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FLORIDA DEPARTMENT OF BTATE
Glenda . Hood
ecretary uf State -
Novembar 24, 2004 :
FYI VIBUAL, INC.
780 § APOLLO BLYVD
LA L el S | PLEASE GIVE ORIGINAL SUBMISSION

DATE AS FILE DATE.
SUBJECY: FYI VISUAL, INC.
REF: K01229

We rocelved your eleotronioglly transmitted deoument. ﬁawavar, the
dooument has not baan filed. Pleaze make the following corrections and
rafax the complets document, ilnsluding the alectronis filing cover sheet,

The sbove listad corporakion was adminletratively dissolvaed orx its
certificate of auktherity wae revoked for fallure to £ile 4ite 2004
vorporate annual report/uniform husiness report form. To rainstate, the
corporation rnust submit a completed reinatatement applicatlion or s current
gorpurate annual report/uniform buasinees report form and the appropriate
e .

Please return your document, along with a copy of this lettaer, within 50
days or your fillng will be considered abandonsd,

If you hava ony questione congerning the filing of your doowment, please
anll {850) 2q5-6p82. .

Maryanna Dickay FAY Awd. #: BO40DC023428E
Document Speaialiat Lettar Number: 3J04A00066720

Division of Corporations - P.O. BOX 6527 -Tallshasses, Flofda 82814
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ARTICLES OF MERGER OF
FVIYISUAL, INC,
A PLORIDA CORPORATION
AND
FYT CORFPORATION
A DELAWARE CORPORATION
1.
Effective as of this 23rd day of November, 2004, the names and jurisdictions of
organization of each constituent busincsa catity that is merglng are FYT Visual, Inc, a
Florida corporation, the merging compény, and FY'1 Corporation, & Delaware corporation,
the swrviving company, o
~ =
I. e 22
The name of the surviving company shal] be FYT Corporatlon. %:-{ =
H
HL ™. ==
- -x
The Agresment and Plan of Merger is atisched hevato ae Exhibit A. L
M2 o
V. It::m w

The Agreement and Plan of Merger was duly epproved, adopted, cestified,
executed and acknowledged hy tha Board of Divectors of FYT Visual, Inc., in accordance
with Chapter 607 of the Florida Statutes, on March |G, 2004, and shareholdsy approval

was not required.
v,

The Agresment and Flan of Merger wes duly approved, adopted, certified,
executed, and asknowledged by the Board of Directors and sharcholders of FYI

Corporation an March 10, 2004.
VI

Pursuant to the Agtaement and Man Merger, the merger of FY1 Visua). And FY]
Corporation. shall be effective as of the date thess Articles of Merger have been filed
wilh the Department of State of the State of Plorida.

[SIGNATTRES COMMENCE ON THE FOLLOWING PAGE|

#TI26138 v2 - FYMAriicice nf Marger
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IN WITNESS WHEREOF, the constituent companies have ench caused these
Articles of Merger 1o be execuied on their respectivie behalves by their duly authurized
officers effective a3 of the day and year first above written,

FYI YISUAL, INC,

FYI CORPORATION

T .
cemive Officer Title; {

Y - Anicles nf Meraer
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

See atiached.
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AGBREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND FLAN OF MBRGHR dated March 10, 2004 {the "Agreament™), is
eniered ipfo between FYT VISUAL, INC., & Florda corparation ("F¥YI Vimal"), snd FY1
CORPORATION, & Delaware corporation {“FYI Corp.™).

BACKGROUND

A. FYT Viaun] has an aggregate authorized capitel stock of 5,000,000 shares of common
stack, $0.0Y pay value per share, of which, as of March 10, 2004, 1,261,729 shares were duly isseed and
outsanding.

