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ARTICLES OF MERGER
Merger Sheet

ONE UP CORPORATION, a nonqualified Texas corp.

INTO
MIGRATEC, INC., a Florida entity, K68350.

File date: March 2, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FILED

ARTICLES OF MERGER OOMAR -2 PH L: 30
OF SECRETARY OF STATE
ONE UP CORPORATION TALLAHASSEE, FLORIDA
(a Texas corporation)
INTO
MIGRATEC, INC.
(a Florida corporation)

The undersigned corporations, MigraTEC, Inc., organized and existing under and by virtue
of the Florida General Corporation Act and the Florida 1989 Business Corporation Act, and One Up
Corporation, organized and existing under and by virtue of the Texas Business Corporation Act, do
hereby certify:

FIRST: That an Agreement and Plan of Merger (the “Plan™) by and between MigraTEC,
Inc., a Florida corporation ("MigraTEC"), and One Up Corporation, a Texas corporation and wholly
owned subsidiary of MigraTEC ("One Up"), has been approved, adopted, certified, executed and
acknowledged by each of MigraTEC and One Up in accordance with the requirements of the Florida
1989 Business Corporation Act and the Texas Business Corporation Act (the "TBCA™), respectively.
A copy of the Plan is attached hereto as Exhibit A. The Plan and the performance of its terms have
been duly authorized by all action required by the applicable laws of Florida and Texas and the
constituent documents of MigraTEC and One Up.

SECOND: The effective date of the merger shall be as specified in Section 1.2 of the Plan.

THIRD: The Plan was approved by the sole sharcholder of One Up in accordance with the
TBCA. pursuant to the written consent of the sole shareholder of One Up on February 22, 2000. The
number of outstanding shares of capital stock of One Up is 100,000. All of the outstanding shares
are held by MigraTEC and were voted in approval of the Plan.

FOURTH: The Plan was not required to be approved by the shareholders of MigraTEC in
accordance with Section 607.1104 of the 1989 Florida Business Corporation Act. The Plan was
adopted by the Board of Directors of MigraTEC on February 22, 2000.

FIFTH: MigraTEC shall be the surviving entity in the merger and the Articles of
Incorporation governing MigraTEC immediately prior to the filing of these Articles of Merger shall
be the goveming Articles of Incorporation of the surviving entity.

SIXTH: An executed Plan is on file at the principal office of the surviving entity at 401 W.
Lantana Road, Suite 6, Lantana, Florida 33462.

SEVENTH: A copy of the Plan will be furnished by the surviving entity upon written
request and without cost to the sole shareholder of One Up.



EIGHTH: MigraTEC shall be responsible for the payment of all fees and franchise taxes of
One Up and shall be obligated to pay such fees and franchise taxes if the same are not timely paid.

[The remainder of this page has intentionally been left blank.]



IN WITNESS WHEREOF, the undersigned authorized officers of MlgEEC and One Up
haug executed thege Articles of Merger on behalf of MigraTEC and One Up, respectively, this
&dayoj‘ . v AV - . .. e . . L

\

MIGRATEC, INC.,
a Florida corporation

Name: Lo x 775  Oirsgree ~— -
Title: 4 L st T T } .

Attest:
By M <. e
Name:_ _MAAKL <. Mycns L
Title: SESASTARY e

SUBSCRIBED AND SWORN TO before me this ﬂ day of

/0_1 fa gLy
My Commission Expires: &%@ry%«c\

KARENB. (g |}
% MY COMMISSION EXPIRES  }
B MARCH 10, 2003 :

ONE UP CORPORATION
a Texas corporation

Name: Lo mTrs OV troypre 7
Title: 2) e £ T @A
Attest

By: M <. %‘Pﬁ"- . . -
Name:__ fippg <. fMyErs L
Title: SECRETANY -




SUBSCRIBED AND SWORN TO before me this _ 2-¥ day ofjgggwﬁp&

yd

My Commission Expires:

KAHEN 3. LEE

T OTrRAISSION EXPIRES
*ARCH 10, 2003

“ODMAPCDOCS\WDALLAS_1\32694620  _ _
1036:22848-1

Notary Pmshc\ u



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the "Merger Agreement") dated as of February 22, 2000
is entered into by and between MigraTEC, Inc., a Florida corporation ("MigraTEC") with a principal
office at 401 W. Lantana Road, Suite 6, Lantana, Florida 33462, and One Up Corporation, a Texas
corporation and wholly owned subsidiary of MigraTEC ("One Up") with a principal address of
12801 Stemmons Freeway, Suite 710, Dallas, Texas 75234,

RECITALS:

WHEREAS, MigraTEC is a corporation organized and existing under the laws of the State
of Florida;

WHEREAS, One Up is a corporation organized and existing under the laws of the State of
Texas and is a wholly owned subsidiary of MigraTEC; - -

WHEREAS, MigraTEC desires that One Up merge with and into MigraTEC and that
MigraTEC shall continue as the surviving corporation in such merger upon the terms and subject to

the conditions herein set forth and in accordance with the laws of the State of Florida and the laws
of the State of Texas (the "Merger").

