, L.O,
Nams of merging sntity
Flarida Limited Liabillty Company
Jurisdiction Entity typs *
Radio Matrix inc,
Nurne of morging antity
Navada _Cortporation
Jurisdichion Enfily fypa ™
Namo of merging entity
Jorstioton ' Enty type "
Huma of merging stity
Jurlsdiction T Ent!ty type ~
#nd,
Invisa, Inc.
Name of surviving sntity
Nevada Comomtion
Jurisdiclion Enthy typs

* Corporation, non-profit corpuration, fmited partnarship. imited-Hiability campany or huginess trust.

Thin formt mmust ba ascompariad by appmprisie fass. Beo sliachad fay sehodik. ﬂﬂlﬂnﬁﬂlrﬂwﬂiwm?mi
od on! 1624518



DEAN HELLER

Sacreiary of State

204 North Carson Straat, Sults ¢

Carot Clty, Nevaca 897014208
884 5708

important: Read sitachad instructions batore complating form. HROVESFACE B POR CFFCE USECILY
4] Forwarding address where caplas of procass may he sant by the Bscrelary of Stete of

Nevada {If a foreign entity is the suevivor In the merger « NRS 82A.190):
Altre Mr. Harbart 1. Lustig

ol nvise, inc.

4400 Independence Court

Saracota, Fla 34034

3} (Chosuae one)

E The undaraigned declsres that a pian of marger hxs been adopted by sxch constituant

antity (NRS §24.200),

D The undersignad declures that a plan of merger has basn adapted by the parent domestic

" snfity (RS 52A.180)

4} Ownar's approval (NRE 924.200){optlons a, by, or o must bs used, 1a applicable, for each entify) (f
there are mora than four marging entities, check hox{__{ and sttach an § 57 x 1™ Hank sheet

sontaining the required information for each additional entity):
(2} Owmer's approval wes nol required from

Nams of marging entity, if spplicabla

Name of morging snitty, ¥ applicable

Name of merging sniity, if spplicabie

tama of marging antity, If sppHcabls

and, of;

Mume of surviving entity, ¥ applicably

Thix forar st bn socompaniesd By sppropriate foss, See attachnd fve schadive.

Navoda Secrelory of Binde ALY Maigor FINE
Potvinactont 12003

G



DEAN HELLER

Sacratary of State

304 North Carson Straet, Suite 4
Carpon City, Navads BRT0{ 4200
{775) 484 BTOB

Wabslie: sscrstaryofstsie. bix

;"5 &rtlelas of Mérgar.‘."
wa&um TO NRS m.m)

Important: Rosd stisched inztructions befora comploting form. ANCRL PEACH IR F (IR OF FIOR URE ONLY

{b} The plan was approvad by the requires oonsent of the cwners of ™

SmanGute, L.C.

Fams of merging entity, If applicatie
Hasiio Matrix Inc.,

Nama of merging entity, ¥ applicahle

Name of merging entity, If applicable

Name of merging entity, it applicable

and, or;

Invisa, ing.

Name of xurviving antity, if appiicabie

* Unisey otheewize provided in the cartificats of truat or governing nstrement of & businesa trust, 2 merger it be spproved by all

the frusiees snd beneficis] owners of each busingss trust thet is o comstituent entity in the menger.

Tl Forny mugt e sccomponiod by sppropriste fase, Sew atiscied Jes wchedule,

muu Bunrohiry of Bl AN Vorger 1003
Rvipnd om: 1970003



DEAN HELLER
Sscmiary of Stuls

204 Narth Carson Shast, Sulte 1
Carzon Cly, Nevads Ba701:4290
{725) of4 3703

Wahafte: sezmelaryofetate.biz

Aﬁfc!esofMergor

PURSDANT TONRS 820,200 " =

. fem
renoae

‘Page 4 S

e e 13

importantt Read attached Instrvctions halors compleling form,

AROVRJFAGR AR POR DFFICE URE ONLY

{2} Approval of pian of mergsr for Nevads non-profit corporation (NRS 82A.180):

