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| ARTICLES OF MERGER s
; ,' (Profit Corgurations) f‘:‘ﬁq‘t‘p )
' . Cia
a The following acticles of merger are submitted in accordance with the Florida Business Corporation A&7 %
{ : pursuant to section 607.1 1035, Florida Stwtutes. ‘7?;\

First: The name and jurisdiction of the sueviving corporation:

Name indiction Document Number

(If kmoway upplicable)

itLinkz Group, inc. Delaware

8econd: The nerne and jurlsdiction of each mexging corporation:

Name Jurlsdiction Dooumant Mumbey

(f knowa/ appliceble)
Medical Technology and Innovation, Inc. ~ Florida K61991
‘ .. 1 - o

Third: The Plan of Merger is attached. ‘

Fourtli: The merger sha.II become effective on ﬂw date the Articles of Merger sve filed with the Flotida

Department of State. ‘ :

OR 44107/ / (Enter a specific das. NOTE: An oliective dare cannat be prior to tha dute of Sling or more

than 50 days after merger fils date)

Fifth: Adopion of Merger by gnrviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the sharehiolders of the surviving corporation on February 27, 2007

The Plan of Merger was adopred by the board of directors of the surviving corporation on
and sharehojder approval was not required.

Sixth: Adoption of Merger by merging cotparation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wes adopted by the shareholders of the merging corporation(s) on February 27, 2007

The Plan of Merger wes adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was notrequirsd.

(Artach additioral sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

0 orgtion

Madicn) Tootmbdiogy end inmevotio, Inc

Si‘ggmre of an Officer or

Yéetor

R\s s i

Hhodd

Typed or Printed Name of Individual & Title

Jeremy Feakins, Chlaf Executive Officer

ifLinkz Group, Inc,

M__

Jeremy Feakinsg, Chief Executive Officer
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER {the "Agreement") is made s of this 27" day of
Febn{ary. 2007, by and between Medical Technology & Innovations, Inc., & Florids corporation (the Y
“Florida Corparation®), asd itd.inks Group, Ino., 8 Delawark corporation (the “Delaware Corporation”).

WITNESSETH:

) WHEREAS, the Florida Cotporation is a corporation duly erganized, validly oxisting and in good
stapding uuder the lavws of the State of Florlda; and

- 'WHEREARB, the Delawgre Corporation is a ¢arporation duly organized, validly existing and in
good standing under the faws of the State of Delawars; and

WHEREAS, the respective Boards of Directors of the Florida Corporation and the Dafaware
Cotporation have deternived thay, for purposes of effecting the reincorporation of'the Florids Corparation
in the Staie of Delaware, it 13 advisable, to the advantage of and in the best interests of the Delaware
Corporation and its stockholder and the Florida Corpuration and its stockhelders that the Florida
Corporation merge with and inte the Dafaware Corporation upon the terms and sublect to the conditlons

hereln provided; and :

WHEREAS, the parties inténd, by exaciting this Agreement, to adopt 2 plan of rearganization
within the meaning of Section 362 of the Internal Revenue Code of 1986, as emended (the “Code™), and

_ 1o cayse the merger described herein to qualify as a seorganization under the provisions of Section 368 of
- the Code; and

WI{EREAS, the raspective Bosrds of Directors of the Florida Corporatioe and the Delawaye
Corporation and the stockholder of the Delaware Corporation have unanimously adopted and approved

this Agrecment, and the Board of Direotors of the Florida Corporation has directed that this Agreement be
", sabmitsed to the stockholders of the Florida Corporation for their consideration.

