LITTLE & COMPANY

The Little and Company Building
211 West Wall Street
Midland, Texus 79701
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915-682-1761
915-570-6068
800-351-4515

Facsimile
015-682-2560
800-682-3303

March 1, 1999

Mr, Sammy Caldwell

Department of State

Division of Corporations

409 East Gaines IONOOETIz320——1
Tallahassee, Florida 32399

2089301071007
#RERTS0.00 st 00

RE: Triton Asset Management, Inc,

Dear Mr. Caldwell:

Please find attached materials forwarded to our attention as to the reinstatement and merger of
the referenced corporation.

On or about January 1, 1998 an address change was forwarded the Secretary of State for Triton
and we have never received any notification as to any lapse in required documentation. From our

discussion yesterday, I suspect that all notices were forwarded to the address of the former
officers.

Please accept this document, reinstate the corporation, assist with the filing of the merger
documents and see that any credit balance and all documents are forwarded to this address.

Than/»you for your assistance.
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ARTICLES OF MERGER

MERGING:

TRTTON ASSET MANAGEMENT, INC., a FL corp., #M12073

INTO

TRITON ACQUISITION CORPORA’;{OI}&, a Nevada corporation not qualified in
orida.

File date: March 2, 1999

Corporate Specialist: Susan Payne

Division of Corporations - P.0. BOX 6327 -Tallahassce. Florida 32314
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FOREIGN AND DOMESTIC CORPORATIONS ECRE
TALLAH%‘EYEUF STATE

Pursuant to the provisions of Section 607.1109 of the Florida General Corporation
Act, the undersigned domestic and foreign corporations adopt the following Articles of
Merger for the purpose of merging one of such corporations into the other of such
corporations.

1. The names of the undersigned corporations and the states under the laws
of which they are respectively organized are:
Name of Corporation o State of Incor
Triton Asset Management, Inc. Florida
Triton Acquisition Corporation Nevada
2 The laws of the state under which such foreign corporation is organized

permit such merger.

3. The name of the surviving corporation is Triton Acquisition Corporation, a
Nevada corporation, and it is to be govemed by the laws of the State of Nevada. s
registered office is located at 502 East John Street, Carson City, Nevada 89706.

4. The Agreement of Merger and Plan of Merger and Reorganization, which was
approved by the shareholders of the undersigned domestic corporation in the manner
prescribed by the provisions contained in Section 607.1101 - .1107 of the Florida General
Corporation Act and approved by the undersigned foreign corporation in the manner
prescribed by the laws of the State of Nevada under which it is organized, is set forth in
Exhibit "A” attached herefo and incorporated herein by this reference.

5. As to each of the undersigned corporations, the number of shares
outstanding and the designation and number of outstanding shares of each class entitled
to vote as a class on such Agreement of Merger and Pian of Merger and Reorganization
are as follows:

Number of Common
Name of Corporation _ Shares Outstanding
Triton Asset Management, Inc. 7,950,000
Triton Acquisition Corporation 1,000

None of the shares of a class of the domestic or foreign corporation was entitled to vote
as a class.
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6. As to each of the undersigned corporations, the total number of shares voted
for and against such Agreement of Merger and Plan of Merger and Reorganization,

respectively, is as follows:

Number of Shares

Name of Corporation - Total Voted For Total Voted Against
Triton Asset Management, Inc. 7,703,510 -0-
Triton Acquisition Corporation 1,000 -0-
7. Triton Acquisition Corporation, a Nevada corporation, the surviving

corporation, hereby: (a) agrees that it may be served with process in the State of Florida
in any proceeding for the enforcement of any obligation of the undersigned domestic
corporation and in any proceeding for the enforcement of the rights of a dissenting
shareholder of such domestic corporation against the surviving corperation; (b) irrevocably
appoints the Secretary of State of Florida as its agent to accept service of process in any
proceedings; and (¢) agrees that it will promptly pay to the dissenting shareholdesrs of such
domestic corporation the amount, if any, to which they shall be entitled under the
provisions of the Florida General Corporation Act with respect fo the rights of dissenting
sharsholders.

Dated: December 2% 1998.

