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ARTICLES OF MERGER
Merger Sheet

------------------------------------

MERGING:

E-STYLE HOLDINGS, INC., a Florida corporation, P39000086116

INTO

SHENGO, INC., a Delaware entity, FO0000005022

File date: September 15, 2000

Corporate Specialist: Darlene Connell

Divisionof Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Hayria
forpatary of Stata
Septembar 15, 2000

SHENGO, INC.
4812 UNIVERSITY DRIVE yE ORIGINAL SUBIMSSICH

CORAL GABLES, FL 33146 pLERSE GI

" npte A FLE DATE.
SUBJECT: SHENGO, INC.
REF: F0O0000005022

We received your elactronically transmitted documant. Howevexr, the
document haa not been filled. Please make the Eollowing correctione and
refax the complete document:, including the electronic filing cover sheet,

Please correct your doocument to refleat that it is filed pursunant to the
gorrect atatuta number.

THE INCORRECT STATUTE NUMBBR (607.1108) STILL APPEARS IN THE BEEADING. THIS
SHOULD READ 607.1105.

Please return vour documant, along with a coﬁg of this letter, within &0
days or your filing will be ocnsidered abandoned.

If you have any gqueations concorning the filing of your document, please
call (BS0) 487~6880.

Karen Gilbeon FAX Aud. #: B00000D047754
Corporate Specilalist Lettar Number: 4D8A0004BBC0

Division of Corporations - P.O, BOX 6827 -Tallahasses, Flotifa 52314
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FLORIDA DEPARTMENT OF STATE

Katherine Haxris
Sacyatary of State
Saptamber 12, 2000 5
SHENGG, INC. i
4817 UNIVRRSITY DRIVE o N i
CORAL GABLES, FL 33146 L EASE GNE ORGIRAL SUBIRSSION
ST AL FILE DN,

SUBJECT: SHENGO, INC.
REF: FO0Q00005022

We received your alectronically tranamitted document. However, the
document. has not been filed. Please make the followlng corrections and
refax the complete document, inoluding the electrenie filing cover sheet.

Pleise remove all references to 607.1108 and 607.1109, Florida Statutes
from your document. The correct atatute number ia 607.1105. Flease

correct your document accordingly.

The merger or share exchange should be signad by the chairman or vice
chairman of the board of direestors, the president or any other officer for
each corporation involved in the merger or share exchange. |

The document is illegible and not acceptabls for imaging.

Please veturn your dosument, alopng with a copy of this letter, within &0 i
days or your filing will be considered abandoned. '

1f you have any ¢uestions concerning the filing of your document, please
ecall (850) 487-6906.

Darlene Connell FAX Gud. #: BO00QQQ47784
Corporate Speclalist Letter Numbex: 400AC0048067
CifAL SUBIILSION

¢ Give 0%
BLEACE B\TE 45 FILE DATE.

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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jon (“Meweo™), for purposes of &

The undersigned, Michael Wine, being the President of Shengo, Inc., a Delaware

ffecting a merger of e-Style Holdings, Inc., a Flerida
corporation (“e-Style™) with and into Newco (the “Msrger™),

215785

1.

hereby cextifies as follows:
The name of each constituent corporation to the Merger is:

{2) e-Styla Holdings, Inc,, a Flerida carporation; and
(b)  Shengo, Inc., 6 Delaware cosparation.

An Agresrment and Plan of Reorganization (the “Merger Apreement™, dated as of
September 6, 2000, hetween e-Style and Newco, setting forth the terms and
conditions of the Merger, is attached hereto. The Merger Agreement was

approved, adopted, certified, executed and ackmowledged as of September 5,

2000, by all of the stockholders and members of thz Board of Directors of each of
Newco and e-Style, in aceotdance with Section 607.1105, Florida Satutss.

The surviving corporation in the Marger shall be Neweo.

The Certificate of Inoorporation of Newco shall be the Certificate of
Incorporation of the surviving corporation in the Merger.

The execufed Merger Agreement is on file at the principal place of business of
Neweo, the address of which is 4

312 University Drive, Coral Gables, Florida .
33146. i

A copy of the Merger Agrecment will be fumnishied by Newco, on request and
without cost, to any stockholder of Neweo or s-Style.