NOW, THEREFORE, in donsideration of the mutiial covenants and agreaments comained hersin,

. .and intending to be Jegally bound, the Florida Corpuration and the Delaware Corporation hereby agroe 8s

. toligws:

1. Merger. Subject o the approval of the stockholders of the Florids Corporation In accordance
with the Flotida Business Cosporation Act (the *“Flotide Act™), at such time hereafter as the parties hereto
shefl mutvally agree, the Florida Corporation shal] be merpad with and iato the Delaware Corporation
{the “Merger™), and the Delaware Corporation shall be the surviving company (hereinafter sometimes
roferred to as the “Surviving Corporetion”). The Merger shall be effective upon (4) the filing of this
Agreement together with Articles of Merger (the “Articles of Morger™) with the office of the Florida
Department of State in accordance with the provisions of Section 607.1105 of the Florida Act; and (b) the
filing of a duly centified counterpart of this Agreement and g duly executed Cartificate of Merger (the
“Cartificate of Merger™) with the Secretary of State of the State af Delaware in accordance with the
gpplicable provisions of the Delaware General Corporetion Law (the “DCGL™); the date eod time of the
later of such filiugs being hereinsfter referred to as the “Bffective Date.” Following the due approval of
the Mecger by tha stockholders of the Florida Corporation, subject to the provisions of this Agreement,
the Asticles of Merger shall be duly exscuted by the Delaware Corporation and the Florida Corporation
and therenfter delivered 1o the office of the Department of Stats of the Stare of Florida, 25 provided in
Section 607.1105 of the Florida Act, and the Cartificats of Merger shall be duly executed by the Dolawaore
Corporation and the Florida Cotporation and thereafter delivered to the offios of the Secretary of Buate af

Delzware, pursuant to Section 251 of the DGCL.
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2. Governing Doruments,

e. The CertiCicate of eorporetion of the Dejaware Corperation shall be the Centificate of |
Incorporation of the Surviving Corporetion.

b. The By-Laws of the Delaware Corporation shall be the By-Laws of the Surviving Corporation,

3. Dfficers and Direstors. The directors of the Florida Cosporation immediately prior to the
Bffactive Dara shall be the divectors of the Surviving Corporation and the officers of the Florids
Corporation immediately prior to the Bffective Date shall be the officers of the Surviving Corporation.
Such directors and officers will hold office from the Effective Date until their respective suceessors are
duly elected or appointed end qualified in the manner provided in the Certificate of Incorporation and By-
Laws of the Surviving Corporation, as the same may be lawfully amended, or as otherwise provided by

law,

4. Suecession. As of the Effective Date, the separate existence of the Florida Corparation shall
cease and the Florida Corporation shall be merged with and into the Delaware Corporaxion, and the name
of the Surviving Corporation shall bs “itLinkz Group, Inc.® The Surviving Carporation shall have all of
tho rights, privileges, immunities and powers and be sulijject to al} of the daties and liabilitles pranted or

imposed by Section 259 of the DGCL..

5. Further Assigtence. From and sfter the Effective Dase, a3 and when required by tiie Delaware
Corporation or by its successor and assigns, there shall be executed and delivered on behalf of the Flarlde
Carporation such deeds and other nstruments, and there shall be talken or caused £ be taken by it such

i further and otlser action, as shall be appropriate or necessary in order to vest, perfect or confirm, of seoord
- or otherwise, in the Defaware Corporation the title to and possession of all the property, interssts, assets, ..
- rights, privileges, immumites, power, frnchises ond anthosity of the Flerida Corporation, and othérwige .y

10 carry out the purposes of this Agresment, and the officers and directars of the Delaware Corpération

" are fully authorized in the name and on behalf of the Florida Corporation or otherwise to take any and all
' such actlon sud to execute and deliver any and alt such deeds and aother instruments. L

6. Capital At the Effeetive Dite, by virtue of the Merger and without any action an the
part of the holder thereof, each share of common stock of the Flarida Cotporation outstending
immedlataly prior to the Effective Time shall be changed and converted into one fully paid and non-
agsagsable share of common stock of the Delawars Cotporation; and each share of 12% preferred stock of
the Floride Covporation outstanding immediately prior to the Effective Tine shall be changed and
converted into two fully paid and non-assessable ghares of 12% preferred stock of the Delawars
Corporation.

