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ARTICLES OF MERGER

. (Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, Florida Statutes.

First: The name and jurisdiction of the suxviving corporation:

Name Jurisdiction Document Number
(1" knovwn! applivablc)
GUTTA & COMPANY, INC. NEVADA Fen 2
Sccond: The name and jurisdiclion of each merging corporation: ER :ﬂc':'.
by
Name Jurisdiction Document Numbc‘nﬁ.ﬁ g‘o
(Tf known/ appleabic) :.',::‘ib
TR
FRANK GUTTA, CPA, P.A, FLORIDA HB1335 ;ﬂé“n =
. Bt ey IND
£
S

Third: The Plan of Merger is altached.

Fourth: The merger shall become efTective on the date the Articles of Merger are [iled with the Florida
Department of State.

OR / /

{Enter a specific date. NOTE: An effective date cannot be prior to the date of fling or mare
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONK STATEMENT)
The Plan of Merger was adopted hy the shareholders of the surviving corporation on JUNE 30, 2008

The Plan of Merger was adopted by the board of directors of the surviving corporatton on
e ....and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on JUNE 30, 2008

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

of Cotporation - Signature of an Offiger oc Typed or Printed Name of Individual & Title
' Director
GUTTA & COMPANY, INC. " FRANK GUTTA, PRESIDENT N

7
' _ . FRANK GUTTA, PRESIDENT
FRANK GUTTA, CPA, P.A, M_
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Hn 2 nn n o

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Merger Agreement”), is entered into
as of June 30, 2008, between Frank Gutta, CPA, P.A., a Florida cotporation ("Guita™),
and Gutta & Company, Inc., a Nevada carporution aad wholly-owned subsidiary of Gutta
(“Subsidiary™). .

WITNESSETH:

WHEREAS, Gutta is & corporation duly organized, validly existing and in good
standing under the laws of the State of Florida with authorizad capilal stock consisting of

h

fifty (50) shares of common stock, no par value (the “Florida Common Stock™) and no

shares are preferred stock;
WHEREAS, Guita does not imvc any options or warrants issued and outstanding;

WHEREAS, Subsidiary is a corporation duly organized, velidly cxisting and in
good standing under the laws of the State of Nevada with authorized capital stock
consisting of fifty million (50,000,000) shares of commen stock, $.001 par va]uc per
share (lhc “Nevada Common Stock™), and no shares of preferred stock;

WHEREAS, Subsidiary has no options or warrants issucd and outstanding,

WHEREAS, the Board of Directors of Gutta has determiined that, for purposes of
effecting the reincorporation of Gutta in the State of Nevada, it is advisable and in the
best interests of Gutta and the holders of shares of Florida Common Stock (the “Gutta
Shareholders™) for Gutta Lo merge with and into Subsidiary upon the terms and

conditions set forth herein;

WHEREAS, the respective Boards of Directors of Guita and -Subsidiary have
authorized and approved the merger of Gutta with and into Subsidiary subject to and
upon the terms and conditions of this Merger Agreement, and have approved the terms of
this Merger Agreement and directed that it be executed by the undersigned officers and
with the recommendation of the respective Board of Directors submitted to the Gutta
"Sharehnlders and the stockholder of the Subsidiary for their approval;

WHEREAS, the Gutta Sharehoiders and Gutta, sole stockholder of the
Subsidiary, have approved the merger and the Merger Agreement; and

WHEREAS, it is the intention of Gutta and Subsidiary that the morger be a tax-
free reorganization within the meaning of Section 368 of the Internal Revenue Code of
1986, as amended {the “Code™).

NOW, THEREFORE, for and in consideration of the mutual premises contained
herein and for other good and valuable congideration, the receipt and sutficiency of which
arc herehy acknowledged, the parties herelo agree as follows:
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 ARTICLEL
‘THE MERGER

Section 1.1, Merger of Gutta into Subsidigry. Al the Effective Time (us defined in
Scotion 2.1), Gutta shall merge with and inte Subsidiary in accordance with the Title 7,
Chapter 92A of the Nevada Revised Swtutes of the Statc of Nevads (the “Nevada Law™)
and Title XXXVI, Chapter 607 of the Florida Business Corporation Act (the “Florida
Law"} and.