The authorized capital stock of Newco consists of forty million (40.000,000)

shares of common stock, par value $.001 per share and twenty million
(20,000,000) shares of Preferred Stock, par value $.001 per share.

H00000047754
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The Merger shall become effectiva upon the filing of these Articles of Merger
with the Secrstary of State of the State of Flotida,

Newco is deemed to have appointed the Secretary of State of the State of Florida
as its agent for service of process in a proceeding to enfores any obligafions or the
rights of dissenting shareholders of e-Style (of which there are none).

Neweo has agreed to promptly pay to auy and all dissenting shaveholders of e-
Style (of which there are none) the amount, if any, to which they are entitled
under Section 607.1302, Florida Statures.

IN WITNESS WHEREOF, we have subscribed this document on the date set forth below

and do hereby affirm, under the penalties of perjury, that the statements contained herein have
been exarnined by us and afe true and correct.

215768

Executed on thia 8th day of September, 2000.

*Michasl Wine/Presi

HO000008047754
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AGREEMENT AND PLAN OF REORGANIZATION
dated as of Septembér &, 2000
by and between
SHENGOQ, INC.

AND
E-STYLE HOLDINGS, INC.

H00000047754
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THIS AGREEMENT AND PLAN OF REORGANIZATION (this “Agreoment™)
is dated as of September 8, 2000, and is by and among Shengo, Inc., a Delawars corporation
(«lggﬂmnﬂ)’ und a—Style Ho]dings. Inc., a Floxida corpamtiﬁn (thﬂ "w ')'

WHEREAS, Newco desirss to merge with the Company pursuant to the terms and
subject 10 the conditions set forth herein;

WHEREAS, the Campany desires to merge with and imo Neweo pursuant fo the
terms and subject to the conditions set forth hereit.

NOW, THEREFORE, intanding to be Jegally hound, and in consideration of the
premises and murual covenants and agresments contained herein and for other good md valuable
consideration, the receipt and sufficiency of which arc hereby acknowledged, the partics hereto
hereby agres as follows:

ARTICLE

THE MERGER
1.1 jva T1 -

(#) At the Effective Time {as defined herein), the Company will be merged
with and inte Newco (the “Marger™), the separate existsnce of the Company shall thereupon
cease, and Newco, #s the supviving corporation in the Merger, shall continue its corporate
existence uder the laws of the State of Delaware. Neweo afier the Merger is sometimes refarred
to herein ag the “Surviving Corporation™ and Newco and the Company prior to the Msrger ars
sometimes referred to herein collectively as the “Constituent Corporations.”

()  On the date hereof, the Constituent Corparations shall eqise the Merger to
ve conswmmated by () fling a properly executsd cerificsts of merger conforming to the
raquirements of the Delaware Geneval Corporation Law with the Becretary of Stats of the Staie
of Delaware and (b) Hling erticles of merger conforming to the requirements of the Flarida
Businces Clorpotation Act with the Secstary of State of the State of Florida, The Merger shall
hecome effective at the tims provided by applicable law (the “Effective Time"}.

(&)  The Cortificate of Incorporation of Newco in effect immediately prior to
fhe Rffective Time shall be the Certificate of Incorperation of the Snrviving Corporation, unless
and until the same shall be amended as provided by applicable law. The Bylaws of Newco in
effect immediataly prior to the Effective Time shall be the Bylaws of the Surviving Corporation,
unless and until the same shall have been altered, amended or repealed, The directors and

officers of Newco immaediately prier to the Bffective Tima shall continue ta serve as the directors -

and officers of the Surviving Corporation until their respective successors ave duly eleeted and
qualified in the manner provided in the Certificste of Incorporation and the Bylaws of the
Surviving Corporation, or as otherwise provided by law.