NOW THEREFORE, in consideration for the premises and mutual agreements, provisions
and covenants contained herein, and subject to the terms and conditions hereof, the parties hereto
do hereby agree as follows: ' ' '

AGREEMENT
ARTICLE 1

Section 1.1. Merger of One Up into MigraTEC. At the Effective Time of the Merger (as
defined in Section 1.2 hereof), One Up shall merge with and info MigraTEC in accordance with the
Florida 1989 Business Corporation Act (the "FBCA") and the Texas Business Corporation Act (the
"TBCA™. The separate existence of One Up shall thereupon cease and MigraTEC shall be the
surviving corporation (the "Surviving Corporation") and shall continue its corporate existence under
the laws of the State of Florida under the name of MigraTEC.

Sectiozi 1.2. Effective Time of the Merger. The Merger shall become effective as of the date
and time (the "Effective Time") the following actions are completed: (a) appropriate Articles of
Merger are filed with the Department of State of the State of Floxida in accordance with the FBCA,
and (b) appropriate Articles of Merger are filed with the Secretary of State of the State of Texas in
accordance with the TBCA and a Certificate of Merger is jssued by the Secretary of State of the State
of Texas. ' '

Section 1.3. Effects of the Merger. At the Effective Time, the Merger shall have the effects
specified in the FBCA, the TBCA and this Merger Agreement. )



Section 1.4. Bylaws. At the Effective Time, the Bylaws of MigraTEC as in effect
immediately prior to the Effective Time shall become the Bylaws of the Surviving Corporation until
duly amended in accordance with their terms and as provided by the FBCA.

ARTICLE II

Articles of Incorporation
of the Surviving Corporation

At the Effective Time, the Articles of Incorporation of MigraTEC shall be the Articles of
Incorporation of the Surviving Corporation.

ARTICLE 111

Treatment of Stock

At the Effective Time, each of the following shall be deemed to occur simultaneously:

(a)  Each share of MigraTEC Common Stock issued and outstanding, or held in treasury,
immediately prior to the Effective Time shall remain issued and outstanding.

(b)  Each share of One Up Common Stock issued and outstanding immediately prior to

the Effective Time shall be canceled without any consideration being issued or paid therefor.
ARTICLE 1V

Miscellaneous . . _

Section 4.1. Amendment. This Merger Agreement may be amended, modified, or
supplemented in whole or in part, at any time prior to the Effective Time with the mutual consent
of the Boards of Directors of the parties hereto.

Section 4.2. Termination. This Merger Agreement may be terminated or abandoned by
the parties hereto at any time prior to the filing of the Articles of Merger notwithstanding approval
of this Merger Agreement by the Board of Directors of either or both of MigraTEC or One Up.

Section 4.3. Necessary Actions, etc. If at any date after the Effective Time, the Surviving

Corporation shall consider that any assignments,'tfansfer,' deeds, or 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 One Up, the officers and directors of One Up that were
officers and directors at the Effective Time shall execute and deliver such documents and do all
things necessary and proper to vest, perfect, or confirm title to such property or rights in the
Surviving Corporation, and the officers and directors of the Surviving Corporation are fully
suthorized in the name of One Up or otherwise to take any and all such action.

2- i S



Section 4.4, Counterparts. This Merger Agresment may be executed in any number of

counterparts, each of which shall be considered to be an original instrument.

Section 4.5. Descriptive Headings. The descriptive headings are for convenience of
reference only and shall not control or affect the meaning or construction of any provision of this
Merger Agreement.

Section 4.6 Governing Law. This Merger Agreement shall be construed in accordance

with the laws of the State of Florida, except to the extent the laws of the State of Texas shall
mandatorily apply to the Merger.

IN WITNESS WHEREOF, the undersigned officers of each of the parties to this Merger
Agreement pursuant to authority duly given by their respective Boards of Directors, have caused this
Merger Agreement to be duly executed.

MIGRATEC, INC.,
a Florida Corporation

Name:_ Lo 772 S L3Sm SFoepmr |

I

Title: /w’“—f e s D F

Attest:

frode & Prop

Name: MArk <. Myens T e .
Titler_ JEASALY L T e C—




Attest:

Z“‘«(—C‘- 7’%

Name:__Aprg <. A9ens

Title: SEAETAN

:ODMA\PCTDOCS\DALLAS 11326943311
1036:22848-1

ONE UP CORPORATION,
a Texas Corporation

Name:

Title:

/4?’7—5 /}’é—'_ﬁ}‘—;—/z‘f

T re ¢ FEr -