TRITON ACQUISITION CORPORATION
(a Nevadagorporatjm{

Pl ot 2
N iutl i

Glenn A. Little™

TRITON ASSET MANAGEMENT, INC.
(a Flo‘;igfagorporaﬁon)
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" Glenn A. Littlé
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AssistanhSectétary
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STATE OF TEXAS )
COUNTY OF MIDLAND ) y
-

The undersigned notary public does hereby certify that on this ZZ " day of
December, 1998, personally appeared before me Glenn A. Little, who, being by me first
duly sworn, declared that he is the President of Triton Asset Management, Inc., a Florida
corporation, and President of Triton Acquisition Corporation, a Nevada corporation, that
he signed the foregoing document as President of each of such corporations and that the

in. contained-ara-iaie,
BARBARA TYNES
Notary Public ‘\
STATE OF TEXAS ye
: xyi-res:j Notary Public

STATE OF TEXAS )
COUNTY OF MIDLAND )

The undersigned notary public does hereby certify that on this day of
December, 1998, personally appeared before me Tonya Johnson who, being by me first
duly sworn, declared that he/she is the Assistant Secretary of Triton Asset Management,
inc., a Florida corporation, and Assistant Secretary of Triton Acquisition Corporation, a
Nevada corporation, that he signed the foregoing document as Assistant Secretary of each
of such corporations and that the statements therein contained are true.

&

DOROTHY J. MILNER
A NOTARY PUBLIC

§ STATE OF TEXAS
My Gemm. Exp. 05-13-01
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AGREEMENT OF MERGER AND
PLAN OF MERGER AND REORGANIZATION

Agreemnent of Merger and Plan of Merger and Reorganization dated April 23, 1998, by and between Triton
Asset Management, Inc., a Florida corporatien ("Triton-Florida"), and Triton Acquisition Corporation, a
Nevada corporation ("Trifon-Nevada®) (hereinafter, Triten-Florida and Triten-Nevada being called the
"Constituent Corporations”).

WHEREAS:

1. The Boards of Directors of Triton-Florida and Triton-Nevada have resolved that
Triton-Florida be merged (hereinafter called the "Merger") under and pursuant to
the Nevada Stafutes Revised and the Florida Business Corporation Act into a
single corporation existing under the laws of the State of Nevada, to wit, Triton-
Nevada, which shali be the sutviving corperation {such corporation in its capacity
as such surviving corporation being sometimes refarred to herein as the "Surviving
Corporation®) in a ransaction gualifying as a reorganization within the meaning of
Section 368(a)(1)(F) of the Intemal Revenue Code of 1986, as amended,;

2. The authorized caplial stock of Triton-Fiorida consiste of 100,050,000 shares of
capital stock with a par value of $.02 per share (hereinaftar called "Triton-Florida
Stock™, 7,850,000 shares of which are issued and outstanding;

3. The authorized capital stock of Trifon-Nevada consists of (a) 100,000,000 shares
of cornmon stock with a par value of $.0001 per share (hereinafter called "Triton-
Nevada Stock™), 1,000 shares of which are issued and outstanding, and (b)
10,000,000 shares of preferred stock with a par value of $.0001 per shars, nona
of which are issued and outstanding; and

4. The respective Boards of Directors of Triton-Florida and Triton-Nevada have
approved the Merger upon the terms and conditions hereinafter set forth and have
approved this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual agreements, provisions and
covenants heresin contained, the parties hereto hereby agree, in accordance with the Nevada Revised
Statutes and the Florida Business Corporation Act, that Triton-Florida shall be, at the Effective Date (as
hereinafter defined), merged into a single corporation existing under the laws of the State of Nevada, to wit,
Tritan-Nevada, which shall be the Surviving Corporation, and the parties hereto adopt and agree to the
fof[[lgging agreements, terms and conditions relating to the Merger and the mode of carrying the same into
effect:

I. SHAREHOLDERS’ CONSENTS; FILINGS; EFFECTS OF MERGER

1.1.  Action by Shareholders of Triton-Florida, Triton-Florida shall obtain the approval of its
sharehoidars, in accordance with the Florida Business Corporation Act, at the eariiest practicable dats,
which written consent shafl, among other matters, adopt and rafify this Agreement.

