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PLAN AND ARTICLES OF MERGER OF 750, p
AOD AGQUISITION GORP., A FLORIDA CORPORATION, 445 a7 2
INTO APPLICATION ORIENTED DESIGNS, INC., A FLORIDA conpomf’fams Gr s, 54

iy
THE UNDERSIGNED CORPCRATIONS PO HEREBY CERTIFY: Y, e‘ggg

FIRET. That the name and state of incorporation of each of the constituent corporations (the
"Caonstituent Corporations") of the marger (the "Merger"} is ag follows:

Name State of Incorporation e
AQOD Acquisition Carp. Florida
Application Oriented Designs, Inc. Florida

SECOND: That a plan of merger batwesn the parties io the Merger has been approved and
adopted by the board of directors of each of the Constifuent Corporations on August 4, 2003, in
accordance with the requiremants of Florida law and that, upon filing this document with the
Secretary of State of Florida, the Merger shall be sffective {the "Effective Time”).

THIRD: The surviving corporation of the Merger is Application Oriented Designs, Inc., a
Fiorida corporation (the "Suniving Corporation™).

FOLIRTH: The terms and conditions of the Merger and the manner and basis of converiing
the shares of the Ceonstituent Corporations is as foliows:

(a) Corporale Existence

{1} From and after the Effective Time, Application Oriented Designs, inc. as the
Surviving Corporation shall continue its corporate existence as a Florida corporation and {i) it shall
theraupon and thereafter possess ail rightes, privileges, powers, franchises and property {real,
parsonal and mixed) of sach of the Constituent Corporations; §1) all debis due to either of the
Constituent Corporations, on whatever account, all causes of action and all other things belonging
1o sither of the Constiiuent Corporations shall be taken and deemad 1o be transfarred to and shajl
be vested in the Surviving Corporation by virtue of the Merger without further act or deed; (i} the
title 1o any real estate vested by deed or otherwise, under the laws of any jurisdiction, shall not
revarf or ba in any way impaired by reason of the Merger; and (iv} all rights of creditors and all fens
upon any property of either of the Constituent Corporations shalt be preserved unimpaired, and all
debts, liabililes and duties of the Conglituent Corporations shall thenceforth attach to the Surviving
Corparation and may be enforced against i to the same sxtent as if such debis, liabilities and dutics
had been incurred or confracted by the Surviving Corporafion.

(2} From and after the Effactive Time, {i) the Articles of incorporation and Bylews
of Application Oriented Designs, Inc., shall be the Articles of Incorporation and Bylaws of the
Sugviving Corporation subject to any subsequent amendments; and (i) the members of the Board
of Directors and officers of Application Oriented Designe, Inc. holding office immecdiately prior to
the Effective Time shall remain as the members of the Board of Birectors and officers of the
Burviving Corporation, each to serve subject to the Surviving Cotpaoration's bylaws.
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{b} Convarsion of Securities

As of the Effective Time and without any action on the part of the Constituent Corporations or
the holders of any of the sacurities of either of these corporations each of the events set forth below
shall occur

{ty Each of the 262.5 issued and outstanding shares of common stock of
Application Odented Designs, Inc., held by Maria Tomes and George
Radriguez shall be cancelled and have no further force or effect.

(i Each of the remalining 37.5 issuad and outstanding shares of common stock
of Agplication Orlented Designs, Inc., shall be cancellied and converted into
the right to receive $2,386.67 per share.

(i} Each of the 100 issued and outstanding shaves of common stock of AOD
Acquisition Corp. shall b cancelled and shalf be automatically conwverted into
one share of the common stock of the Surviving Comporation.

FIFTH: The plan of Merger set forth herein was epproved by wiitien sonsent of the

sharsholders of the Constituent Corpurations as of August 4, 2003, pursuant to Section 607.0704
of the Florida Business Cotporation Act,

APPLICATHON OR
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