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ARTICLES OF MERGER
Merger Sheet

MERGING:

UNIPOWER CORPORATION, a Delaware corporation not qualified in Florida

INTO

UNIPOWER CORPORATION, a Fiorida entity, PO0000049349

File date: May 30, 2000

Corporate Specialist: Karen Gibson

-Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES oF MERGER ' *":;; <, CC:;_ a;@“i
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UNIPOWER CORPORATION 05 o gy
{a Delawaze corporation) %‘éﬂ ’% =3
AND T
Sz e
UNIPOWER CORPORATION ’c_;:-_"f"‘

(a Florids corporation)

Pursuant to the Provisions of Section 607.1105, Florida Statutes, the
undersigned hereby certify that-

1. The nameg of the Corporations whieh are parties to the merger (the
“Merger”) are  Unipower Corporation, 8 Delawgye corporation (“Parent
Corporation”), and Unipowey Corporation, a Floridg Corporation and wholly owned
subsidiary of Parent Corporation (“Surviving Corpnration").

2. The name of the Surviving Corporation shall e “Unipower
Corporation”.

for the Purpose of such articles being in 5 form acceptable for filing with the Floridg
Department of State, Such articles of incorporation of the Surviving Corporation
are attached bereto ang labeled a5 Exhibit “aA”.

Directors apgq stockholders of the Survivmg Corporation on May 24, 2000 and is
attached heyetq as Exhibj; “g».
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6. At the Effective Date, each of the following transactions shall he

(a) Each single share of the tommon capital stock of Parent
Corporation, par value $0.001, issued and outstanding immediately Prior to
the Effective Date shall, by virtue of the Merger and without any action on
the part of the holder thereof, automatically become and be converted intg
ten (10) shares of common capital stock, par value $0.0001, of the Surviving
Corporation.

Corpcration, bar value $0.01, issned and outstanding immediately prior to
the Effective Date shall, by virtue of the Merger and without any action on
the part of the holder thereof. automatically be cancelled,

the Effective Date unless and unti] they shall be amended or repealed in accordance
with the Provisions thereof, which bower to amend or repeal ig herehy expressly
reserved.  Such Articles of Incorporation shall constitute the Articles of
Incorporation of the Surviving Carporation Séparate and apart from this Agreement
and Plan of Merger and may be separately certificated as the Articles of
Incorporation of the Surviving Corperation.

(The remainder of this page is intentionally left blank.)
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of May, 20
UNIPOWER CO:RPORATION, UNIPOWER CORPORATION )
a Delawaye copioration a Florida corporation

By o~ : L
L///Jdée Mexino, President

HGG00002 5294 ¢
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ACKN OWLEDGMENTS

STATE OF FLORIDA )
) 88.

COUNTY OF/Bzcuo,qu )

On this Zj d |
for the State apg ay of%/\ =, 2000, b,
County afordsaiq 00, before me, a Not -
- » Personally aPPeared, e ary Public in and
) OSE MERINO
. , who

and year firgt aforesaiqd.
. ¥

Exims Aortion 200 lm ‘
o 7 Notary Pybije

AT, My Commissjon Expj -
Xpires: A f PATR
f lF‘ 0072
?
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ACKNOWLEDGMENTS
= WLBDGMENTS

STATE OF FLORIDA ) |
) SS. . L

(K)UTTPY<3F:Z§E:u£aaz§:Lﬁ_) . S e

e Expices Apr 23, 2002 Notary Public
[SEAL]) My Commission Expires: A‘Pr: L Z 20062,
MIAz #931707 vZ
5
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ARTICLES OF IN CORPORATION
OF
UNIPOWER CORPORATION

The undersigned, acting as incorporator of UNIPOWER CORPORATION
under the Florida Business Corporation Act, adopts the following Articles of

Incorporation.
ARTICLEL N AME .

The name of the corporation is UNIPOWER CORPORATION.