The plan of marger has haen apgroved by the dimctors of tha corparation and by sach
publlic officer or other person whose spproval of e plan of merger is required by the

artivles of incorporation of the domestic torporation,

Nam# of merging anitty, tf appiicabls

Rams of merging snity, If apgiicabio

Nams of msriging enthty, i applicabis

Nemo of merging antity, i applicalie

and, or;

Namm of surviving entity, if applicable

This form inuef be srcorapanied by approprizie fess. Bua atiechod lew sohodle,

Koyl Sworoiney of Sists A3 wr 203
v mw?n?mm



DEAMHELIER

Secretary of Stata

24 Horth Carean ireat, Bufts 1
Carxan Glty, Nevads 807014203
{775 84 5108

Wahbite: gacrataryoiatate bz

T

?Umammummgw) Lo
©.Paged:

imporiant: Read alischisd ingtructions bofore complating form, AITOVE BRACE M FON OFFIGE (I LWRY

8} Amandments, H any, to tha articias or certificate of the surviving enfity. Provide
ariiclo mambers, If avallable, {NRS S2A. 200}

None. - .

8} Lecation of Plan of Marger (check a or b):

{a) The entirs plan of mergar is attached;

or,

K (1) The ntire plan of merger is on fle at the registred offics of the surviving
comnration, limited-flabifity company or buainess frust, or ot the recands offics
address if a limited parinership, or other plave of businass of the surviving entlly

{NRS 92A.200).

1) Bffective date {optional)*:

* amendad and resipiag articas maey ba atteahed as a1 exhibit or inmtegrated into the arficles of merger. Flease
entitie tham "Restated” or “Amended and Restated " accordingly. The form to actompany restated articles
prascribad by tha sacretary of state must acoompanty the amended and/or resistsd sriicles. Pursuant fo NRB
024,180 (menger of subsidiary info parent — Nevada parent owning 80% or more of subsidiary), the arlicles of
merger may not contsl amendmants 1o the constitusnt docunenta of the surviving entity except that the name of
the surviving entity may be changad.

* A msrger taket sffact upon fling the articles of merger or upon & later dwle s& spacifiad in the arlicles, which
must not be more than 80 days affer the articles are filed (NRS §24.240). '

Thia form must ba sccompanisd by approprizie fees. S¥e attechod fos schsduls. v Becrubuy of Binte A Morger 3803
Revirad on: 1HIE42



DEAN HELLER

Secrotary of State

204 Norths Carson Birset, Su¥is 1
Careon Clty, Nevadn 397044299

‘Avticips of Mérger .
. {IRBUANT TG NS 928.200)

SoiFeet

Impurtant: Rend atiached instructions before completing form, ALOVT MRASE 1 FOR OFFISE USE ONLY

8} Signstures - Must bs signed by: An officer of sach Nevads oorparation; All genarai
parénars of asch Nevada limied partnership; All generst pariners of aach Nevada limited
partnarship; A manager of eash Nevada limited-iabllity company with managars or all the
membars if thece are no managers; A trustes of such Nevada businesa trust (NR3 02A.230)*

{iF there ars mors than four marging sriities, chack bax Dmmm 8 %" x 11" blank
sheet containing thae reyulred infermation for sach addittoral sntity.):

SmartGale, L.C. .
R, N
:&’g‘ . Member 12, 4, 04
Big S P N Titie Date
RaQioMeldx_lm
W T B
144 Prasidant V2 il
Bigristuls’ LW Titla Dats
Name of morging antity
Bignature Tithe f‘m‘f
Nanre of merging entity
§ i
Bignature Tilie Date
inviga, Ing. ¢ N,
!{a of mt ]
{@/{m{f 25:‘;!% ﬁ/ Presidant ¥
‘ i 1 JH 0
Signature TONY Thie Date

* The srticies of menger must be signed by sach foveign canatituent entity in (he craner pravided by the faw
governing It (NRE §2A.230). Additianal signature blocks may be added to this page or & an attachment, as nesdad,

IMBORTANT: Faliure to inciude any of twe abovs information and submit the proper fees may cause this filing to ba

rejacied.
This form muat ba sdeonperied by sporogriste lvax. Ses xikcie fes schodiils, ummtwnm;:;u;um-am
A L