HO0000047754
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12 TIaz anization: Exempt Traneacton. The Merger is intended to be a
“reotganization” within the meaning of Section 368(a) of the Internal Revenne Cade of 1986, as
amended (the “Code™); howevee, 1o party makes any representations fo any other party that the
Merger will qualify as a reorgantzation under Section 368(s) of the Code and no party shall be
liabls to any other party for dumages in the event the Merger does not so qualify.

| ARTICLE I
EFFECT OF THE MERGER; EXCHANGE OF CERTIFICATES

21  Consideration,

(&)  Common Stock. At the Effective Thne, and subject to the Hmitations set
forth belaw, each sharo of the Common Stock of the Company, par valve $0.01 pev share
("Company Common Stock™), issued and outstanding immediately prior to the Effective Time
shall be canveried into the right to receive, on a per shars basis, Sve {5) shares of Commeon Stock
of Neveco, par value $0.001 per share (¢ « Shaves of Newes Common
Stock to be issued upon the conversion of the Company Common Stock are hereinafier referred
to as the “Cloging Shares" and shares of the Company Comrmon Stock to he converted into the
right fo receive the Closing Shares are herainafter referred to as the “Converted Shares.” The
Converted Shares shall no longer be outstanding and shall antomatically be sanceled and retired
and shall cease fo exist, and each holder of a certificate representing Converted Shares shall
ceas® to have any rights with respect thereto, except the right to receive the Closing Shares wpon
surrender of such certificate(s) to Newes. The authorized shares of capital eteck of Newco shall
not b converted or canceled or otherwise affected by the Merger but shall remain a¢ the
authorized shaves of capital stock of the Surviving Corporation. X

(b)  Wamants. At the Effective Time, and subject to the lmitations set forth
below, each warrant to purchase Cominon Siock of the Company (“Company Warrayts™), issued
and outstanding immediately prior to the Effective Time shall be converted into the right to
receive, om a per share basis, warrants to purchase five () shares of Comemeon Stock of Newco,
par value $0.001 per shate, on the same terms that applied to the Company Warrants prior to the
Merger, excopt that the exercise price per share of each warrant shall be adjusted so that it is
equal to (i) the exervise price for the Company Warrants prior ta the Merger, divided by (i) five
(“Newen Warrants"). Newco Warrants to be issued upon the conversion of the Company
Warrants are hereinatter referved to 25 fhe “Cloging Warants” and Cempany Warrants to be
converted fnto the right to receive the Closing Wamants are hereinafier reforved to a¢ the
“Converted Wareants.” The Converted Warrants shall no longer be outstanding and shall
automatically be canceled and vetired and ehall cesse to exist, and each holder of & Converted
Warrant shall cease to have any rights with respect thereto, except the right 1o receive 2 Clasing
Warrant upen swrrender of such Converted Warmant to Newca.

22 Delivery of the Closing Shares and Closins Warrants,

()  Neweo g Provide the Clasing Shares. At the Effective Titne, Newco shall
voake available for exchange, in accordance with this Article IT, the Closing Shares pursuant to

"
T Wz 1E
v

HO0000047754

RUTMATCTOCSSGLIAIE | 6000M

- a7



B9/ 152808 15:83 CCRS » 9224060 NO.E51 paB

HO0000047754

Section 2.1 hercof in exchange for the shares of the Commpany Commion Stock issued and
outstanding immediately prior to the Effective Time.

{  New nvide the Closing Warranis, At the Effective Time, Neweo
shall maks available for exchange in accordance with this Asticle TT, the Closing Warants
pursuant to Section 2.1 hereof in exchange for the Company Wayrants issued and outstanding
immediately prior to the Effective Time.

() e T Al certificates Topresenting
shares of the Company Common Stock, issued end cutstanding irmediately prior to the
Effective Time (the “Cartifical ), ahell be converted as sot forth in Seetion 2.1 herzof, Atthe
Effective Time, the record holder of each Certificato shall be entitled to Teceive in exchange
therefor the nurnber skiares of Newca Coaumon Stock to which such holder is entiled pursuant to
Section 2.1 hereof. The Cetificates Shall be suwendered 1o Newce at he Eéfective Time and
shall forthwith be cancelled. Each Certificate shall be deemed at any time after the Effective
Time to represent solely the right to receive upon sureender thereof the number of shares of
Newoo Common Stock a8 provided by this Article II.