7. Quiszending Stock of A tion. At the Bffective Date, the 1,000 shares of the
Delawnre common stoek presently issuad and outstanding in the name of the Florida Corporation shall be
sanceled and rotired and resume the starus of authorized and unlssued shares of Delaware common stock,
and no sheres of Dalaware cormmon stock or other sscwritios of Delaware common stock shall be isaued in

espoct thereof.

B. Stook Certificates. From and after the Effective Date, al} of the outstanding certificates which
prior to that thme represented shares of capital stock of the Flodida Corporation shall be deemod for ail
purposes to evidence ownership and to represent the shares of capitsl stock of the Delawars Corporetion

mio which such shares of the Florlda Corporntion represented by such certificates have been converted os
hergin provided. The registered owner on the books end records of the Delaware Corporation or its
ransfer agent of any such outsianding stock certificate shall, until such certificate sheil have been
surrendered for wensfer or otherwise accouryed for to the Delaware Corporation or its transfer ggent, have
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and be =nt§'t1ec! ta exercise any voting and other rights with vespect to 2nd to reeeive any dividend and
other distributions upen the sfiares of capital stock of the Delaware Corparation evidenced by such

outstanding certificates a5 above provided.

9. Validity of Delaware Stpck. No share of common stock ar praferred stoclt of the Delaware
Corporation into which any share of common stook or preferred stock of the Florida Corporation is to be
converted pursuant to the Merger shalf be subject to any stetutory or contractual prestaptive rights, and all
such shares jssued by the Delaware Corporation shall be, when issued, validly issued, fully pald and
nonassessable and shell be isswed in fbll satisfaction of il rights pertaining to the common stack or
preferred stock of the Florida Corporation convarted pursuant to the Merger.

10. Rights of Former Holdars, From and afier the Effective Date, no holder of certificates which
evidencad Florlda common stock or preferred stock immediately prior to the Effective Date shall have
sy niphits with respect to the shares forimerly evidenced by thoss certificates, other than the right o
receive the shares of Delaware common stock or preferred stock, as the case may be, into which such
Florida common stock or preferred stock shall have been converted pursuant to the Maygar.

11. Abapdenment phd Termingtion, At any time before the Effective Dave, this Agreement may
be terminated and the Merger may be abandoned by the Board of Directors of elther the Florida
Corporation ar the Delaware Corporation or both, notwithstapding approval of this Agreement by the sole
stockholder of the Delaware Corparation and the stockholders of the Floride Corporstion, .

12. Thi . ‘Bxcept as provided in this Agreement, nothing hereln wxprossed or implied is

Intended or shall be cansﬁugd_to‘agq&r upon-or glve any persan, fitm or corporation, otherthan the .
cHive !'lzlécres.kﬁrs and ass'.igh’s,:‘ahy rights or remedies under or by reason of this

13‘ N e u,":hns .IG X Qrpti I'L By i‘s

- execution and delivery of this Agresment; the Florida Curporation; a9 the sole stockhalder of the.

Delaware Corporation, consents to, approves aiid adopts this Agreement and appraves the Marger, subject
.- to the approval and adoption of this Agresment by the holders of a majority of the voting shares of the .
-Florida Corporation. The Florida Corporation agrees 10 sxecute such instrumients as may be necessary or
. desirable to evidence its approval and adoption of this Agreement and Merger a3 the sole stockholder of

“the Delaware Corporation. Co o e e T o ' _

IN WITNESS WHEREOF, the parties hereto, inmndﬁg fo ba Jegally bound hereby, hive caused
this Agreement to he exccuted a3 of this day and year first above written.

Medical Technology & Inpovations, Ine, #tLirkz Group, Inc.
By: /g/ Jeretyy Feakins By: fo/ Jeremy Beakins
Name: Jeremy Faakins Name: Jeveiny Feakins

Title: Chairman and Chlef Executive Officer  Title: Chairmean and Chief Executive Officer
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