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ARTICLES OF MERGER
Merger Sheet

MERGING:

INTERNET VENTURE GROUP, INC., a Florida corporation, J62675

INTO

IVG CORP., a Delaware corporation not qualified in Florida.

File date: March 2, 2001

Corporate Specialist: Doug Spitler
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ARTICLES OF MERGER

OF OF #ap - 2 p
INTERNET VENTURE GROUP, A FLORIDA CORPORATION, M4 8
WITH AND INTO SNSRI

IVG CORP., A DELAWARE CORPORATION

Pursuant to the provisions of § 607.1105 of the Florida Business Corporation Act, IVG Corp., a Delaware
corporation (the “Company”), does adopt the following Articles of Merger for the purpose of merging Internet
Venture Group, Inc., & Florida corporation (“Internet Venture Group™), with and into the Company, and hereby
certifies the following;

The name and state of incorporation of each corporation a party to the merger is:

Name State
IVG Corp. Delaware
Internet Venture Group, Inc. Florida

The Company shall be the surviving entity.

The Plan of Merger has been approved, adopted, certified, executed and acknowledged by the
Company and by Internet Venture Group pursuant to Section 607.1103 of the Florida Business
Corporation Act.

The Certificate of Incorporation of the Company shall not be amended and shall continue in effect as
the Certificate of Incorperation of the surviving entity after the merger is effective.

The executed Plan of Merger is attached as Exhibit A.

The Company’s approval of the Plan of Merger was duly authorized by all action rc%t%r'ed by the laws
of the State of Delaware and by the Company’s constituent documents on February €2, 2001.
The shareholders of Internet Venture Group holding more than a majority of the shares eligible to vote

for the Plan of Merger approved the Plan of Merger by written consent effective on February 2.8,
2001.

Articles of Merger of Internet Venture Group w. IVG Corp
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IN WITNESS WHEREOF, the Company and Internet Venture Group have caused these Articles of
Merger to be signed as of this2% day of February, 2001.

ATTEST:

By: o
Eden Kim, Secretary

ATTEST:

By:

Eden Kim, Secretary

Anticles of Merger of Internet Venture Group w. IVG Corp
66561/66310

377770v1

VG CORP.,J

a Delaydre gorporation (-
By ;%m 1l lcg ~
L Glorian Landers, President and
Chief Executive Officer

1 VENTURE GROUP, INC.
rporation

//,u, L L?/‘l/l ’Uf\\

\Elorian Landers, President and
Chief Executive Officer
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N WITNESS WHEREQF, the Company and Internet Venmre Croup have caused these Articles of
Merger to be sighed as of this@iey of February, 2001,

ATTE

By: ; B}

/Eden Kin, Secretary

ATTEST:

Ederf Kim, Secretery

Articles of Merger of nternet Veprure Group w, IVG Comp
65561/663 10
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IVG CORP,,

aDeWmor@ﬁon é (Q
By: tLL AL An A

\Elorien Landers, President and
Chief Executive Officer

INTERNER VENTURE GROUP, INC,
a Florjd? ratign

IfAk ML L‘? AT

\Ejorian Landers, President and
Chief Executive Officer

By:

86
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AGREEMENT ANP PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (hercinafier cadled the “Merger
Agreemenr } is mede as of rt?Dru&i‘jF .ﬂL_: 2301 16} aad betwes oo Intarmet Ver s Groun Tﬂn a
Florda corporation (bereinafier called “thie Company”y and IVE Corp., 2 Delaware ¢ ".\rpu\mhnn
{hereinaiter calted “T¥G™ ar the “Surviving Company™).

WITNESSETR:

WHEREAS, the Company and IV desire to adopt 2 plan of reorganization resulting in a
tax free “reorganization” within the meaning of Section 368(z} of i Interne] Revenuc Tode of
1986, 4s amepded, and ’

WHEREAS, the respective Boards of Direciors of the Company and IVG deem it
advisable and in the best interest of said persons that the Company merge wiih and lite VG
pursuant to the provisions of this Merger Agrecment;

NOW, THEREFORE, the parties do hercby adopt and make themselves rospwutively
parties to the plan of recrgauization encompassed by this Merger Agreement and do bercby
agree that the Company shall merge with and into IVG in accordance with tae following ferms,
conditions and otber provisions.

{1}  Merger. The Company shall be merged (the “Merger”) wilt and inte IVG, and
IVG shall survive the Merger and shall be the Sutviving Company, effective st the later of the
date and time when this Merger Agreement is made effective under the aw of the State of
Dislauwnra or the State of Texas ( the "Effective Time™.