ARTICLE Ii. ADDRESS

The mailing address of the corporation is 701 Brickell Ave., Suite 3000,
Miami, Florida 33131,

ARTICLE Ii]. COMM ENCEMENT OF EXISTENCE

The existence of the corporation will commence on the date of filing of these

Articles of Incorporation.
ARTICLE IV. PURPO - ~

The corporation is organized to engage in any activity or business permitted
under the laws of the United States and Florida.

ARTICLE V. AUTHORIZED SHARES

The maximum number of shares that the corporation is authorized to have

outstanding at any time ig 15,000,000 shares of common stock having a par value of
$.0001 per share.

ARTICLE VI. INITIAL REGISTERED OFFICE AND AGENT

HO0000029294 ¢
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ARTICLE VII. INCORPORATOR, : : Co=

The name and street address of the Incorporator are Rodney H. Bell, Egq.,
701 Brickell Avenue, Suite 3000, Miami, Florida 33131,

ARTICLE VIII. BYLAWS

The Board of Directors is authorized to adopt, amend o repeal By-.
Laws of the corporation.

ARTICLE IX. INDEMNIFICATION -

Any person, his or her heirs, or personal representative, made, or
threatened to be made, a party to any threatened, pending, or completed action or
proceeding, whether civil, criminal, administrative, or investigative, because he or
she is or was a director, officer, employee, or agent of the Corporation or serves or
served any other corporation or other enterprise in any capacity at the request of
the Corporation, shall be indemnified by the Corporation, and the Corperation may
advance his or her related expenses to the full extent permitted by Florida law. In
discharging his or her duty, any director, officer, employee, or agent, when acting in
good faith, may rely upon information, opinicns, reports, or statements, including
financial statements and other financial dats, in each case prepared or presented by
() more officers or employees of the Corporation whom the director, officer,
employee, or agent reasonably believes to be reliable and competent in the matters
presented, (ii) counsel, public accountants, or other persons as to matters that the
director, officer, employea, or agent believes to be within that person’s professional
Or expert competence, or (iii) in the case of the director, a committee of the board of
directors upon which the director does not serve, duly designated according to law,
as to matters within its designated authority, if the director reasonably believes
that the committee is compeient. The foregoing right of indemnification or
reimbursement shall not be exclusive of other rights to which the person, his or her
heirs, or personal representatives may be entitled. The Corporation may, upen the
affirmative vote of a majority of its board of directors, purchase insurance for the

HOO00C0029292 5
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ARTICLE X. AMENDMENTS S

The corporation reserves the right to amend, alter, change, or repeal
any provision in these Articles of Incorporation in the manner prescribed by law,
and all rights conferred on shareholders are subject to this reservation.

The undersigned incorporator, for the purpose of forming a corporation
under the laws of the State of Florida, has executed these Articles of Incorporation

on May 8, 2000.
R

Roduney H. Bell, Esq.
Incorporator

EQOC000297294 ¢
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Pursuant to Chapter 48.091, Florida Statutes, the following is
submitted: -

That UNIPOWER CORPORATION with its registered office as
indicated in its Articles of Incorporation at 701 Brickell Ave., Suite 3000, Miaxni,
Florida 33131 has named Intrastate Registered Agent Corporation as its agent to

aceept service of process within this state.
ACKNOWLED GMENT:

Having been named to accept service of process for the corporation
named above, at the place designated in this certificate, the undersigned agrees to
act in that capacity, to comply with the provisions of the Florida Business
Corporation Act, and is familiay with, and accepts, the obligations of that position.

Dated this 9th day of May, 2000.