B. FYT Corp. hes an agerepats authorized capital stock of 100 shares of common stock,
$0.001 par valne por share, of which, as of March 10, 2004, 110 shares of commor stock were duly issued
and ontstanding and held by FYT Visusl.

c. The respective Boarde of Directors of FYT Visual end FYI Corp. believe that it is in the
best intersats of FYT Vimal and FYT Corp. and their raspective shareholders to consammate the merger of
FYT Visual with and into FYT Carp. under aod paravent 16 the provisiona of this Agresment, the Delaware
General Corporadon Law (the “TIGCL"). and the Floride Business Corporation Act (the “Bloridx Act™).

‘TERMS

In consideration of the mutual agroamonts contained in this Agreement, the parties agree ag set
forth below,

1. Merger. FYT Viaual shall be merged with and inte FYI Corp. (the “Merae;™).

Effective Tims, The Merger shall become effective immediately upon the later
of the ﬁ]mg af th:s Agreement o 4 serfificate of ownership and merger with the Secretary of Smte of
Delaware in accordance with the DGCL and the filing of a cortificate of merger with the Seoretary of
Btate of Georgia in accordance with the Flarida Act. The time of such effectiveness is hereinafier called
the “Effsctive Time”

3. Burviving Corporstion. FYT Carp, shel! be the surviving corporation of the
Merger (the “Surviving Corporation™} and shall continue to he governed by the laws of the State of
Delawanrs. At the Effective Time, the separate corporate existence of FYT Visual shall esase,

4. Cegtificate of Incorporation, Except as provided in Bection4 above, the
Ceriifieate of Incorporation of FYT Corp. ag it exisis at the Effective Tims shall be the Catificate of
Incorporation of the Syrviving Corparation womediately following the Effective Time, unleas and unfil
the same shall thersafter be amended ot repasled in accordance with the DGCL.

5 Bylaws. The Bylaws of FYI Corp. as they exist af the Effective Time shall be the
Bylaws of the Surviving Corporation immediately following the Effective Time, unlsss and unil the same
shall be amended or repesled in accordancs with the provisions of anch Bylaws and ths DGCL.

6, Board of Direstors and QOfficers. The members of (he Board of Directors of FYT
Corp. immediately prior to the Bifective Time shall be the Board of Directors of the Burviving
Corporation immediataly follewing the Bffective Time. The officers of FYI Carp, imumediately prior 1o
the Bffective Time shall ba the officers of the Burviving Corparation immediately following the Bffective

HL125GRF v3 - FYL-PUm of Megw
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Time, and suck persons shall serve in quch offices for the teyms provided by iaw or in the Bylaws of FYT
Corp., ot until their respectivs sucoeasors are elected and qualified,

' Outstandin ck, At the Effective Time, the one
huadred (100) shm-.a of cammon stack of FYT Corp. presently issued and outstanding shall automatically
be cancelled, and no shares of commen stoack of FYT Corp. or other securities of FYY Corp. shalf be issned
in respect thereot.

8. Convergion of Ouistending FYT Viensl Btack. At the Effective Time, cach issued
aad cuistanding ahare of common stock of FXT Vizual and alf rights in reapect thereof shall antomatically
and without further aetion by any person be converted into one (1) fully-paid and nonasscsmble shaves of
common stock of FYI Corp., and each certificate representing shares of carnmon steck of FYT Corp. shall
for all purposes be desmed (o evidence the ewnetship of the same number of shares of common siock of
F¥1 Vieual ae are set forth in such cortificate.  Afler the Bifective Time, onch holder of an outstanding
certificate representing shares of common stock of FYT Visual may (but will not be required 19), at such
shateholders aption, surender the same to FYT Corp. for cancellation, and each such bolder shall be
entitled (o receive in exchange therefor a certificate(s) evidencing the owneyship of common stock of FYT
Corpovation determined by multiplving the number of shares of common stook represented by the FYIT
Visual certificate(e) survendered to FYT Corparation by one {1).

