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ARTICLES OF MERGER
Merger Sheet

MERGING:

VENTURE OPPORTUNITIES CORPORATION, a Florida corporation, 569613

INTO

VENTURE OPPORTUNITIES CORPORATION. a Delaware corporation not
qualified in Florida

File date: December 30, 1998, effective Decambsr 31, 1996

Coerporate Specialist: Steven Harris

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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EFFECTIVE DATE
12-314900 ARTICLES OF MERGER

to Section

The undersigned corporatione, pursuant
hereby execute

607.1107 of the Florida Business Corporation Act
the following Articles of Merger:

FIRST: The names of the corporations proposing to
merge and the names of the gtates under the laws of which such
corporations are organized are as follows:

State of Incorporation

Name of Corporation

Venture Opportunities

Corporation Florida

Venture Opportunities

Corporation Delaware

SECOND: The laws of the state under which such foreign

corporation is organized permit such merger and such foreign
corporation is complying with those laws in effecting the merger.

THIRD: The foreign corporation, as the surviving

corporation of the merger, complies with Section €07.,1105 F.S.
and the domestic corporation complies with the applicable
provisions of Sections 607.1101 - 607.1104 F.S.

FOQURTH: The Plan and Agreement of Merger is attached
hereto as Exhibit A.

FIFTH: The Plan and Agreement of Merger was adopted by
the Board of Directors and approved by the shareheclders of
Venture Opportunities Corporation, a Florida corporation on
December 27, 1996, and was adopted by the Board of Directors and
approved by the shareholders of Venture Opportunities
Corporation, a Delaware corporation on December 27, 1996,

SIXTH: The effective date of the Articles of Merger
shall be the December 31, 1996.
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this 27th day of December 1996.

VENTURE CPPORTUNITIES
CORPORATION
{(a Delaware corporation)

o (LK

Name: -
Title: (\3\"@-5_

VENTURE CPPORTUNITIES
CORPORATION
{(a Florida corporation)

By:
Name:
Title: Pre g
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PLAN AND AGREEMENT OF MERGER

PLAN OF MERGER adopted by Venture Opportunities
Corporation, a Delaware corporation ("Venture Delaware"), and
Venture Opportunities Corporation, a Florida corporation,
("Venture Florida").

1. Pursuant to the provisions of the Delaware General
Corporation Law (the "GCL") and the Florida Business Corporation
Act (the "BCA"), Venture Florida will be merged with and into
Venture Delaware with Venture Delaware as the surviving
corporation (the "Surviving Corporaticn").

2. The Certificate of Incorporation of Venture
Delaware at the effective time of the merger shall be the
Certificate of Incorporation of the Surviving Corporation, and
such Certificate of Incorporation shall continue in full force
and effect until further amended and changed in the manner
prescribed by the provisions of the GCL.

3. The present By-Laws of Venture Delaware at the
effective time of the merger shall be the By-Laws of the
Surviving Corporation and will ceontinue in full force and effect
until changed, altered, or amended as therein provided and in the
manner prescribed by the provigions cof Certificate of
Incorporation of the Surviving Corporaticen and the GCL.

4. The directors in office of Venture Delaware at the
effective time of the merger shall be the members of the Board of
Directors of the Surviving Corporation, all of whom shall hold
their respective offices until their successors have been duly
elected or appointed and gualified or until their earlier death,
resignation or removal in accordance with the Surviving
Corporation’s Certificate of Incorporation and By-Laws.

5. The officers in office of Venture Delaware at the
effective time of the merger shall be the officers of the
Surviving Corporation, all of whom shall hold their respective
offices until their successors have been duly elected or
appointed and qualified or until their earlier death, resignation
or removal in accordance with the Surviving Corporation’s
Certificate of Incorporation and By-Laws.

6. Each issued and ocutstanding share of common stock
of Venture Florida at the effective time of the merger shall be
converted into the right to receive one share of commen stock of
Venture Delaware.

7. Venture Delaware and Venture Florida hereby
stipulate that they will cause to be executed and filed and/or
recorded any document or documents required by the laws of the
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State of Florida and of the State of Delaware to be executed,
filed, and/or recorded by them, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuate
the merger.

8. The Board of Directors and the proper officers of
Venture Florida and of Venture Delaware, respectively, are hereby
authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file and/or record any and
all instruments, papers, and documents which shall be or become
necessgary, proper, or convenient to carry out or put into effect
any of the provisions of this Plan and Agreement of Merger.

VENTURE OPPORTUNITIES
CORPCORATION
{(a Delaware corporation)

By:
Name:
Title: Pves .

VENTURE COPPORTUNITIES
CORPORATION
{a Florida corperation)

Name : Yoy
Title: ceS,
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