1.2.  Action by Triton-Florida as Sole Sharsholder of Triton-Nevada. At the earfiest practicable
date, Triton-Florida, as the sole shareholder of Triton-Nevada, shall adopt this Agreement in accordance
with the Nevada Revised Statutes.

1.3. Filing of Articles of Merger; Effective Dafe. If (a) this Agreement is adopted by the
shareholders of Triton-Florida, in accordance with the Florida Business Corporation Act, (b) this Agreement
tias been adopted by T riton-Florida as the sole shareholder of Triton-Nevada, in accordance with the
Nevada Revised Statutes, and (c) this Agreementis not thereafter, and has not theretofore been, terminated
or abandoned as permitted by the provisions hereof, then an Articles of Merger shail be filed and recerded
in accordance with the Nevada Revised Stafutes and an Articles of Merger shall be filed and recorded in
accordance with the Florida Business Carporation Act. Such filings shall be made on the same day. The
Merger shall become effective at 9:00 A.M. on the calendar day following the day of such filing in Nevada,
which date and time is herein referred to as the "Effactive Date”.
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1.4,  Certain Effects of Merger. On tne Effective Dats, the separate existence of Triton-Florida
shall cease, and Triton-Florida shall be merged into Triton-Nevada which, as the Surviving Corporation, shall
possess all the rights, privileges, powers and franchises, of a public as well as of a private nature, and be
subject to all the restrictions, disabiiities and duties of each of the Constituent Corporations; and all and
singular, the rights, privileges, powers and franchises of the Constituent Corporations, and all property, real,
personal and mixed, and all debts due to the Constituent Corporations on whatever account, as well as for
stock subscriptions and all ather things in action or belonging to such Constituent Corporations, shall be
vested in the Surviving Corporatien; and all property, rights, privileges, powers and franchises, and all and
avery other interest shall be thereafter as affectually the proparty of the Surviving Corporation as thay wera
of the Constituent Corporations, and the title to any real astate vested by deed or otherwise, under tha laws
of Florida, Nevada or any other jurisdiction, in any of the Constituent Corporations, shall not revert or be in
any way impaired; but all rights of creditors and 2ll liens upon any property of any of the Constituent
Corporations shall be preservad unimpaired, and all debts, Labilites and duties of the Constituent
Corporations shall thenceforth attach to the Surviving Corporation and may be enforced against it to the
same extent as if said debts, liabilities and duties had been incurred or contracted by it. Atany tima, or from
time to time, after the Effective Date, the last acting officers of Triton-Florida, or the corresponding officers
of the Surviving Corporation, may, in the name of Triton-Florida, execute and deliver all such proper deeds,
assignments and other instruments and take or cause to be taken all such further or other action as the
Surviving Corporation may deem necessary of dasirable jn order to vest, perfect or confirm in the Surviving
Corporation tile to and possession of all ofthe Constituent Corporations’ property, rights, privileges, powers,
franchises, immunities and interests and otherwise to carry out the purposes of this Agresment.

iI. NAME OF SURVIVING CORPORATION; ARTICLES OF INCORPORATION; BYLAWS

21,  Name of Surviving Corporation. The name of thie surviving corporation from and after the
Effective Date shalt be "Triton Asset Management, [ne.", which change in name shall be reflected in an
Articles of Amendment to Articles of Incorporation to be filed with the Secretary of State of Nevada
simultansously with the Articles of Merger.

22 Afticles of Incorporation. The Articles of {ncorporation of Triton-Nevada as in effacton the
date hereof shall, from and after the Effective Date, be and continue to be the Articles of Incorparation of
the Surviving Corporation, until changed or amended as provided by law.

2.3. Bylaws. The Bylaws of Triton-Nevada, as in effect immediately befors the Effactiva Date,
shall, from and after the Effective Date, be and continue to be the Bylaws of the Surviving Corporation, until
amended as provided therain.

1il. STATUS AND CONVERSION OF SECURITIES

The manner and basis of converting the shares of the capital stock of the Caonstituant Corporations
and the nature and amount of securities of Triton-Nevada which the holder of shares of Triton-Florida Stock
are to receive in exchange for such shares are as follows:

3.1, Triton-Florida Stock. Each share of Triton-Florida Stock which shall be lssued and
outstanding immediately before the Eifective Date shall, by virlue of the Merger and without any aclion on
the part of the holder thereof, be converted at the Effective Date into one (1) fully paid share of Triton-
Nevada Stock.

