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CERTIFICATI: OF MERGER

of

B

ANTIDOTE CONSUITING, INC, A
P

(a Florida corperation) §

wn
with and into Fn—<
Mo
INTEGRATED STRATEGTES, INC. g <_,;
(2 Delaware corporation) %fﬁ

Pursuant to Delaware Geperal Corporation Law

Pursuant to the provisions of the Delawarc Genernl Corporation Law, the undersigned
corporations DOES HEREBY CERTIFY:

FLEST: That the names and states of incorporation of each of the constituenlt corporstions of the
merger arc as {ollaws:

Namg Siate of Tncorportion
INTEGRATED STRATEGIES, INC. Delaware
ANTIDOTE CONSULTING, INC, Florida

SECOND: That an Agreement and Plan of Merger between the parties o the merger has been
approved, adopted, cenificd, executed and acknowledged by each of the canstituent corparations
in accordance with the provisions of Section 252 of the General Comporation Law of Delaware,

THIRD: That the name of the surviving eorporution of the merger is INTEGRATED
STRATEGIES, INC.. a Delaware corporation,

FOURTH: That the Centificate of Incurporatmn of INTEGRATED STRATEGIES, INC, 2
Delaware corporation, which is the surviving wrporauon shall continue in [} f‘orce and effact
ab the Centificate of Incorporation of the surviving corporation.

FIFTH: Thot the exccuted Agreement and Plan of Merger is on file at an office of the surviving
corparation, the address of which is 1000 N, Ashley Dr., Suite 604, Tampa, Florida 33602,

SINTH: That a copy of the Agreement and Plan of Merger will be fumished, on request and
without cost. to any stockholder of any constituent corporation.
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SEVENTH: Thal (he Agreement and Plan of Merger between the conitituent corporations
provides that the merger herein certified shall be effective on the dale hercof,

Dated: luly.dd, 2005,

INTEGRATED STRATEGIES, INC.. a Delaware
corporation

By: /ﬁ{&m’/M

Name: Adam M. Hock
Titte:  Chief Executive Qfficer

ANTIDOTE CONSULTING, INC., 4 Florida
comoration

g o Ol Lot

Name: Laurence R, Hock
Title: President
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AGREEMENT AND PLAN OF MERGER OF

INTEGRATED STRATEGIES, INC,
(a2 Delaware corparation}

AND

ANTIDOTE CONSULTING, INC,
(a Floridn corporation)

THIS AGREEMENT AND PLAN OF MERGER. dated as of July §4. 20035

{the “Asresmen™). is made by and batween INTEGRAYED STRATEGIES, TNC,, a Delaware
corporation (“Imegrated™), and ANTIDOTE CONSULTING, INC.. a Floada corporation

(-Aniidole™).

Corporations™,

Integrated and Antidete are sometimes referred 1o herein as the “Constintent
RECITALS
A, integrated is 2 corporation duly organized and existing under the laws of

the State of Delaware and has an authorized capital of 300 shares. all of which are Common
Stock, no par value, (he “Integrated Cowumton Stock™). As of the date hereof, 300 sharcs of
integrated Common Stock are issued and cutsianding, 270 of which arc held by Adam M. Hock.

B. Antidote (s a corporation duly organized and existing under the laws of the

State of Florida and has an nutherized capital of 200 shares. all of which arc Common Swock, no
par value. (the "Antidote Comman Stock™). As of the dute hercol, 100 shares of Antidote
Common Stack are issued and outstanding, all of which are held by Laurence R. Hock.

C. The Bouard ol Directors of Antidote hasg determined that, for the purpase of

effecting the reincorporation of Antidore in the State of Delaware, it is advisable and in the best
interesis of Antidote and its sharcholders that Antidoic merge with and inte Integrated upon the
terms and conditions herein provided.

D. The respective Boards of Dircerors of Imegrated and Antidote have

approved this Agrecment and, after haviog directed that this Agreemient be submined 10 2 vole of
their respective stockhofders and executed by the undersigned officers, & majority of the
respeclive slockholders of each of Integrated and Antidote have also approved this Agresment.