Righsa and Lisbilities of FXT Visual. At and afer the Effective Time, and all in
the manner of and as mare fully set farth in the DGCL and the Florida Act, the title to all real catate and
other property, or any interest therein, owned by each of FYI Visual and FYT Corp. ghall be vesied in FY1
Corp. without reversion or impainnent; FYT Corp. shall succeed to and possess, without further act or
deed, all estates, rights, privileges, powers and franchises, hoth public and private, and all of the propecty,
real, personsl and mixed, of sach of FYT Visual and FY? Carp. without reversion or impairment; FYI
Corp. shall thersafler be responsible and liable for all of the liabilities and obligations of each of FYI
Vieal and FYT Corp.; any claim axisting or action ar proceeding ponding by or sgainst FYT Visual and
FYT Cosp. may be continued ae if the Mevger did not ocour or FYT Corp. may be suhetitwied for FYI
Vimial in the procesding; neither the righta of creditors nor any liena wpon the property of FYT Visual and
F¥I Corp. be impaired by the Merger; and FYT Corp. shall indemnify and hold harmless the officers and
directors of each of the pariies to this Agreement against sl such dobts, lishilitics and datics and against
8l claims and demands arising out of the Merger.

10.  Temminagon, This Agreement may be terminated end abandoned by astion of the
respective Boards of DHreciors of FYT Visnal and FYT Comp. ab any time prior 1o the Effective Tlne,
whether befure or after approval by the shareholders of either or both of the parties to this Agreement.

1L Amendmenl. The Boards of Directora of the parties to this Agreement may
amend this Agresment st any time prior fo the Effective Time; provided that an amendment made
aubsequent 0 e approval of this Agreement by the shareholders of either of the parties 1o this
Agreement ghall not: () changs the amount or kind of shares, securition, cash, property or rights 1o be
received in exchango for of an conversion of all or any of tha shares of the partica hereta, (0) chamge any
term of the Certificate of Incorporation of FYT Cotp., or (c) change any other terms or conditions of this
Agreement if such change wonld adversaly affect the holders of any capital stock of either party to this

Agreement.

12.  Regiptered Office. The registered office of FYT Carp. in the State of Delaware ik
located at 615 South DuPant Highway, City of Dover, County of Kent, and Matlona] Corparate Research,
Ltd. is the segistered agent of FYT Visual at such address.

a2 1325088 +2 - FY1-Pixn ot Moeger
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13, Imspection of Agreepient. Fxecuted copies of thiz Agreement will be on file at
the principal place of business of FYT Visual at 100 Rialto Place, Suite 200, Mclhourne, Florida 32901.
A copy of this Agreement shall be finished by FYI Corp, on request and without cos, 10 any
shareholder of either FYT Visuel or FYT Cap.

14, QGnverning Law. This Agresment shall in all respects be construed, intérpreted
and enforeed in accordance with and governed by the laws of the State of Delaware.

15, Seveice of Process. Un and after the Bffective Time, FYI Corp. agrets that it
may bo served with process in Liolaware in any procesding for snforcement of any obligation of FYI
Cotp. or FYI Visual arlsing from the Merger,

14, ip
end after the Effective T:.mc FYI Cnrp imvocably appnu;ts thc Sccratury of State of Daiaware as its
agent to accept sérvice of proceas in any suit or ofher proceading to enforce the rights of any sharcholders
of FYI Visual or FYT Corp. adsing from the Merger, The Delaware Secretary of Staie is requested to
mail a copy of any auch proceds to FYT Visual st 100 Riatto Place, Suite 200, Melhowns, Florida 32901,
Ay Kemry Gliger,

IN WITNESS WHEREOF, oach of the parties to this Agreement, pursusat to authority duly
granted by their respective Board of Directors, has caused this Agresment (o be executed as of the date
firat written above.

FYI CORPORATION,
& Delaware corparation

By
Neme: Steve Quehl
Tie: President

FYI VISUAL, INC,,
# Florida corporation

By:
Name: Steve Queh]
Title: President

-3- #L125P08 V3 - ¥YE-Finn af Merger
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