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ARYTICLES OF MERGER

(Profit Corporations)

The following aticles of merger are sybmitted in atcordance with the Florida Business Corporation Act,
pursuant te section 607.1105,°F.8.

First: The name and jurisdiction of the gurviving cotpavation:
Name Turisdiction , Dogument Nimber

{If known! epplicuble}
Universgl Map Entarprises Michigan, Ing, Michigan

Becond: The name and junisdiction of each merging corporation:

e Jugisdiction Document Number
Name (0 f koo applicakin)
Univarsal Map Entarpdsas, Inc. Florida GOI3#FF

Third: The Plan of Merger is attachad.

Fourth: The merger shail become effective on the date the Articles of Merger are filed with the Flatida
Departunent of State,

OR A

(Ester a specific date. NOTE: An effoerive data cannoz be prior to the dare of filing ev more
than 20 days in the future)

Fifth: Adoption of Merger by surviving corparation - (COMPLETE ONLY ONE STAYEMENT]
The Plar: of Metger was adopred by the sharehalders of the surviving corperation on __Juna 3, 2004

“JISEYHVT IV

The Plan of Morger was adopted by the board of directors of the surviving corparation on
aud sharcholder approval was not required.

Sixth: Adeprdon of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adapted by the shareholders of the merging corporation(s) on __June 3, 2004

The Plan of Merger was adopted by the board of directors of the merging eorporation(s) on

and shapeholder approval was not required.

{Aerach edditional sheels [f necessary)
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Seventh: SIGNA 5 FO CH CORPORATIO
1o + Sigmature inted Nam ividual & Title
Name of Camoration ,

st r, A07 Lo s

Michigan, ine. (M! Corp) .

Liniversal Map Entorprises, {:2!22 ¢ ﬂ 2; . / Oma M, Bond, Vice Presidant

Ine. (FL Corp}
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AGREEMENT OF MERGER AND PLAN OF REORGANIZATION

This Agreement of Mexger and Plan of Reorganization dated J whe > , 2004
is made and entered into by and between UNTVERSAL MAP ENTERPRISES, INC,, 2 Florda
corgoration (hereinafter cafled “Universal Map™) and UNIVERSAL MAF ENTERFRISES
MICHIGAN, INC., 2 Michigan corporation (hereinafter called “UMET™) who agres as follows:

WHEREAS:

The Boards of Dirsctors of Universal Map and UME have resolved thet Universal viap and
UME shall be mergsd pursuant to the Florida Business Corporetion Act and the Michigan Business
Corporation Act into & singlé corporation existing under the laws of the State of Michigan, from
which UUME shall be the surviving sarporesion (such corporation in its caparity g such surviving
¢orporation being sometimes referred to in this document as the “Surviving Corporation”) in a
wansaction qualifying as a reerganization within the meaning of Section 368(2)(1)(F) of the Internal
Revemze Code;

The authorized capital stock of Universal Mep consists of seven thousand five hundrad
(7.500) shares of Common Stock with a par value of One Cent ($0.01) per share (hereinafier called
“Universal Map Common Stock™), of which nine hundred eighty (980) sheres are issusd and

" oustunding:

The authorized capital stock of UME consists of seven thousand five hundred (7,500) shares
of Common Stock with a par value of One Cent ($0.0)) per share (bereinafter called “UME
Common Stock™), en (10) shares of which are issued and outstanding, and

The respective Boards of Directors of Unjversal Map and UME have approved the Merger
upon the terms and conditions hereinafter s¢t forth and have 2pproved this Agreement;

MOW, THEREFQORE, in consideration of the promises and the moutual agreements,
provisions, and covenants in this documnent, the parties apree in accordence with the Florida
Business Corporation Act and the Michigan Busitiess Corporation Act that Universal Map shall be,
at the Effective Date, merged into & eingle corporation existing under the laws of the Stats Of
Michigan, from which UMZE shall be the Surviving Corporation, and the parties to this document
adopt and agree o the following agreements, terms, and conditions refating to this Merger snd the
mode of carrying the Merger into effect.

1. ! Megtings: Filings: E; £

) 1.1 HMMALSEQMIZ- The stockholders of Universal Map
shai] ndopt this Agreement in aecordance with the Florida Business Corporation Act at the earliest

practicable date.

12 ctio g = Stoe de On or before
Jun<. 3 , 2004, Universz] Map, as the sole stockholder of UME, shall adopt this

Agreement ip accordance with the Michigan Buginess Corporation Act.
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1.3 Filipg of Certificate of Merper: Effective Date, If (a) this Agreement is

adopied by the stockholders of Universal Map in accordance with the Florida Business Corporation
Act, and (b) this Agreement has been adopted by Universal Map as the sole stockholder of UME,
in aceordance with fhe Michigan Business Corporation Act, then Artictes of Merger shall be filed
in gccordance with the Floride Business Corporation Act and a Certificate of Merger shall be filed
in accordance with the Michigan Business Carporation Act. Such filings shall be inade on the same
day. The Merger shail become effective at 12:01 am. Bagtern Time on the calendar day following
the day of such filing in Michigan, which date and time 2re referred to 2 the “Effective Date” in this
Agreemnent.