@ Bxchange Procothues for Warranis. All Company Warrants that are
{ssued and outstanding i {ately prior o the Effective Time, ghall be converted as set forth in
Seetion 2.1 heveof. At the Effective Time, the record holder of each Company Waryant shall be
entitled to Teceive in exchango thetefor the number of Newea ‘Warrants o which such halder is
entifed puvsuant to Section 5.1 hareof, The Company Warvants shall be surrendered to Newco
al the Bffective Time and chall forthwith be ancelled. Fach Company Waryant shall be deemed
at any time after the Eifective Timsa to reptesent solely the right to receive upan susrender therenf
the nomber of Newco Warraiis as provided by this Articlo TL. ‘

(&) o Firther Ownership Righ in Com ; PA

Newco Common Stock delivered upon the surrender for exchange of the Company Common
Stack in accordance with the terms hereof shall be desmed to have been delivered in full
satisfaction of all rights pertaining 10 auch shares of the Company Commen Stock. There shall
bs o further registration of transfers on the stack transfer books of the Company of the shares of
the Company Common Stack which were outstanding immediately prior to the Bffective Time.
If, after the Bffective Time, Certificatos are presenied to the Surviving Corporation for any
veason, they shall be cancelled and exchanged as provided in this Article TL.

) a Fn wehin Rights 1 opa

Wasrants delivered surrender for exchange of the Company Warauts in accordance
with the terms hereof shall be deemed to have been delivered in full satisfaction of all rights
pertaining to such shares of the Company Warrsnts. There shall be no fither registration of
transfers on the stock tansfor hooks of the Company of Compsmy Warrants which weve
ontstanding immediately prior 9 the Effective Time. If, after the Effective Time, Company
Warrants are preacnted 1o the Suyviving Corporation for any f6asc, they shall be cancelled and
exchanged as provided In this Article IL

HO0000047754
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ARTICLE I}

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to Newoeo as sat forth below.

3l samization and Standine: Artieles o norati Gxlagws. The Company
is a eorporation duly organized and existing ander, and by virtue of, the Jaws of the state of
Florida and is in good standing under such laws, The Company has the requisite coporate
power to own and operate its properties and assets, and to catry on its business as presently
conducted and as proposed to be conducted. The Company is duly qualified to do business and
is in good standing in each jurisdiction in which the character of the business conducted by it or
the location of the properties owned or leased by it make such qualification neeessary, except for
jurisdictions in which the failure to so qualify would not have a material adverse effect on the
business of The Company .

32  Comorate Power. The Company has all requisite Tegal and corporate power to
execute and deliver this Agresment and to carry ont and perform jts obligations under the terms
hereof.

33 Coapiilization. The antharized capital stock of the Company consists of Twenty
Five Million (25,000,000) shaves of Cotiimon Stock, of which One Million Five Hundred Eighty
Four Thousand Eight Hundred Ninsteen (1,584,819) shares are isaued and eutstanding, All of the
isswed and owtstanding shares of the Cowmpany's Common Stock have been duly authorized and
validly issued, end are fully paid and nonassessable. Except for wamrants to purchase Eighty
Fight Thousand Five Himdred (88,500) shares of Common Stock, thete are no options, warrants,
conversion privileges or other rights presently outstanding to purchase or otherwise asquire any
authorized but wnissued shares of capital stock or other secutitiss of the Company. All
outstanding shaves of capita! stock of the Company were issued in compliance with all applicable
federal and atate seenrities laws, The Company Commaon Stack and Company Warrants will,
immedistsly prior to the Effective Time, be free and olear of al] Hens, encumbrances and rights
of any third party.

ARTICLE v

REPRESENTATIONS AND WARRANTIES OF NEWCO
Newco yeprescnts and warrants to the Company as set forth below,

4.1 anization and Standi i i nd B . Newcp iz a
corporation duly erganized snd existing under; and by virtue of, the laws of the state of Delaware
and js in good standing wnder such laws. Newco has the tequisite corporate power to own and
operate its properies and assets, and fo camry on its business as presently vonducted and as
propesed fo be conducted. Newco is duly qualified to do businsss and is in gond standing in
sach jurisdiction in which the character of the business canducted by it or the location of the
properties owned ar leased by it make such qualification necessary, except for jurisdictions in

0

HO0000047754
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which the falure to so qualify would not have 2 maierial gdverse effect on the business of
Newceo, ‘

42  Corporate Power. Neweo has all requisits lsgal and corporate power to execuie

and deliver this Agreement atid o carry out and perform its obligations under the terms hereof.

