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Atforney at Law
7609 Ralston Road
Arvada, CO 80002

(303) 422-8127
Fax (303) 431-1567

January 15, 2002

Secretary of State of Florida

o : = —
. 409 E. Gaines Street g W L l'.'_lﬁ %Bﬂ_ﬁj%‘%etggg
Tallahassee, FL 32399 : LSl Con SO, 00

Re:  Global Assets & Services, Inc.

Dear Madames & Sirs:

Enclosed please find three copies of the Articles of Merger between Global Assets and
S.D.E. Holdings 3, Inc., together with a check in the amount of $300 for the filing fee. Please
file the Articles and return a date stamped copy in the self-addressed stamped envelope.

If you have any questions, please call me.

Sincerely,

Michael A. Littman
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Atiorney at Law
7609 Ralston Road
Arvada, CO 80002

(303) 422-8127
Fax (303) 431-1567

January 17, 2002 LT

Thelma Louis

Secretary of State of Florida

409 E. Gaines Street I
Tallahassee, FL. 32399

Re:  Global Assets & Services, Inc,
Dear Ms. Louis:

On January 15, 2002, we sent you the Articles of Merger for filing along with a check for
$300 to cover the filing fee. Per our conversation today, I'm enclosing a check for $70. Please
return my $300 check to me along with a date stamped copy of the Articles of Merger in the
envelope previously provided.

Sincerely,
ity &
Michael A. Littman, Esq.

MAL:jb



ARTICLES OF MERGER

SDE HOLDINGS 3, INC., a Nevada corpbration not authorized to transact
business in Florida

INTO

GLOBAL ASSETS & SERVICES, INC., a Florida entity, M83184.

File date: January 17, 2002

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER FILED
OF 0 ,
GLOBAL ASSETS & SERVICES, INC. SEZ JAN i7 PY }: 26
(A Florida Corporation) CRETARY o e
AND ALLERASSEE o o
SDE HOLDINGS 3, INC. A
(A Nevada Corporation)

The Undersigned, being, the President of Global Assets & Services, Tnc. a Florida
corporation, hereby certify as follows:

1 A merger bas been approved by the boards of directors of Global Assets &
Services, Inc. a Florida corporation and its, wholly owned subsidiary, SDE Holdings 3,
Inc. a Nevads corporation, by resolutions.

2. Global Assets & Services, Inc, is the Parent and SDE Holdings 3, Inc. 15
the wholly owned subsidiary.

3 No vote of Shareholders is necessary because 100% of the outstanding
shares of SDE Holdings 3, Inc. consisting of 10,000 common shares are owned by Global
Assets & Services, Inc. and

a) The corporation, Global Assets & Services, Ine. is the sole survivor and
the name of the corporation will be Global Assets & Services, Inc.

b) The Articles of Incorporation of the surviving corporation will not
differ from Axticles of Incorporation prior to merger

) Each shareholder of the corporation whose shares were outstanding
immediately before the effective date of the merger will hold the same number of shares,
with identical designations, preferences, limitations and relative rights immediately after
the effective date of the merger.

d) The voting power of the number of shares outstanding immediately
after the merger will not be changed fiom that existing prior 10 the merger since no shares
are being issued as a result of the merger,

€) The number of participating shares outstanding immediately after the
merger is the same as immediately before the merger and there will be no change in
shares.

f) The Board of Directors of each corporation has adopted a resolution
approving the Plan of Merger, which is attached hereto as Exhibit A.

4. The merger shall be effective on December 20, 2001 or as soon thereafier
as the Articles of Merger are filed with the Secretary of State of Florida.

Global Assets & Services, Inc.

by:m

President




| DEC-19-2061 12:28 FROM: 70: 18139602257 P. 886289

Stateof T\ . _
} ss.
County of\}\'\\\"o\()@f o\bcalf\ )

=
On this S_f_’\tf_\ day of %zq - before me, a Notary Public, personally appeared ’ﬁ(&uﬂs M:%U
Viees tpentr o= Global Assets & Services, Inc., and executed on this date the foregoing instrument for the
purposes therein contained, by signing on behalf of the above named COrpOTations as a
duly authorized officer.

j;‘ %//:utut*tx******#axs*tt*t*

INWITNESS WHEREOF, 1 have hereunto set my hand and official seal,

Notary Public\
o OFFICIAL NOTARY SEAL
Residing af: | MARY FRATTO
T FIL.ORIDA

COMMISSION NO. CC851535
MY COMMISSION EXP. DEC. 27,2005




Exhibit A
PLAN OF MERGER

THIS PLAN OF MERGER {this "Plan of Merger”}, dated as of May 10, 2000, is
among Global Assets & Services, Inc., a Florida corporation (*Parent”}, and SDE
Holding 3, inc., a Nevada corporation (the “Company”) {collectively “Constituent
Corporations"}.