The separate existence of Gutta shall thercupon cease and Subsidiary shall he the ’

surviving corporation (hereinafter referred to as the “Surviving Corporation™) and shall
possess all the rights, privileges, powers and franchises of a public as well as of a private
nature, and be subject to all the restrictions, disubilitics and duties of each of Gutta and
Subsidiary (together referred to as the “Canstituent Corporations™); and all the rights,
privileges, powers and franchises of each of the Constituent Corporations, and all
property, teal, personal and mixed, and all debts due to either of the Constituent
Corporations, on whatever account, as well as for stock subscriptions and all other things
in action or belonging to ench of the Constituent Corporations, shall he vested in the
Surviving Corporation; and all property, rights, privileges, powers and franchises, and all
and cvery other interest shall be thereafter as effectually the property of the Surviving
Cotpotation as they had been of the several and respective Constituent Corporations, and
the title 1o any real estate vested by deed or otherwise, under the laws of the State of
Nevada, in ecither of such Constituent Corporations shall not revert or be in any way
impaired by reason of the Nevada Law; but all rights of creditors and all liens upon any
property of any of the Constituent Carporations shall be preserved unimpaired, and all
debts, liabilitles and duties of Lhe respective Constituent Corporations shall thereafter
attach to the Surviving Corporation and may be enforced against it to the same extent as
if those debts, liabilities and dutics had been incurred or contracted by it. All corporate
uets, plans, policies, pgreements, arrangements, approvals and authorizations of Gutta, the
Gutta Shareholders, Board of Directors of Guita and committees thereof, officers and
agents which were valid and effective immediately prior 1o the Effective Time, shall be
taken for all purposes as acts, plans, policies, agrecments, arrangements, approvals and
authorizations of the Surviving Corporation and shall be as effective and binding thereon
83 the same were with respect to Cutta, ‘The emplayees and agents of Gutta shell become
the employees and agents of Subsidiary and continue to be entitléd to the same rights and
benafits which they enjoyed as employccs and agents of Gutta., The requirements of any
plans or agreements of Gutta involving the issuance or purchase by Gutta of certain
shares of its capital stock shall bo satisfied by the issuance or purchase of & like number

of shares of the Surviving Corporation. The subsidiaries of Gutta shall become the

subsidiaries of the Surviving Corporation,
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ARTICLE 11.
EFFECTIVE TIME; EFFECT OF MERGLER

Section 2.1. Effective Time. The Merger shall become effective on the date the
Articles of Merger is filed by with the Florida depariment of State, Division of
Corporations, or the date Ariicles of Merger are filed with the Secrctary of State of the
State of Nevada, whichever filing occurs last (the “Effective Time")

Section 2.2. Effects of the Merger. At the Effective Time, the Mezrger shall have
the effects specified in the Florida Law, the Nevada Law and this Merger Agreement,

Section 2.3. Articles of Incotporadon and Bvlaws. At the Effective Time, the
Articles of Incorporation and the Bylaws of Subsidiary, as in effect immediately prior to
the Effective Time, shall be the Articles of Incorporation and Byiaws of the Surviving -

Corporation,

Seclion 2.4. Dircctors and Officers. At the Effective Time, the directors and the
officers of Gutta in office at the Jiffective Time shall retain their positions as tho directors
and officers, respactively, of the Surviving Corporation, each of such directors and
officers to hold office, subject to the applicablec provisions of the Articles of
Incorporation and Bylaws of the Surviving Corporation and the Nevada law, until his or
her successor is duly elected or appointed and shall qualify, or until his or her earlier
death, incompetency or removal,

Section 2.5. Chanee of Mame. At the Effective Time, Gutta & Company, Inc,, the
name set forth in Paragraph 1, Name of Corporation, of the Subsidiary’s Articles ol
Tneorporation, shall be the name of the Surviving Corporation.

ARTICLE 01,
CONVERSION AND EXCHANGE OF STOCK

Section 3.1, Conversion.

(a) Shares. At the Effective Time, each share of Florida Common Stock
issued and outstanding immediately prior to the Fiffective Time shall, by virtue of the
merger and without any action on the part of the hotder thereof, be converted into and
become five hundred twenty thousand (520,000) sharex of Nevada Common Stock.

(b) Cancellation. At the Effective Time, the one (1) share of Nevada
Common Stack issued and outstanding immediately prior to the Effective Time and held
by Gutta shall be canceled without any consideration being issued or paid therefor.

