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ARTICLES OF MERGER

ADSIL, L.C. (L98000002248), A FLORIDA LLC

INTO

ADSIL, a Nevada entity not qualified in Florida.

File date: March 7, 2003
Corporate Specialist: Buck Kohr

Division of Cornorations - P.O. BOX 6327 -Tzallahasgzsee. Florida 32314
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MICHAEL K. HAIR, P.C.
Attorney AL Law

o
7407 E. Ironwood Court el ?
Scottsdale, AZ 85258 e g g
Tel. (480) 443-9657 A s
Fax (480) 443~1908 MR ¢4
Cno
a\'-.‘ . 6
R
o
February 24 003 A
y 24, 2 '—%;ﬂ )

Division Of Corporations
409 E. Gaines Street
Tallahassee, Florida 32399

Re: Adsil, L.C.
Dear Sir or Madam:

Enclosed herewith for filing is the executed Articles oOf
Merger of Adsil, L.C., a Florida limjted liability company, and
Adsil, a Nevada corporation, with the Agreement and Plan of Merger
attached. Also enclosed 1is a check in the amount of $50, as
payment of the filing fee for each constituent party.

Please date stamp the additional copy of this letter and
return it to me in the enclosed, self-addressed envelope.

If you have any gquestions concerning this filing, please call

me.
Very truly vours,
A el Ha py
By. ks
- Michael K. Hair, President
Enclosures

CAWPINADSW29



MICHAEL K. HAIR, P.C.

Attorney At Law E;
=

7407 E. Ironwood Court T & 'Tl

Bcottsdale, AZ 85258 A S
Tel. (480) 443-9657 s O
Fax (480) 443-1308 S
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February 28, 2003 CANRY

Mr. Buck Kohr .
Division Of Corporations
P.O. Box 6327

Tallahassee, Florida 32314

Re: Adsil, L.C. - Merger Filing
Dear Mr. Buck:

Enclosed is an additional check in the amount of $10, as
payment of the filing fee for the Articles of Merger of Adsil L.C.
with Adsil Inc., pursuant to your kind telephone call of February
26, 2003. . :

If you have any additional comments concerning this filing,

please call me.

Very truly yours,

eLKIm‘éZ?Q é;g:\
By: <

Michael K. Halr, President

Enclosures

CAWPSTADS\030
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MICHAEL K. HAIR, P.C. 25 T
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Attorney At Law S ?;
7407 E. Ironwood Court o <3
Scottsdale, AZ 85258 e B

Tel. (480) 443-9657 T, @
Fax (480) 443-1908 ELT
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February 24, 2003

Division Of Corporations
409 E. Gaines Street
Tallahassee, Florida 32399

Re: Adsil, L.C.
Dear Sir or Madam:

Enclosed herewith for filing is the executed Articles Of
Merger of Adsil, L.C., a Florida limited liability company, and
Adsil, a Nevada corporation, with the Agreement and Plan of Merger

attached. Alsc enclosed is a check in the amount of $50, as
payment of the filing fee for each constituent party.

Please date stamp the additional copy of this letter and
return it to me in the enclosed, self-addressed envelope.

If you have any questions concerning this filing, please call

me.
Very truly yours,
Michael ¥. Hair, P.C.
By: /4%;
"~ Michael K. Halr, President
Enclosures

CHRWPSDADSN29
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ARTICLES OF MERGER

OF LJ%é?C)Q&X?Eab;L'Lréfj

ADSIL, L.C., A FLORIDA LIMITED LIABILITY compéﬁx ga

. r"
- 1

INTO 'e.{' 5‘ R Y %
ADSIL, A NEVADA CORPORATION L E
on @
A
o (‘{"6 on

We, the undersigned Jeffrey L. S8tanich, S8r. and Mlchael K.
Hair, being respectively the President and Secretary of 2adsii,
L.C.., a Florida limited liability company ("Adsil-F") and Jeffrey
L. Stanich and Michael K. Hair being respectively the President andg
Secretary of Adsil, a Nevada corporation ("Adsil-N") hereby
certify:

1-(a} The name of each constituent parties is as follows:
Adsil, L.C., a Florida limited liability company, and
Adsil, a Nevada corporation.

{b} The name of the surviving corporation is Adsil, a Nevada
corporation.

2. As to each constituent parties, the designation and
number of cutstanding units or shares of each class and series and
the voting rights thereof are as follows:

Name of Corporation, ~ Dagignetion snd Numberof  Class of UnitsiShares lint:  Units/Shargs Entitled to
s Unite/Shates inFach Clyss . . . ilad 10 Yore Yotz os g Class
or Serjes Dutstanding
Adsil-F 23,651,211 Units 23,851,211
Adsi-R 1,080 Common 1.066

3. idsil-F shall merge into and with Adsil-N (the "Plan of
Merger™"} upon Adsil-N issuing shares of its common stock to the
mepbers of Adsil-F on the basis of one (1) common stock share for
each one {1} unit of Adsil-F outstandlng on the effective date of
the merger.