43  Capitalization. The authorized. capital stock of Newco oonsists of Forty Million
(40,000,800) shares of Common Stock, par value $0.00]1 per chare, and ‘Twenty Million
(20,000,000} shares of Prafarred Stock, par value $0.001 per shate, On the date kereof, prioy to
giving cffect 1o the Merger, One Thousand (1,000) shares of Neweo Commen Stock were issued
end outstanding. All the issued avnd outstanding shares of Neweo Common Stoek ars validly
issucd, fully paid, nonassessshle and free of preemptive rights. The Clesing Shares sud Closing
Warrants issuable in connsction with this Agresment have been duly anthorized and reserved for
issuanes and, when issued in accordance with the terms of this Agreement will be validly issued,
fully paid, nonassessable and free of preemptive rights,

ARTICLE Y
GENERAL PROVISIONS

The parties hereto agres that:

31  Amendment This Agresment may be mutuslly amended by the Company and
Newca. This Agraement may not be amended oxcept by an instrument in writing signed on
behalf of each of the parties harato.

5.2  Notiges snd Congents. All notices and ather commuuications hereunder shall be
n writing and shall ba deemned given if delivered personally or mailed by registersd or certified
mail (rehim veceipt roquested) or sent by, to the parties at the fallowing addresses (or at such
other address for a party as shall be specified by lika notice):

if to Newea or the Company:
4812 University Diive

Coral Gables, Florida 33146
Attn: Pregident -

83 . This Agreement may be execnted in one or more counserpays, all
of which shall be considered one and the same agrecment and shall hecome effective when one
or more counterparts have been signed by each of the parties and delivered to the other parties.

54  Entire Astoument. This Agresment, and the documents snd instruments and other
agreements arong the parties dolivered pursuant hercto congtitute the enfire agreement emong
the parties with respest to the subject matter hereof and supersede all prior agreements and
understandings, both written and oral, among the parties with raspest to the subject matier hereof
and arc not intended to confer tpen any other parson any rights or remedies herennder except as
otherwise expressly provided herein.

H00C00047754
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55  Sevemability. If any provision of this Agreement, or the application thersof, will
for any reason and to any extent be invalid or unenforceable, the remainder of fhis Agreement
and application of such provision to other persons or cireumstancas will be interpreted so as
veasonahly to effect the intent of the partics hereto. The parties fusrther agres to replace suck void
or unenforceable provision of this Agreement with & valid and enforceable provisien that will
achieve, to the extent possible, the cconomic, business and ofher purpases of the void or
wnenforcesble provision.

5.6  Other Remediss. Except as otherwisc provided herein, any and all remediss
herein expressly conferred upon a party will be deemed cumnlative with and not axelusive of any
ather remedy conferved hereby or by law or equity on such party, and the excrcise of any one
remedy will not preclude the exercise of any other.

3.7  Forher Asswsances. Each party agrees to cooperate fully with the other parties
and to execute such further instruments, documents and agreements and to give such further
wrillen assurances as may be reasonably requesied by auy other party to evidence and reflect the
transactions described herein and contemplated hersby and to carry into effect the intemts and
purposes of this Agresment.

5.8  Absence of Third-Pary Beneficiary Rights. No provision of this Agresment is
intended, nor will be intorpreted, to provido to create any thivd party beneficiary rights or any
other rights of any kind in any client, customer, affiliate, stockholder, employee, pariner or any
party hersto or any other person or entity uniess specifically provided otherwise herein, and,
except a5 sn provided, all pwovisions hereof will be solely between the parties to this Agreement,

3.9  Qoverning Law. This Agreement shall be govemed in all vespects, including
validity, inferpretation and effect, by the laws of the Siate of Delaware (without giving effest 1o
ita choi¢e of law principles).

HO0000047754

= DOMAYCDOCTOROLIE 'S4 800




gt

69152804 15:83 CCRS -» 9224808 . _ .

NO, 651 w2

L

. " | ' HQ0000047754

IN WITNESS WHEREOF, Newco and the Company have eansed this Agreeﬁxam
to be signed by their respective officers therennio duly authorized, al) as of the date first wiitien
abave. .

SHENGQO, INC,

By:
Name: Michae] Wine
Title: President

E-STYLE HOLDINGS, INC.

By:
Name: Michael Wine
Title: President

HO0000047754

+ROMAVCTOCTOCOLIDING 14300