NOW, THEREFORE. in considerstion of the mutual agreements and covenams

set forth herein. integrated and Antidote hereby agree, subject to the terms and conditions
hereinaficr sct forth, as follows:

D05 374882y

H05000176198 3



To. '+1 (830) 205-0380" From: Patricia Tadlock Thursday, July 21, 2005 3:59 PM Page: S of 10
Subject:

HO05000176198 3

ARTICLE ]

MERGER

I.l.  Merger. In accardance with the provisions of this Agreement, the
Delaware General Corperation Law (the "RGCL"), and the Florida Business Corporamm Act
(lh:: "EBCA™, Antidote shall be merged with and inte Intcgrated (the “Merger™), the separate
existence of Antidote shali cease und Integrated shall survive the Merger and shall cantinue to be
governed by the laws of the Stale of Delaware.  Integrated shall be, and is herein sometimes
referred 1o as, the “Surviving Comporation™. The name of the Surviving Corporation shall he
Integrated Strategies, Inc.

1.2.  Filing and Eftfectivuness. The Merger shall become effective when the
folfowing actions shall have been campleted; (i) this Agreement and Merger shall have been
adoptcd and approved by the stockholders of each Constituent Corporation in sccordance with
the requirements of the DGCL and the FBCA, as upplicable: (ii) all of the conditions precedent
1o the consummalion of the Merger specified in this Agreement shall have been satisficd or duly
wizived by the party entitled 1o satisfaction thereof; (itf) an exccuted Certificate of Merger or an
exccuted counterpart of this Agreement meeting the requirements of the DGCL shall have been
filed with the Sccretary of State of the Stuue of Delawareg; and (iv) an executed Certificate of
Merger or an exccuted counterpart of this Agreement meeting the requirements of the FBCA
shalf have been filed with the Secretary of State of the Siate of Florida. The date and time when
the Merger shall become cffective. as aforesaid, is herein called the “Effective Dawg™

1.3, Elccy ol the Merger. Upon the Effective Date. the separate exisience of
Antidote shall cease. and Integrated. as the Surviving Corporation, (i) shall continue to possess
all of its assots, rights, powers, and property as constituted immediately prior to the Effective
Date, (ii) shall be subject to all actions previously taken by its and Antidote’s Board of Directors,
(iii) shall succeed, without othuer transfer, to all of the assets, rights. powers, and propearty of
Antidole in the manner more fully set forth in Section 25% of the DGCL, (iv) shall continue to be
subject to all of the dehts, liabilities, and obligations of Inicgrated as constiiuted immediately
prior to the Effective Date, and (v) shall succeed, without other transfer, 1o all of the debls,
liabilities, and obligstions of Antidate in the same mannce as i Integrated had itsell incurred
them, all as mare (ully provided under the applicable provisions of the DGCL and the FBCA.

ARTICLE 11
CHARTER DOCUMENTS, DIRECTORS, AND OFFICERS

2.1.  Certificatc ol Incoporation. The Certificate of Incorporation of Integrated
as in effect immediately prior to the Effective Date shall eontinuc in full force and effect as the
Certificate of Incorporation of tite Surviving Corporation until duly amended in accordanec with
the provisions thereof and applicable law.

2.2, Bylaws. The Bylaws of Integrated as in effect immedimely prior 10 the
Effective Date shall continue in full force and effect as the Bylaws of the Surviving Corporation
until duly amended in accordance with the provigions thereof and applicable law,

2 HO5000176198 3
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23. Directors_and Officers. The directors and officers of Integrated

immediately prior to the Lifeclive Date shall be the directors and officers of the Surviving

orporation until their suceessors shail have been duly elected and qualificd or until as othenvise

provided by law, or the Certilicate of Incorporation of the Surviving Corparation or the Bylaws
of the Surviving Corporation.

ARTICLE 111
MANNER OF CONVERSION OF STOCK

3.1,  Antidete Common Swek. Upon the Effective Date,

! (a) cich share of Antidote Commion Stock, as well as each share of
any other equity security of Antidote, isswed and outstanding inmmediately prior to the
Eficetive Date shall no longer be outstanding and shall be cancelled and refired and shall
cease 10 exist, and cach certificate formerly representing any of such shares shall be
cancelled and retired wilhout payment of any consideration therefor; and

{h) the one hundred (100) shares of Antidoie Common Stock issued
and outstanding immediately prior thereto shall, by virtue of the Merger and withou! any
action by the Constituent Corporations, the holder of such shares or any other person, be
converied intoc and cxchamged for one hundred 1hirty-five (133) fully paid and
nonassessable shares of Integrated Common Stock, as the Surviving Corporation,

3.2, iIntegrated Common Stock. Upon the Effective Date.