(2} Articles of Incornoration and Bvlaws. The Cerfificate of Incoporation of IVG, as

amended and in offsct on the Effpmve Time, shall continue to be the Certificate of fncorporation
of the Surviving Combrny, withomt chiange or amendment until forther amended o accordancs
.;v..u.. {he provisions & thareaf and aonlicable law. The Bylaws of IVG, as amer ded and i effect on

the Sffective Time, shell ceﬂhmw to be the Bylaws of the Surviving Company. without change
of amendment untl Rurther amended in agcggdnncp with the provisions thoreof and applicable
L S
law.

(3) Directurs and Ofﬁcers From and after the Effective Time, th2 Board of Directors
of mC aunwmg \‘umymy shall consist of those persons nrhn 1mmp~ﬂ‘l ate]v 'HI‘EHT 0 the Bffective
Time, were direcioms of IVG, asd thoy shall held office unﬂl the next snnnzl meeting of
stockiolders of IVG, ﬁﬂi&&& SGGE'LEL Emoved, diSQ"”l':”" ot decsaced and worit such tme as
their successors have beei clected and qaal*ﬁcd Prom axd after the W*F‘-f"‘h’ Time, the officers
of IVG lm.l'HECIIE.LBLy prwx i e .n-ul:bu,vc Time shall hold the officas in the Surviving Campany

which they then beld in IVG, uutil such tine a5 thelr respective sucoessors nave hean elected ar

IVGAgreement apd Plan of Merger 1
377798%L
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appointed and qualificd, unless sooner removed, disqualified or deceased.

(4)  Succession. At the Effective Time, IVG shall succeed to tie Company in the
@

manner of and az more fully et forth in Sectiong 757 and 259 of the Génaral Corporation Law of
tha State of Dalaware. The Svrvivine Comnany will he ablicated ta make novivent of fhe fale
i i hiad - - TTE ThEmp IRy A L SRASGTESe TS AAmdis payeammit O Ui lanr

-
f any shares held by g charsholder of the Company who has complied with the

ot = L L mmitl

savirements of Article 8071320 of the Florida Aucineoc Coprnoration Aet

L e S S LEGR U S A - -

{5}  Conversion of Comman Stock.

{a Upon the Effective Time, by virtue of the Merger and without any action

i e mat oF e Lollon dlimemnf anale slimva ~F $lam Somte o cansd eedmdman T P e P g,
WL Rl P LML W LU WAL Whily WAWLL SMOEW WL WIW LO0MUA alig RELFAIY I-GIJ-LL'.L% WARALLLIVLL O LDy
A S pe mem Y ¥ o VI, P SR, N L 1T

= mow wmleman Al dha M e f)e [ AP L) 1.
HE PEL duales Ul WIS LCUMIBRLY (Wi LOIDpENyY WOTITnOT Stous p Shail oo
P -y mped oA Sl AN L A e mmn st analeln e Al Ll e o i AN
WAILVEL LS, (R0 M CAMINLLETRRL LU 1 1y pedla quoa MULAddCOIAIS JU@Y WL QG GOLGEOOR [N
O AT wem mrathl coan oTemen L TYSE FENLSN L ol Trn b ot i ek
SV L pal Yalue FELOAUARC, UL L YVAT {1V WUIIEIOLE ol Je Iooill LELUGa Ll pEeatlitnky
o SV o Y, S o PN o TNSINOUNRDUUINY . PN TS SN TSNP TN Py . BN —F ~ Ny , X S SN | DR SR S
SUAAGE WL W NrULLPRALY A\ RHIMIIAL QU LLMSARRWAY PUIOT WO W@ SIOGVE 1 11056 Siians AT, AL LTL

oo ad fo

Lot Svidence any witerest in the Company but, uniil surendered a5 provided for in petagraph (©)
of this Section, subjeci {0 the provisions of paragraph () of s Sectiog, shall cvidence
ownership of the number of shares of T¥G Common Stock into wiiich the shares of ite Compagy
Common Stock theretofore represented thereby shail have been converted in he Merper.

) Upon the Effective Time, by vixtue of the Merger anc without any action
on the part of the holder thercof, cach option or wearrant to purchase the Company Commeon
Stock {the “Compeany Options and Warrants™} shail be converted imo ard exchanged for a
comresponding option or warrant to purchase one share of IVG Comumoa Stock (the “IVG
Options and Warrants™). Hach instrument tepresentng 2 Company iption or Warrsmt
bmmediately prior to ihe Litfective Titne shall thereatler not evidence imy imferest m the
Company Common Stagk, but, until amended, as provided for in paragraph (c) of this Section,
shall evidence owership of the number of shares of IVG Commen Stock ard the exercise price
previously relating 1o the Company Common Stock.