4. The Plan Of Mergex was adopted by each constituent party
in the following manner:

(a} As to Adsil-F, by the affirmative vote of over 50%
of the issued and outstanding units entitled to vote thereon, which
is the percentage of member approval required by Florida law.
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{b) BAs to Adsil-N, by the affirmative wrltﬁﬂn coﬁ%eéég
of 100% of the issued and outstanding shares entitled to
thereon, which 1is 1in excess of the percenLage, of shg}gho
approval reguired by Nevada law. S

4\'}_,‘
Ze
5. The merger is permitted by the laws of the jurisdiction
of each constituent party and is in compliance therewith.

6. The Articles of Incorporation of Adsil-N shall be the
Articles of Incorporation of the surviving party.

7. The executed agreement and plan of merger between the
constituent parties is on file at the principal ocffice of Adsil-N
at 1 Hargrove Grade, Suite 1-K, Palm Ccast, Florida 32137, and will
be furnished to the members/shareholders of the constituent parties
by Adsil-N, at no cost, upon reguest.

8. Adsil-N agrees that it may be served with process in the
State of Florida in any action or special proceeding for the
enforcement of any liability or obligation of any constituent
party, previously amenable to suit in the State of Florida, and for
the enforcement under the Florida Limited Liatility Company Act, of
the right of members of any constituent Florida limited liability
company to receive payment for their units against the surviving
corporation; and it designates the Secretary of State of Florida as
its agent upon whom process may be served in the manner set forth
in any action or special proceeding. The post office address to
which the Secretary of State shall mail a copy of any process
against it serve upon him is 1 Hargrove Grade, Suite 1-K, Palm
Coast, Florida 32137.

9. Adsil-N agrees that, subject to the provision of the
Florida Limited Liability Company Act, it will promptly pay to the
mepbers of Adsil~F the amcunt, if any, to which they shall be
entitled under Section 603.4384 of the Florida Limited Liakility
Company Act, relating to the right of members te receive payment
for their units.

10. The merger shall be effective on the date upon which the
Certificate of Merger is filed with the Florida Secretary of State,
subject to acceptance by such Secretary of State.

11. These Articles of Merger has been approved, adopted,
certified, executed and acknowledged in accordance with Section
608.4382 of the Florida Limited Liability Company Act.

2




IN WITHESS WHEREOQF, we have signed this certificate, effective
as of the 1st day of January, 2003 and we affirm the statements
contained therein under penalties of perjury.

ADSTIL, L.C.
A Florigdey Limjted Liapflity Company

Michael XK. HaIr,KSecretary

CAWPSIADSWZS
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AGREEMENT AND PLAN OF MERGER (‘S"
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This agreement (the "Agresment”) is entered into this Tstday of Januar%ifzoﬁs b,g»_and
between Adsil, L.C., & Florida limited Hability company {"LLC"}, and Adsi‘f:_'_,;a& Navgda
"-}, e

corporation ("INC"). e .
EXGICH
The parties hereto agree as follows: e

1. INC is a Nevada corporation in good standing and iz a wholly-awnad subsidiary of
LLC, with aill 1,000 shares of INC’s outstanding common stack owned by LLC,

2. LLC s a Floridsg limited liability company in good standng and has 23,651,211 units
outstanding in the hands of over 500 members.

3. INC has authorized B0 000 000 comman stack gharas and 10,000,000 preferred
shares for issuance.

4, LLC shail merge into and with INC upon [NC issuing to LLC’s members oneg {1}
share of INC common stock far gach ona (1) unit of LLC ocutstanding {the "Merger™) on the
effective date of the Merger.

5. INC shall he the surviving entity after the Merger.

6. LLC members shall not be required to return their LLC unit certificates to INC's
stock transfer agent in order to receive INC stock certificates.

7. The 1,000 shares of INC common stack previously issued to LLC shall be acquired -
by INC as an asset of LLC and shall be canceled by INC.

8. The approval of the Merger by the shareholders of INC and the members of LLC
was recaived by the written consent of the sole shargholder of INC and by the mambars of
LLC at a duly called special mesting of members on November 16, 2002, pursuant to the
gpplicable law of each state.

2. The Merger shall be conducted in compiiance with the requirements of the various
laws of the States of Florida and Nevada.

10. INC agrees that it may be served with process in the State of Florida in any action
or special proceeding for the enforcement of any liability or obligation of LLC and for the
anforcament under the Florida law. of the right of members of LLC {0 receive payment for
their units against INC, the surviving entity; and it designates the Secretary of State of Fiorida
as its agent upon whom process may be served. The post office address o which the Florida
Sacretary of State shall mail a copy of any procass against INC served upon him is 1 Hargrove
Grade, Suite 1-¥K, Palm Coast, Florida 32137.

11. INC agrees that, subject te the provisions of Florida Limited Liability Company Act,
it will promptly pay to the members of LLC the amount, if any, to which they shall be entitied
under the provisions of the Florida Limited Liability Company Act, relating o the right of LLC
members to dissent to the Merger and receive payment for their units.




12. The Marger shall be effactive as of January 1, 2003, subject to acceptance by the
State of Florida upon filing the Articles of Merger therewith.

IN WITNESS WHEREOF, duly authorized officers of the constituent partiss have
executad this Agreemant on the 1st day of January, 2003.

C:WPE S IADSWOOR