{a) the pwo hundred sevenly (270) shares of Integrated Commeon Siock

) held by Adam M. Hock immediately prior thereto shall, by virtue of the Merger and

without any aclion by Integrated, the holder of such shares ar any other person. be

converted inlo and cxchanped for one hundred thirly-five (135} {ully paid and
nomassessable shares of Integrated Comumon Stock, as the Surviving Comaoration: amd

{b) the thirty (30) shares of integrated Common Stack held by Rebert
Budenbender immediately prior thereto shall, by viduc of the Mergur and without any
action by Integrated, the holder of such shores or any other person, be converted into and
exchanged for thinty {30) fully paid and nonassessable shares of Imegrated Common
Stock. as the Surviving Corporation.

3.3. Exchange of Cenificates Afler the Effective Date. each holder of an
outstanding certificate representing shares of Antidote Common Stock or Integrated Common
Stock converted by virtue of the Merger may, at such stockholder’s option. surrender the same
ﬁ?r cancellation 1o the Surviving Corporatian, and each such holder shall be entitled 10 reecive in
exchange therefor a certificate or certificates representing the number af shares of the Surviving
Cormporation’s Commion Stock into which the surrendersd shares were converled as herein
provided. Unless and until so surrendered, each ontstanding certificate theretafors represcating
shares of Anitidole Common Stock shall be decmed for all purposes o represent the number of
shares of lhe Surviving Corporation’s Common Stock iate which such shares of Antidote

3 H05000176198 3
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Comemon Stock were converted in the Merger as hercin provided, The registered owner on the
books and records of the Surviving Corporation of any shares of stock represented by such
outstanding cenificate shall, until such cenificate shall have been surrendered lor transler or
cbnversion or otherwise accounted for to the Surviving Corparation, have and be entitled to
exercise any voting and other rights with respect to and to receive dividends and other
distributions upon the shares of Commeoen Stock of the Surviving Corporation representcd by
stich outstunding certificate as provided above. Each cenificate representing Common Stock of
the Surviving Corporatmn so issued in the Merger shall bear the same legends, if any, with
respect to the restrictions on transferability as the certificates of Antidote so converted and given
in exchange therefore, unless olhenwvise delermined by the Board of Directors of the Surviving
Corporation in compliance with applicahle laws, or other such additional legeuds as agreed upon
by the holder and the Sun-wmg Corporation. Il any cenificate for sharcs of the Sur\iving
Corporation stock is (o be issued in a name other than {hal in which the centificute surrendered in
exchange therefor is registered, it shall be a condition of isswance thereof that the certificate so
surrendered shall be properly endorsed and otherwisc in proper form for iransfer, that such
transfer otherwise be proper and comiply with applicable sccuritics laws and that the person
requesting such transfer pay to the Surviving Corporation any {ransfer or other taxcs payable by
reason of issuance of such new certificate in a name other than that of the registered holder of the
certificate surrendered or establish 1o the satisfaction of the Surviving Corporation that suci tax
has been paid or is not payable.

ARTICLE IV
GENERAL
4.1, ations and W H egrated,

{a) Tniegrated is a corporarion duly organized, validly existing and in
good standing or of aclive status, as applicable, under Delaware lase and has all requisite
corporste or similar power and authority to own and operale its properties and asscts and
to carry on its business as presently conducted,

(b) Inicgrated has o]l requisite corporate power and authority and has
taken all comorate action necessery in order to cxecute, deliver and perform its
abligations under this Agreemeat and 1o consummate the Merger. This Agrecmuent has
been duly execcnted and delivered by Intcprared, and assuming due authorization,
exectition and delivery ol this Agreement by Antidote, is g valid and legally binding
agrecemem of Integrated enforceable against Integrated in accordance with its terms,
subject to bankrupicy, insolvency, frouduient transfer, reorganization, moratorium and
similar laws of general applicability relating to or affecting credilors’ rights and to
general equity principles,

4.2, Representations and Warranties of Antidote.

(a} Antidole {5 a corporation duly organized. validly existing and in
good standing or of uctive stats. as applicable. under Florida law and has all requisite

4 H05000176198 3
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corporats or similar power and authority to own and operate its properties and asscts and
10 carry on 118 husiness as presently conducted.

(t) Antidote has all requisite comorate power and authority und has
taken all corporale action necessary in order o cxecute. deliver and perform its
obligations under this Agreemeni and 1o consummate the Merger. This Agreement has
been duly executed and delivered by Antidote, and assuming due authorization, execution
and delivery of this Apreement by Integrated, is a valid and legally birdling agreement o/
Antidote enforceable against Integrated in accordance with its Ilerms, subject to
bankruptcy. insolvency, fraudulent transfer, rcorganization, mocatorivm and similar faws
of general applicability relating 10 of affecting credilors® rights and (o genoial equity
principles.