(c}  After the Effective Time, each former holder of shares of the Company
Common Stock or Company Options or Warrants which have been converted into shares {or the

- Tight to receive shares) of IVG Common Stock in the Merger, apon smrrend-r in proper form to

the Surviving Company for canccllation of the certificate or certificates that prior {o the
Bffective Time represented such holder’s shares of the Company Commen Stock or Company
Opticns or Warrants, shall be entitied to receive one or more certificates representing the shares
of IVGh Commem Stock or TV Options or Warrants into which the sharss of the Company
Common Stock or Company Qptions or Warmants previously represented by the surrendered
certificata or certificates shall bave heen so convertad.

{d}  After the Effective Time, no former holder of shates of the Company

Carman Stock shall be entitled to receive any dividend or ather distribntion nayable to holders

VGAgreement and Plan of Merger 2
377798%]
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of shares of IVG Common Stock 1z such holder surrenders to the Surviving Company, as

g;;w;ied ? beregragh (:’; of *:'; Qr:"*'\'-"‘tar_ the ceriificate or ceruficates which prior to tbc
etlive (ime represented oich holdeds o

T8 sharss of Lne t,cmpauy Common Stock; provided,
however, that upon surrender of such certificate ot ceniificates, there shall b paid to the holder
of record of each cerfifipate fq-cs:nms WG Coinmon Siock issued upoti such surrender the
amount of dividends ar other d mauluuuum {withour interest) which theretofore have become
payable and bove not been paid with respect 1o the nusaber of shares of VG Common Stock
I‘:‘nr?qmtprf htr thot aamifiaas

" Al l«ull—ﬂlbq

Marger fite shares of IVG Common Stock a5 provided in paragraphi (a) of th is Scction, whick,
G and afier the malking by the Company of the required payment fhl‘!‘FFnT‘ shall ba nam «-A
dispused of by IV subject 1o the requiremnents of applicable law,

€6)  Amendment and Termination, This Merger Agreement ma
parties hereto, with the approval of their respective Boards of Pirectors, gt an
Eifective 1ime, whether before or after- ‘approval hereof by the share rphnlrhn- of the \,ompaay, bt
after such spproval by the shareholders of the Comnanv nn amendments chelt b‘; umm, which
materially adversely affect the rights of the sharehnlde-ru af the Ccmp&: v Withoui fiiher
approval of such shareholders. This Agreement may ngt be ame ended, = “"'“";‘.E"' by & jostrument jn
writing signed on behalf of each of the : parties heratn, Thiz 4 ,&.,..,m\.m, :.uq}’ ¢ ietminaied at any
time prior to the Effective Time, whether hefors or after annrs

y.:\nr:u J.J.GLQQI. U.y Lhe Sﬂarena]ﬂ&fs O.t
the Company, by mutual consent of the respective Boards of Direcions of tie Cumpany end IVG.

‘-d
&

3

(7}  Purther Assueapces, me time to nme, as and when required by the Suzviving
Company or by its enacessors and ass signs, there shall be executed and delivered on behalf of the
Company snch deeds and other instru umiCas, and there shall be taken or caused to be taken by it
such ﬁn-ﬁw and other action, a3 .:hau uc q;pmpndre OF mecessary in order to vest or perfect in or
to confirm afrecord or otherw wm in the Surviving Company the title to and possession of all the
promerty. mfx:as , awﬂa, Tiglts, privileges, imemumies, powers, franchises and authority of the
Company, and otherwise tv cary ouf (he purposes of this Merger Agreement and the officers
and directois of fhe Surviving Company are fully authorized i, the name and on behalf of the
Cu;uya.u'y o diherwise fo fake any and alf sueh action and to execute and deliver any and alt suoh

dseds and ofter instments,

(8)  Conditions to the Merger. The chligations of the narties urder this 'M!'Mga—
Agreement shall be subject to: (a) the approval, ratification and confirmation of this § his Merger
Agreement by the affixmative vote-of the holders of at least two-thirds in amennt of e
cutstanding the Company Common Stock; and (b} the prochrement of all sther consents and
approvals, and the satisfzction of all othey requirements nrqurgbgd by law, whish are nocossan 5
in connection with the Merger.