INTRASTATE REGISTERED AGENT
CORPORATION

By:
Name: Steven H. Hagen d
Title: Vice President

MIAT #934740 v2
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WHEREAS, the Company is a corporation duly organized and existing under
the laws of the State of Delaware;

WHEREAS, the Subsidiary is a corporation duly organized ang existing
under the laws of the State of Florida;

WHEREAS, on the date of thig Agreement, the Subsidiary has issued and
outstanding 100 shares of Commaon, Stock;

terms and subject to the conditions set forth in this Agreement for the purpose of
effecting the change of the state of incorporation of the Company from Delaware to
Florida and for the Purpose of changing the authorized capital;

WHEREAS, ihe respective Boards of Directors of the Company and the
Subsidiary have by resolutions duly adopted and approved this Agreement;

WHEREAS, the respective shareholders of the Company and the Subsidiary,
have approved thig Agreement:

NOw, THEREFORE, In consideration of the mutual agreements and
covenants contained in this Agreement, the Company and the Subsidiary agree as
follows:

HOODC0029294 ¢
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Section 1.  The Merger.

(@)  The Merger. Upon the terms and subject to the conditions contained in
this Agreement, and in accordance with the relevant provisiong of the Florida
Business Corporation Act {the "Florida Law") and the relevant provisions of the
Delaware General Corporation Law (the "Delaware Law"), the Company shail be
merged with and into the Subsidiary (the "Merger") at the Effective Time, zs
defined in Section 1(b) below, Following the Merger, the Subsidiary shall continue
as the surviving corporation (the "Surviving Corporation”) and shall continue itg
corporate existence under the laws of the State of orida, and the separate
corporate existence of the Company shall cease, :

b}  Effective Time. The Merger shall be Cconsummated by fiking, pursuant
to Section 607.1104 of the Florida Law, with the Department of State, State of
Florida, a Certificate of Merger that sets forth the elements required by Sections
607.1104 of the Fiorida Law, and filing, pursuant to Section 253 of the Delaware
Law, with the office of the Secretary of State of the State of Delaware, a Certificate
of Ownership and Merger that sets forth the elements required by Section 253 of
the Delaware Law (the time of acceptance of such filings by the Secretary of State of
each state being the "Effective Time").

{c) Succession, Ag the Effactive Time, the Separate corporate existence of
the Company sha]] cease, and Subsidiary shall possess all the rights, privileges,
powers and franchises of 3 public and private nature and be subject to gj] the
restrictions, disabilitieg and duties of each of the parties; and all the rights,
privileges, powers and franchises of each of the parties, ang all property, real
personal and mixed, and all debis due to each of the parties on whatever account, as
well as stock subscriptions and all other things in action belonging to each of the

Surviving Corporation as they were of the respective parties; and the title to any
real estate vested by deed or otherwise, in either of such parties shall not revert or

agamst either of the parties may be prosecuted as if the Merger had not taken

extent as if such debts, liabilities and duties had been Incurred or contracted by it.
All corporate acts, plans, policies, Agreements, approvals and authorizations of the
Company, its shareholders, Bogrd of Directors and committees thereof, officers and

HG0000029294 6
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Corporation.

(d}  Further Assurances. From time to time, as ang when required by the
Surviving Corporation or by its successors Or assigns, there shall be executed and
delivered on behalf of the Company such deeds and other instruments, and there
shall be taken or caused to be taken by it aH such further and other action, as shall
be appropriate, advisable or necessary in order to vest, perfect or confirm, of record

(e) Effects of the erger. The Merger shall have the effects set forth in
Section 607.1106 of the Florida Law and Section 259 of the Delaware Yaw.

) Certificate of Incorporation apd By -Laws. The Certificate of
Incorporation of the Subsidiary at the Effective Time shall be the Certificate of
() Directors and Officers. The directors of the Company at the Effective

Time shall be the directors of tha Swrviving Corporation until their successors are
duly elected and quabified and the officers of the Company at the Effective Time
shall be the officers of the Surviving Corporation until replaced iu accordance with
the By-Laws of the Surviving Corporation,

th) Cancellation of Shares. Each share of Common Stock, $.0001 par

force or effect.
@) Effect of Merger on Capital Stock of Coripany,
{i} Each share of Common Stock, $.001 par value, of the Company
issued and outstanding immediately prior to the Effective Time
shall, by virtue of the Merger and without any action on the part
of the holder of such shares, he converted into and exchangeable
for ten (10) shares of Common Stock, $.0001 par value, of
Subsidiary and each such share shall continue to be issued and
outstanding withoat ANy action on the part of the holder of such
share,