Section 3.2. Exchange of Cerificates. At the Effective Time, stock certificates

representing Florida Common Stock will automatically represent the number of shares of
Nevada Common Stock equal to the number of shares of Florida Common Stock

Hoaroootloe6eHs 701
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multiplied by five hundred twenty thousand {520,000). At any time after the Bffoctive
Time, the holders of Flotida Common Stock repragented by certificates issued prior to the
Effective Time, will be cntitled, upon request, and surrender of such certificates, to the
Surviving Corporaticn, to reeeive in exchange therefor a new stock certificate evidencing
ownership of the number of shares of Nevada Commuon Stock determined in accordance
with this Article Il and set forth in Exhibit A attached hereto. If any new certificate is to
be issucd in a name other than that in which the certificate surrendered in exchange
therefor is registered, it shall be a condition of the issuance thercof that the certificate or

other writing so surrendered shall be properly endorsed and otherwise in proper form for

transfor and that the person requesting such exchange shall pay to the Surviving
Corporation or its transfer agent any transfer or other taxes required by reason of the
issuance of a certificate representing shares of Nevada Common Stock in any name ather
than that of the registered holder of the cenificate syrrendered, or otherwise required, or
ghall establish to the satisfaction of the transfer agent that such tax has been peid or is not
payable,

ARTICLE 1V.
MISCELLANEOUS

Section 4.1. Amendment. This Merger Agresment may be amended, modified or
supplernented, in whole or in part, at any time prior to the Effective Time with the mutual
consent of the respective Board of Directors of Gutta and Subsidiary to the fidl extent
permitted under applicable law, '

Section 4.2. Abandonment; Postponement. Al any time prior to the Effective
Time, this Merger Agreement may be terminated and the Merger may be abandoncd by
the respective- Board of Directors of Gutta or Subsidiary, or the consummation of the
Merget may be postponed for a reasonable periad of time, without any action of the Gutta
Shareholders or stockholders of Subsidiary, notwithstanding the approval of this Merger
Agreement by the Gutta Shareholders or Board of Directors of either Gutta ar Subsidiary.

Section 4.3. Purther Assurances. If at any time after the Effective Time of the
Merger, the Surviving Corporation shall consider that any assignments, transfers, deeds

ot other-assurances in law are necessary or desirable to vest, perfect or confirm, of record -

or otherwise, in the Surviving Corporation, title to any property or rights of Gutta, (iutla
and its directors and officers holding office at the Effective Time shall execute and
deliver such documents and do all things necessary and proper to veat, perfect or confirm
title to such property or rights in the Surviving Corporation, and the ofTicers and directors
of the Surviving Corporation are fully authorized it the name of Gutta or ‘otherwise to
take any and all such action.

Section 4.4. Counterparts. This Merger Agreement may be executed in any
number of counterparts, for each of which shall be deemed to be an original and all of
which together shall bo deemed to be one and the same instrument. In the event that any
signature is delivered by facsimile transmission, such signature shall create a valid and
binding obligation of the party executing (or on whose behalf such signature is executed)

Hos 00016 57009
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with the same force and effect as if such facs1m113 signature pape were an original
thereof,

Section 4.5. (overming Law, This Merger Agrecment shall be construed in
accordance with the laws of the State of Nevada, without regard to the principles of
conflicts of laws of such Stiate,

Section 4.6. Notices. All communication hereunder shall be in writing and, scit by mail,
or by facsimile.

If to Gutta to:

Frank Gutta, CPA, P.A.
490 Sawgrass Corporation Patkway, Sulte 310
Sunrise, Florida 33325

If to Subsidiary to:

Gutta & Company, Inc,

¢/o Frank Gutta, CPA, P.A.

490 Sawgrass Corporation Parkway, Suite 310
Sunrise, Florida 33325

IN WITNESS WHEREOT, the pariies to this Merger Agreement have executed tbts
Merger Agreement on and as of the day first written above. -

GUTTA SUBSIDIARY
Frank Gutta, CPA, P.A. Gutta & Company, Inc,,
a Florida corporation o a Nevada corporation
By: By: E '

Name: Frank Gutia Name: Frank Gutta

Title: President : : Title: President -

Hogao0o0016 3537009
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Sharcholder's name

Frank Gutta

Total sharca Issued to owners
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:

EXHIBIT A
Florida Conversion Nevada
Common Stock Ratce Common Stock
50 520,000:1 26,000,000
50 26,900,000

Engono01657¢y
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