FFGAgreement 4nd Plan of. Merger 3
3777981
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() GCoveming aw. This Agreement shall be governed by and constued in

A, ~a traEh 1 +.
¢erdance with the laws of the St
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IVGAgreement and Plan of Merger 4
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IN WITNESS WHEREOF, this Merg
the Board of Directors of the Company and
behalf of each of said persons by the duly &

ATTESTED:

Ll Sl
B}r: ’/é‘,w _Aﬁfj

-

Fdan Wim Qonvatams

ANEeLL Amirary aSedia el §

A

A AL
o g S

oy
Eden Kim, Secretary

I¥YGAgreement and Plan of Merger

L7795
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er Agreement, having first beer duly approved by
the Board of Directors of VG, is herehy axernted on
uthorized persens whose signatures appesr below,

IVG CORP.

a Delaware a0TROration

s o t
Cf/ il
By:?j/fjn_r fM_;{]AA_f_}\:_g;\L

thriam T andare Pror oidore and
s AR A -lbap.wa.'\l! A TANWARARLL 40N

T hiad Dorame e

VT e
Tt ARAN L D i g ¥ WAL Il

~ AL Vs e
A

By: S . .
&idrian Landers, President and
Chief Executive Officor
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OFFICERS’ CERTIFICATE OF IVG CORP.
A DELAWARE CORFOR A A TTON )

The undersigned does hereby certify that he is the Secretary of IVG Cormp., a Delaware
¢orporation; that the Agreement and Plan of Mareer 13 which this ;Emﬁw,,c is attached was
approved by that carporation’s Baard of Directors and that, Pasuant & uvmwuﬂ: law, no vote of
fhat corporation’s shareholdere waa required ss the corposation has ng hisucd or oulstanding
stock at the time of the approval af the Awmm; and Plan of Merger,

- i M}‘}‘N‘ESS WHERBOF the undersigned declarcs the stalemerns contained in this
certificate to he trua of hic oum knowladea nedn

GER wsder penalty of crll.u.’y am:i has b4
certificste on ngpmm 79 2001, ii Y arp exscuted this

AP /T -
s TZ0 0,4 Fnte

By:
/ndcn Kim, Secretary

WGAgreament and ¥an of Mezger - o &

J."!f‘!ﬂ"l

pP.?

B3/82/2081 15:25 71386519688 - © GIBSON-GRUENERT PAGE a7
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OFFICERS' CERTIFICATE OF INTERNET VENTURE GROUP, INC.
A FLORIDA CORPORATION

The undersigned does hereby certify that he is the Secretary of Internet Veuture Group, Inc., a
Florida corporation; thet the totel mumber of nutetanding shares of pach class of said corporation
cntitled o vate on the Merger described in the Am-ppm.anr zad Plan of Merger to whtch this
L FEPR I — O N | n ﬂ:an-o of common stoel: and that the hrincinal terms of the
hﬁl ullbdlﬁ A.O al.usvu.uu e So
Pow ~fRAo ad b written consent of the Bnlrnﬂ: n‘f"n rn-.:rnnh! of
n.gtccuu:m q.u.u .!. AT 70 An-:.gsws WTIT ﬂylu.u KLt OY VLA O naa

comem scnmk zg Af Faheraey & INAT
ihe LuLpumuuu § COIDMION SIGLE a3 OL FooTuayy 13 S i

IN WITNESS WHEREQF, the unde:signed dcciares the staternents contained in this

certificaie io be tme m s ¢wn Koowledge under pomalyy of perjury amcd Ras sxecuted thic

N

ceriifjoate on February 45 , 2651,

L A,
ST 204/ Vit o

Bden Kint, Secretay

By:

I¥GAgresment and Plen of Merger 7
3777981
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The ABOVE MERGER AGREEMENT, having been executed on behalf of each party
tiereto, and having beep adopted separately by each Party thercto in accordance with the
provisions of the Business Corporation Law of the State of Floridz and the Ceneral Corporation
Law of the State of Delaware, the respective Presidents of Internet Venture Group, Inc. and IVG
€orp. do now bereby execute the said Merger Agreement and the respective Secrotaries of
Internct Venture Group, e, and IVG Corp. do now hersby attest the said Merger Agreement, as
the respective act, deed and agreement of each of said persons on thig 28 th day of February,

2001.

ATTESTED:

-
T w————

b e PR
By

/ P ﬂn
Tl S lomnd N i
VAl & il VA F

A 4
/ZUGH Bam, DECIGETY

IVGAgreement and Plan of Metger

ITTMAC
FER e S

IVG CORP,
2 Delawgraicorporation
YA R

Gf /o b W~
By:/ AL AR NS i~
¥Torian Landers, Prasident and

Chief Executive Qfjcer
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