WHEREAS, Parent owns 100% of the shares of the Company and the
parties thereto have agreed to the merger of the Company with and into Parent;
and

WHEREAS, Parent, as the sole shareholder of Company and, the respective
Boards of Directors of Parent and the Company,) have each approved the merger
of the Company into Parent in accordance with the Florida Business Corporation
Act (the “ACT") and

WHEREAS, this Plan of Merger shall be filed with Articles of Merger with the
Becretaries of State of Florida and Nevada in order 1o consummate the merger of
the Company with and into Parent; and

WHEREAS, Parent and the Company have agreed fo execute and file this
Flan of Merger as provided under the Florida Law and the Nevada Revised
Statutes.

NOW, THEREFORE, in consideration of the premises and the mutual
covenants herein contained, Parent and the Company hereby agree as follows:

1. The Mcrger. At the Effective Time, in accordance with this Plan of Merger,
and Florida Law and the Nevada Statutes, the Company shall be merged (such
merger being herein referred to as the “Merger"} with and into the Parent, the
separate cxistence of the Company shall cease, and Parent shall continue as the
surviving corporation. Parent hereinafter sometimes is referred to as the
"Surviving Corporation.”

2. Effect of the Merger. When the Merger has been effected, the Surviving
Corporation shall retain the name "Global Assets & Services, Inc.”; and the
Surviving Corporation shall thereupon and thereafter possess all the rights,
privileges, powers and franchises of a public as well as of a private nature, and be
subject to all the restrictions, disabilities and duties of each of the Corporations;
and all and singular, the rights, privileges, powers and franchises of each of the
Constituent Corporations and all property, real, personal and mixed, and all debts
due to either of the Corporations on whatever account, as well for stock
subscriptions as all other things in action or belonging to each of such
corporations shall be vested in the Surviving Corporation; and all property, rights,
privileges, powers and franchises, and all and every other interest shall be
therealter as effectually the property of the Surviving Corporation as they were of
the Constituent Corporations, and the title to any real estate vested by deed or




otherwise, in any of such Constituent Corporations, shall not revert or be in any

way impaired by reason of the Merger; but all rights of creditors and all liens upon
any property of any of said Constituent Corporations shall be preserved
unimpaired, and all debts, liabiliies and duties of the respective Constituent
Corporations shall thenceforth attach to the Surviving Corporation, and may be
enforced against it to the same extent as if said debts, liabilities and duties had
been incurred or contracted by it,

3. Consummation of the Merger. The parties hereto will cause the Merger to
be consummated by filing with the Secretary of State of Florida and Nevada an
articles of merger and this Plan of Merger in such form as required by, and
executed in accordance with, the relevant provisions of the Figrida Law and the
Nevada. Statutes {the time of such filing being the *Effective Time” and the date of
such filing being the *Effective Date”).

4. Articles of Incorporation: Bylaws: Directars and Officers. The Articles of
Incorporation and bylaws of the Surviving Corporation shall be identical with the
Articles of Incorporation and bylaws of the Parent as in effect immediately prior to
the Effective Time until thereafter amended as provided therein and under
Delaware Statues.

S. Conversion of Securities. At the Effective Time, by virtue of the Merger
and without any action on the part of Parent, the Company or the holder of anyof
the shares {the “Shares"} of coromon stock, {the “Common Stock™) of the
Company:

(2}  Each Share issued and outstanding immediately prior to the Effective
Time shall remain as issued and outstanding common stock of parent without

change.

(b)  Each Share which is held in the treasury of the Company or which is
owned by any direct or indirect subsidiary of the Company shall be canceled and
retired, and no payment shall be made with respect thereto.

{c]  Each outstanding or authorized subscription, option, warrant, call,
right {including any preemptive right], commitraent, or other agreement of any
character whatsoever which obligates or may obligate the Parent to issue or sell
any additional shares of its capital stock or any securities convertible into or
evidencing the right to subscribe for any shares of its capital stock or securities
convertible into or exchangeable for such shares, if any, shall remain unchanged.

(d) Each share of Common Stock of Company issucd and outstanding
immediately prior to the Effective Time shall be retired into treasury, of the
Surviving Corporation.

{e] No Fractional Shares and no certificates or scrip representing such
fractional Merger Shares, shall be issued.

<)




0. Taking of Necessary Action: Further Action. Each of Parent, , and the

Company shall use all reasonable efforts to take all such actions as may be
necessary or appropriate in order to effectuate the Merger under the Florida Law,
the Nevada Statutes or federal law as promptly as possible. If, at any time after the
Effective Time, any further action is necessary or desirable to carry out the
purposes of the Agreement and to vest the Surviving Corporation with full right,
title and possession to all assets, property, rights, privileges, powers and
franchises of either of the Constituent Corporations, the officers and directors of
the Surviving Corporation are fully authorized in the name of their corporation or
otherwise to take, and shali take, all such lawful and necessary action.

IN WITNESS WHEREQF, Parent, and the Company have caused this Plan of
Merger to be executed as of the date first above written.

GLOBAL ASSETS & SERVICES, INC.
(A Florida corporation)

v Ko, P T

President

SDE HOLDING 3, INC.
{A Nevada corporation)