1.4  Certain Effects of Merper. On the Effective Date, the seperate ayistence of
Universal Map shall cease, aud Universal Map shall be merged imto UME which, as the Surviving
Comporation, shall possess all the rights, privileges, powers, and franchises, of a public ag well as
of a private nature, and be subject to 21l the restrictions, disabilities, and dutics of Universal Map;
and all the rights, privileges, powers, aud franchises of Universal Map, and all property, real,
personal, and mixed, and all debis due 1o Universal Map on whatever sccount, and all other things
belonging to Universal Mayp, shall be vested in UME es the Surviving Corporation. All dghts of
creditors and all liens upon any property of Universal Map shall be preserved uaimpaired, and all
debts, liabilities, &nd duties of Universal Map shall attch to UME at the Surviving Corporation and
may be enfareed against irto the game extent as if said debtg, liabilities, and dutics bad been incurred
or conracted by it. Atany time, or from time to time, afier the Effective Date, the last acting officers
of Universal Map or the corresponding officers of the Surviving Corporation, mey, in fthe neme of
Universal Map, ¢xecute and deliver all such proper deeds, assignments, and other instruments and
take or canse to be taken all such further or other action as the Surviving Corporation may deemn
necessary or desirable in order to vest, perfect, or confinm in the Stxrviving Corpoeration title to and
possession of al} Universal Map’s property, rights, privileges, powers, fenchises, immunities, znd
interests and otherwise to cavyy out the moposes of this Apreement

2. pHame of iving Corporation: Ar leg of Incorporaton: By-Laws
_ 2.1 NamgofSwviving Corporation. The name of the Surviving Corporation shall
be Universal Map Enterprises, Inc., as of the Effective Date
22  Aricles of Incormomtion. The Articles of Incorparation of UME as in effect

on the date of thiz Agreement shall continue to be the Arricles of Incorporation of the Surviving
Corporation after the Bifective Date umil amended as provided by law, except that Article [ sha]]
be amended 0 change the pame of UME to Unjversal Map Enterprises, Inc. in accordance with
paragraph 2.1 of this Agreement.

23  Bylaws The Bylaws of UME, us in effect immediately before the Effective
Eatz, shall continue to be, the Bylaws of the Surviving Corporation until amended as provided in
& Bylaws.

P.ES
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3. Stawss and Conversion of S¢curities. The manner ind basis of converting the shares
of the capital stock of Unjversal Map and the nature and amount of secarities of UME which the
holders of shaves of Universal Map Common Stwock are to receive in exchange for such shares are
a3 foltows:

3.1 Universal Map Comnop Stock. Each one (1) share of Universal Map
Common Stock which shall be issued and outstanding immediately before the Effective Date shall,
by virtue of the Merger and without any acrion ant the part of the holder thereof, be converted at the
Effective Date into one (1) fully paid share of UME Common Stock, and outstanding certificates
representng shares of Universal Map Comumnon Stock shall thereafter represent shares of UME
Comman Stock. Such certificates may, but nced not be, exchanged by the holders thereof after the
Mergerbecomes effective for new certificates forthe appropriate number of shares bearing the name
of the Surviving Corporation.

32  LUME Common Stock Held by Universal Map, Al issued and outstanding
shares of UME Cornrnon Stock heid by Universal Map immediately before the Effective Dare shall,
by virme of the Merger and at the Effective Dare, ceast to exist and cextificates representing such
shares shall be canceled.

4. Miscellaneous

4.1  This Agreement may be terminated and the proposed Merger abandoned at
any time before the Effective Date of the Merger, and whether before or after approval of this
Agreement by the shareholders of Universal Map, ifthe Bosrd of Directors of Universai Map or of
the Surviving Corporation duly adopt a resolution abandoging this Agresment.

.42  Forthe conveniencs of the partics herera, any number of counterpaste af this
Agreement may be executed and each such counterpart shall be dzemed 1o be 2a original instrurment.

IN WITNESS WHEREQF, the parties hereto malce and exscute this Agresment onthe datas
set forth below.,

UNIVERSAL, MAP ENYERPRISES, INC, = ™
Florida corpoeration

BY: .
Dated:  <Jun-e 2 2004 OMA M. BOND, Vice President

UNIVERSAL MAP ENTERPRISES MICHIGAN,
INC., a Michigan corvporation

BY: ol 797 K/

Dated:  <June 3 2004 OMA M. BOND, President

2R niversal Msp\Plan of Reorgsmioioe2. wpd
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