3.2,  Triton-Nevada Stock Held by Trifon-Florids. Al issued and outstanding sharss of Triton-
Nevada Stock held by Teiton-Florida immediately before the Effective Date shall, by virtue of the Merger and
at the Effective Date, cease to exist and the certificate(s) representing such shares ghall be cancelled.

3.3.  Surrender of Certificates. After the Effective Date, cerfificates evidencing outstanding
shares of Triton-Florida Stock shall evidence the right of the holder thereof to receive a certificate(s) for
shares of Triton-Nevada Stock as aforesaid. Holdsrs of cartificates representing shares of Triton-Florida
Stock, upon surender of such certificates fo the transfar agent of the Triton-Nevada Stock to effact the
exchange of cestificates, shall be entitied to receive, upon such surrsnder, a certificate or certificates
representing a like number of shares of Triton-Nevada Stock. Until so surrendered, outstanding certificates
for shares of Triton-Florida Stock shall be deemed for all corporate purposes, including voting rights, subject
to the further provisions of this Article 3, to avidence the ownership of the shares of Triton-Nevada Stock
into which such shares of Triton-Florida Stock have baen so converted. No dividends or distributions will
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be paid to the person entitled to receive certificates for shares of Triton-Nevada Stock pursuant hereto until
such persen shall have surrendered his Triten-Florida Stock certificates; but there shall be paid to the recard
holder of such cerfificate, with respect to the number of shares of Triton-Nevada Stock Issued in exchange
therafor (i) upon such surrender, the amount of any dividends or distributions with a record date after the
Effective Date and before surrender which shait have bacome payable theraon since the Effective Date,
without interest: and (ii) after such surrender, the amount of any dividends thereon with a recard date after
the Effective Date and before surrender and the payment date of which shall be after surrender, such
amount o be paid on such paymentdate. Ifany certificate for shares of Triton-Nevada Stock is to be issued
in @ name other than that in which the certificate surrandered in exchange therefor is registered, it shall be
a condition of the Issuance thereof that the certificate so surrendered shall be properly endorsed and
otherwise be in proper form for transfer and that the person requesting such exchange pay to the transfer
agent any transfer or other taxes required by reason of the issuance of a certificate for shares of Triton-
Nevada Stack in any name other than thatof the registered holder of the certificate surrendered, or establish
io the satistaction of the transfer agent that such fax has been paid or is not payable. At the Effective Date
of the Merger, all shares of Triton-Florida Stock which shatl then be held in its treasury, if any, shall cease
1o exist, and all certificates representing such shares shall be cancelled.

34 Eractional Shares. Triton-Nevada will not issue certificates representing fractional shares
of Triton-Nevada Stock, upon the Merger. Rather, each holder of a fractional interestin Triton-Nevada Stock
will raceive the sum of $.01 for such fractional interest.

V. MISCELLANEOUS

41. This Agreementmay beterminated and tha proposed Merger abandoned atany time before
the Effective Date of the Merger, and whether before or aftar approval of this Agreement of Merger and Plan
of Merger and Reorganization by the mutual agreement of the Board of Directors of the Constituent
Cotporations abandoning this Agreement of Merger and Plan of Merger and Recrganization.

A2.  Onand after the Effective Date of the Merger, the officers and directors of Triton-Nevada
shall remain in such positions until their earlier resignation or removal.

43 For the convenience of the parties hersto and to facilitate the filing of this Agraement of
Merger and Plan of Merger and Reorganization, any number of countarparts hereof may be executed: and
each such counterpart shall be deemed-to be an original instrument.

IN WITNESS WHEREGCF, this Agreement hae been executed by Triton Asset Management, Inc.,
a Florida corporation, and Triton Acquisition Corporation, a Nevada corporation, all on the date first above
written.

TRITON-FLORIDA:
TRITON ASSET MANAGEMENT, INC.

ATTEST: (a Florida corporation)

Il By: /s/

Secretary Glenn A, Little
President

TRITON-NEVADA!
TRITON ACQUISITION CORPORATION

ATTEST: (a Nevada corporation)

Is/ By: /¢f

Secretary o : S Glenn A, Little
President
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