4.3, Conditions.

{a) This Agreement shall huve been dufy approved by o majority of
the shareholders of Integrated and by the sole sharcholder of Antidote.

() No court or governmenial enilty of competent jurisdiction shail
have enacted, isswed, pronnigated, enforced or entered any statute, law, ordinance, rule,
regulalion, judgment, decres, injunction or other order that is in effect and permanently
enjoins or otherwise prohibils consummation of the Merger.

4.4, Covenznis of Inteerated. Imtegraied covenamts and agrees that it will, on
or before the Eifective Date: (a) qualify to do business as a foreign corporation in the State of
Florida and in connection (ierewith irrevocably appoint an agent for service of process as
required under the provisions of Section 607.0505 of the FBCA: and (b) take such ather actions
as may be regoired by the FBCA.

4.5. [Further Assurapces. From time to time. as and when required by
Imcegrated or by its successors or assigns. there shall be executed and delivered on behalf of
Antidote such decds and other insiruments, and there shall be taken or caused to be taken by
Integrated and Antidote such {urther and other actions as shall be appropriate or nevessary in
order to vest or perfect In or canform of record or otherwise by Integrated the ftitie to and
possession of all ihe property, interests, assets, rights, privileges, immunities. powers, franchises,
and authority of Antidote and otherwise 10 earry out the purposes of this Agreemeni, and the
officers and directors of Integrated are fully autherized in the name and on behall of Antidote or
otherwise 1o take any and all such action and to execute and deliver any and all such deeds und
other instruments.

4.6. Abandonmenl. At any time before the Effective Datc, this Agreement
miay be terminated and the Merger may be abamdoned for any reason whatsoever by the Board of
Directors of cither Integrated or of Antidote, or of both, notwithsianding the approval of this
Agreement by the majority of sharcholders of Integrated or by the sole stockholder of Antidote,
of by both.

4.7.  Amendment. The Boards of Directors of the Constittent Corparations
may amend this Agreement at any time prior to the filing of this Agreentent {or certificate in lieu

5 HO5000176198 3
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thereof) with the Seerelaries of State of the States of Delaware und Florida, provided that an
amendment made subszguent 1o the adopion of this Agreement by ihe stockholders of eilher
Constitucnt Corperation shall not: (i) alier or change the amount ar kind of shares, seeuritics,
cpsh. property and/or rights to be received in exchange for or on conversion of all or any of the
sharcs of any class or scries thereof of such Constituent Corporativn: (i) alter or change any term
of the Certificate of Incorparation of the Surviving Corporation (o be effected by the Merger; or
(iii) alter or change any of the terms and conditions of this Agreement if such alteration or
change would adversely affect the holders of any class or series of capital stock of any
Constituemt Carporation.

18  Waijver of Conditions. The conrditions to each of the parties’ obligations
19 consummate the Merger are for the sele benefit ol such party and may be waived by such
party in whole ar in part o the extent permitted by applicable law,

4.9,  Agreement. Execculed copies of this Agreemcnt will be on file at the
principal place of busincss of the Surviving Comporation at 1000 N. Ashley Dr.. Suite 604.
Tampa. Florda 33602,

4.10. Govemine lLaw. This Agreement shall in all respecis be construcd.
interpreted and enforced in accordance with and governed by the laws of the State of Delaware
and. so far as applicable, the merger provisions of the FBECA.

4.11. Countierparts. This, this Agreernent may be executed in counterparts. cach
of which shall be deemed to be un original and all of which, together, shall constitute the same
instrument.

4,12, Entirc_Agreement. This Agreement, including any exhibits hercto,
constilutes the entire agreement. and supercedes all olher prior agreements, understandings,
tepresentations and warranties both written and oral. among the parties, witht respect 10 1he
subject matter hereef.

4.13. No Third Party Bengficiaries. This Agrecment is nol intended to confer
upon any person or emity other than the pariies hereto any rights or remedies hercunder,

6 HO5000176198 3
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IN WITNESS WHEREQY, the partics hereto execuied this Agreement and Plan
of Merger as of the day and year first written above.

INTEGRATED STRATEGIES, INC.,
2 Deolaware corporation

o fohlon Sk

Adam M. Hock. Chicf Executive Officer

ANTIDOTE CONSULTING, INC..
u Florida corporation

Laurence R. Hock, Prosident

7 HO05000176198 3
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