HOO0000029294 ¢
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(i)  Each share of Preferred Stack, $.01 par value, of the Company

() Employee tion enefit Plans. Each Option or other right to
purchase or otherwise acquire shares of Common Stock of the Company granteg
under any option or benefit plan of the Company {collectively, the "Plans" which ig
outstanding at the Effective Time shall, by virtue of the Merger and without any
action on the part of the holder thereof, he converted into and become an option or
right to acquire {and the Subsidiary hereby assumes the obligation to deliver) the
Same number of shares of Common Stock of the Subsidiary, at the Same price per

certificata shall, until such certificate shall have been surrendered for transfer or
otherwise accounted for to Subsidiary or its transfer agents, have and he entitled to
exercise any voting and other rights with Tespect to, and receive any dividends and
other distributions upoen, the shares of capital stock of Subsidiary evidenced by such

Section 2. Cenditions to Mer er. The consummation of the Merger and the
other transactions provided for in thig Agreement are subject to the satisfaction or
waiver of the following conditions Prior to the Effective Date:

00000029294 «
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necessary or desirahle; and

Section 3, Amendment. The parties o this Agreement, by mutua) consent
of their Téspective Boards of Directors, may amend, modify or SUpplement thig
Agreement prior to the Effective Time; brovided however, that no amendment,
modification op Subplement may pe made after the adoption of thig Agreement by
the Shareholdersg of the Compan_v which changes this Agreement in g way which, in
the judgement of the Boarq of Directors of the Company, would have g materia]
adverse effact on the shareholdeys of the Company, unless such amendment,
modification or Supplement jg approved by such shareholderg.

Section 4. Te:;gination. This Agreement may be terminated, and the
Merger and the other transactions brovided for ipn this Agreement may he
abandoned, at any time Prior to the Effective Time, whether before or after approval
of thig Agreement by the sharehoiders of the Company, by action of the Board of
Pirectors of the Company i

(a) any of the conditiong Specified in Section 2 shall not have been satisfied or
waived; or

(b} the Board of Directors of the Company determines for Any reasom, in its
sole judgement and diseretion, thag the Consummation of the Mergey would he

officer determines that such deferral would be in the best interests of the Company
and its shareholders.

Section 6. Entir eement.  Thig Agreement contains the entire
agreement gnd understanding between the barties to thig Agreement with respect
to the subject matter of thig Agreement and Supersedes s} prior 2greements and
understandmgs relating to such subject matter. The barties to thig Agreement
shall not he liable ¢r bound to any other Party iu any manner hy any
*epresentations, warranties gy Covenants Yelating 1o sych subject matter except ag
specifically set foreh in this Agreement

H00000029294 b
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legality or unenforceability shall not affect any other provision of this Agreement
(or the remaining portion of such Provision) or the application of such pProvision to
any other persons or circumstanceg,

Section 8. Governing Law. This Agreement ghal] be governed by and
construed in accordance with the internaj Yaws of the State of Florida applicable tg
agreements made and tq be performed entirely within such State, without regard to
the confliets of law principles of such State.

Section 9. Counterparts. This Agreement may be executed in multiple
counterparts, including via facsimile, gng each such Counterpart hereof shall be
deemed to be ap originsl instrument, but all such Counterparts together shall
constitute but ope agreement.

HOO000029294 ¢
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OF, the Parties have o
he day of May 2000
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Aused thjg Agreement ta be duly

UNIPOWER CORPORATION,
a Delaware Corporation

By:

Nan:;e: ste Mer

ino

Title- President

UNIP_OWER CORP

& Florida corporatio

By~

Name:
Title; President

-1

Jose Mering

ORATION,
n
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