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ARTICLES OF MERGER
Merger Sheet

MERGING:

SPECTRAFAX CORP., a Florida corporation, document number G60168

INTO
SEREFEX CORPORATION. a Delaware entity not quaiified in Florida

File date: August 2, 2002

- Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT. HOWEVER,
DOCUMENT HAS NOT BEEN FILED. PLEASE MAKE THE FOLLOWING
SECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE 3
STRONIC FILING COVER SHEET.
FLECTRONIC FILING COVER SHEET SUBMITTED WITH YOUR DOCUMEMT
. C~TS THE INCORRECT TYPE OF DOCUMENT. THE COVER QHEET MUST
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o WERGER WoULD BE FILED PURSUANT 10 607.1007 AND 697.1005
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ARTICLES

PLAN AND AGREEMENT OF MERGER TS '
. e
OF =5 %)
SPECTRAFAX CORP. T b ),
. 8 « L H
(a Florida corporation) o Y % ﬁ
SEREFEX CORPORATION EIAA
(a Delaware corporation) %‘.ﬁ —

PLAN AND AGREEMENT OF MERGER entered imto as of Apdl 25, 2062 by
Spectrafax Corp., 2 business corporation of the State of Florida ("Spectrafax™), and approved by
 resolution adopted by its Board of Directors on March 11, 2002, 2nd entered into as of April 25,
2002 by Serefex Corporation, a business corporation of the State of Delaware ("Serefex™), and
approved by resolution adopted by its Board of Directors on March 11, 2002,

WHEREAS, Spectrafax is a business corporation of the State of Florida with its
registered office therein located at 4041 Gulfshore Boulevard, Suite 709, City of Naples, 34103-
2680, County of Collier; and

WHEREAS, the total number of shares of stock which Spectrafax has authority to issue
is 40,000,000, all of which are of one class and of a par value of $.0001 cach and of which
32,915,374 are issued and outstanding; and

WHEREAS, Serefex is a business corporation of the State of Delaware with its
- tegistered office therein located at 9 East Loogkerman Street, City of Dover, 19501, County of
Kent; and

WHEREAS, the total number of shares of stock which Serefex has authority to issue is
300,000,000, all of which are of one class and of a par value of $.0001 each and of which none
are issued and outstanding; and

WHEREAS, the Florida 1989 Business Corporation Act (the "Florida Act") permits a
merger of 2 business corporation of the State of Florida with and into 2 business corporation of
another jurisdiction; and

WHEREAS, the General Corporation Law of the State of Delaware penmits the merger
of 2 business corperation of another jurisdiction with and into a business corporation of the State
of Delaware; and ’

WHEREAS, Spectrafax and Serefex and the respective Boards of Directors thereof deem
it advisable and to the advantage, welfare, and best interests of said corporations and their
respective stockholders to merge Spectrafax with and into Serefex pursuant to the provisions of
the Florida Act and pursnant to the provisions of the of the General Corporation Law of the State
of Delaware upon ihe terms and conditions hereinafier set forth.
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NOW, THEREFORE, in consideration of the premises and of the mutnal agreement of
the parties hereto, being thereunto duly entered into by Spectrafax and approved by a resolution
adopted by its Board of Directors and being thereunto duly entered into by Serefex and approved
by a resolution adopted by its Board of Directors, the Plan and Agreement of Merger and the
terms and conditions thereof and the mode of carrying the same into effect, together with any
provisions required or permitted to be set forth therein, are hereby determined and agreed upon
as hereinafter in this Plan and Agreement of Merger set forth,

1. Spectrafox and Serefex shall, pursuant to the provisions of the Fiorida Act and the
provisions of the General Corporation Law of the State of Delaware, be merged with and into a
single corporation, to wit, Serefex, which shall be the surviving corporation from and after the
effective time of the merger, and which is sometimes hereinafier refarred to as the "surviving
corporation”, and which shall continue to exist as sald surviving corporation under its present
name pursuant to the provisions of the General Corporation Law of the State of Delaware. The
separate existence of Spectrafax, which is sometimes hereinafier referred to as the "terminating
corporation”, shall cease at said effective time in accordance with the provisions of the Florida
Act.

2. The Certificate of Incorporation of Serefex shall be the Certificate of
Incorporation of the surviving corporation as the same shall be in force and effect at the effective
time in the State of Delaware of the merger herein provided for; and said Certificate of
Incorporation shail continue to be the Certificate of Incorporstion of said surviving eorporation
until amended and changed pursuant to the provisions of the General Corporation Law of the
State of Delaware,

3. The present by-laws of the surviving corperation will be the by-laws of said
surviving corporation and will continue in full force and effect until changed, altered or amended
as therein provided and in the manner prescribed by the provisions of the General Corporation
Law of'the State of Delaware.

4. The directors and officers in office of the surviving corporation at the effective
time of the merger shall be the members of the first Board of Ditectors and the first officers of
the surviving corporation, all of whon shall hold their directorships and offices until the election
and qualification of their respective successors or wmtil their tenure is otherwise terminated in
accordance with the by-laws of the surviving cotporation.

5. Each issued share of the terminating corporation shall, at the effective time of the
merger, be converted into one share of the surviving corporation. The currently issued shares of
the surviving corporation shall not be converted or exchanged in any manner, but each said share
which is issued and outstanding immediately prior to the effective time of the merger shall
remain issued and outstanding.

6. The Plan and Agreement of Merger herein made and approved was submitted to
the shareholders of the terminating corporation on March 11, 2002 for their approval or rejection
in the manner presented by the Florida Aet. The surviving corporation does not have
shareholders as of April 25, 2002 and thus no shareholder approval of the Plan and Agreement of
Merger is required pursuant to the Delaware General Corporation Law.
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7. In the event that thie Plan and Agrecment of Merger shall have been fully
approved and adopted upon behalf of the temminating corporation in accordance with the
provisions of the Florida Act and upon behalf of the surviving corporation in accordance with the
provisions of the General Corporation Law of the State of Delaware, the said corporation agree
that they will cause 10 be executed and filed and recorded any document or documents prescribed
by the laws of the State of Florida and by the laws of the State of Delaware, and that they will
cause to be performed all necessary acts within the State of Florida and the State of Delaware
and elsewhere to effectuate the merger berein provided for.

8. The Board of Directors and the proper officers of the terminating corporation and
of the surviving corperation are hereby authonzed, empowered and directed to do any and ajl
acts and things, and to make, executive, deliver, file, and record any and all instruments, papers,
and documents which shall be or became necessary, proper, or convenient to carty out or puf into
eifect any of the provisions of this Plan and Agreement of Merger or of the mierger herein
provided for.

9. The effective time of this Plan and Agreement of Merger, and the time at which
the merger herein agreed vpon shall become efiective in the State of Delaware, shall be upon its
filing and acceptance. o

IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations parties hereto.

Dated: April 25, 2002

SPECTRAFAX CORP. SEREFEX CORPORATION
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CERTIFICATE OF SECRETARY OF
SEREFEX CORPORATION - )

A The undersigned, being the Secretary of Serefex Corporation, a Delaware corporation,
does hereby certify that the foregoing Plan and Agreement of Merger has been adopted upon
behalf of said corporation pursuant to the provisions of Subsection (f) of Section 251 of the
General Corporation Law of the State of Delaware, and that, as of the date of this Certificate, the
outstanding shares of said corporation were such as to render the provisions of said Subsection
() applicable.

Dated: April 25, 2002
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