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ARTICLES OF MERGER
Merger Sheet

IVENTUREONE.COM, INC., a Delaware corporation not qualified to transact
business in the State of Florida

INTO

W3 HOLDINGS, INC., a Florida entity, POO000004683.
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Corporate Specialist: Darlene Connel
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ARTICLES OF MERGER
OF
TVENTUREONE.COM, INC
(a Delaware corporation)
.- -‘ __,' o
INTO Za B
W3 HOLDINGS, INC. zé B T
(1 Florida corporation) ?}:‘g .
22— m
' -3
o
To the Department of State iu—i w
State of Florida DI
Ity
Pursuant to the provist

ons of Section 607.1105 of the Flori
dorpestic corporation an

da Business Corporation Act, the
d the foreign corporation herein named do bereby adopt
Articles of Meiger.
1.

Anpexed hereto and made a part hereof is the Plan and Agreement 0
merging IventureOne.Com,

Inc. with and into W3 Holdings, Inc.

the following

2.

Tanuary 31, 2000.

f Merger for
The Merger was approved by the shareholders of IVenureQ

ne.Com, Inc. on
3. The Merger was app

roved by the Board of Directors of Wi3Holdings, Irc. oo o
January 31, 2000. No approval of the shareholders of W3 Holdings, Inc, was required for
approvel of the merger- -

(VENTUREONE.COM, INC., a Delaware
corporation

W3 HOLDINGS, INC., a Florida
corporation
By:

Lvy

. g:x L,\\ﬁ.ﬂ.b ?—..an N . o - Name: Y! E ,
President '

KATZ.
~ . President

1V entore\CorphArcMerger,wod

HOOG000125104
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PLAN AND AGREEMENT OF MERGER

THLS AGREEMENT is entered into as of the 3 {4 day of January, 200, by and between
IVENTUREONE.COM, INC., a Delaware corporation (“Company™), and W3 HOLDINGS,
INC. ("W3"), a Florida corporation, being sometimes hereinafter collectively referred to a3 the
"Constituent Corporations”, and the Shareholders of the Company (the “Shareholders™).

WITNESSETH: S o . o

WHEREAS, the respective Boards of Directors of Company and W3 deem it advisable
and in the best interest of the Constituent Corporations and their respective shareholders, that
Company merge with and into W3 pursuant to this Agreement and the applicable provisions of
the laws of the States of Florida and Delaware, such transaction being hereinafter referred to as
the "Merger™; and

WHEREAS, the Boards of Directors of Company and W3, respectively, have approved
and adopted this Plan and Agreement of Merger;

NOW, THEREFORE, Company and W3 (the "Parties"), in consideration of the mutual
covenants, undextakings, representations, warranties and indemnifications herein contained,

hereby agree as follows: S

ARTICLE
TE ERGE

I. The Merger. Subject to the provisions of Article VIII concerning termination of
this Agreement, €ompany shall merge into W3 on the Effective Date of the Merger (as defined
herein) in accordance with the laws of the State of Florida and Delaware, with W3 being the
corporation surviving the Merger (the "Surviving Corporation') as a corporation organized and
existing undey the laws of the State of Florida.

ARTICLE I
CERTAIN RESULTS OF THE MERGER = . ..
2.} uccession By Surviving Corporation, Upon the Merger becoming effective and
by virtue thereof: :
a The Constituent Corporations shall become and be a single corporation,

which W3 shall be the Surviving Corporation and the separate corporate existence of Corpany
shall cease. - e

b. The Surviving Corporation shall succeed to and possess all the rights,
privileges, powers and immunities of the Constituent Corporations which, together with all
property {real, personal and mixed) of each of the Constituent Corporations, shail be vested in
the Surviving Corparation without further act or deed and thereafter shall be as effectively the

HOO00000125104
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rights, privileges, pOWers, immunities and property of the Surviving Corporation as they were of
the respective Constituent Corporations; and the title o any real estate Avested by d?ed of
othierwise in any of the Constituent Corporations shall not vevert of be in any way impaired by

reason of the Merger.

CEEEN

c. Al‘l-f’ights of creditors and ail ljens upon any property of the C‘.-onstituent
Corporations shall be preserved unimpaired; the Surviving Corporation shall be subject 10 all the
restrictions, disabilities and duties of each of (he Constituent Corpqmtiuns; and all debts,
liabilities and obligations of the respective 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 obligations had been mcurred or contracted by it; provided, however, that nothing
herein is jntended o or shall extend or enlarge any obligation or the Jien of any indenture,
agregment o other instrument executed or assumed by any of the Constituent Corporations prior
to the Merger.

d. Without limitation of the foregoing provisions of this Section 2.1, all
corporate acts, plans, policies, contracts, approvals and authorizations of the Constituent
Corporations, their shareholders, Boards of Dicectors, committees elected or appointed by the
Boards of Directors, officers and agents, which were valid and effective and which do not have
texms expressly requiring termination by virtue of the Merger, shall be taken for all purposes as
the acts, plans, policies, contracts, approvals and authorizations of the Surviving Corporation as
they were wilh respect to the Constituent Corporations.

a2 Apticles of Incorporation, By-Laws and Officers and Directors of Surviving
Corporation. Upon the Merger becoming effective: - i

a. The Articles of Incorporation of W3 in effect immediately prior to the
Merger becoming effective shal} be the Articles of Incorporation of the Sutviving Corporation.

b,  The By-Laws of W3 in effect imrediately prior to the Merger becoming
effective shall be the By-Laws of the Surviving Corporation tnttl amended in the mannex
provided by law, the Articles of Corporation of the Surviving corporation and said By-Laws.

c. The directors and officers of W3 immediately prior to the Merger
becoming effective shail be the directors and officers of the Surviving Cotporation until changed
ir the manuer provided by law, the Articles of Incorporation of the Surviving Cotporation and its
By-Laws and as set forth hersin. '

2.3 Further Assurance. From time to time, as and when requested by the Surviving
Corporation or its successors or assigns, W3 and Company, or any one of them, shall execute
and deliver all such deeds and othet instruments and shall take or cause to taken such furthey or
other action as the Surviving Corporation may deer necessary oF desirable in order to further
assure (hat there has been vested or perfected in, or to confirm of record or otherwise to, the
Surviving Corporation, its title to and possession of atl of the property, rights, privileges, powers
and immunities intended herein to be obtained by the Surviving Corporation by virtue of the
Merger and otherwise to cany out the purposes of this Agreement.

EOQ0000125104
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ARTICLE 1J}

_ EFFECT OF MERGER UPON ISSUED )
" SHARES OF CONSTITUENT CORPORATIONS

3.1 Qggjgis_kn,m—ijyaa_ny_Sit@E. Except for those shares which are subject to
Section 3.3 concerning fractional share interests, cach share of Common Stock of Company
which is outstanding immediately prior to the Effective Date of the Merger shall be converted, in
accordance with the formula set forth in Section 3.2, into fully paid and nonassessable shares of
W3 Common Stock (collectively referred to as "W3 Stock') upon the Effective Date of the
Merget and by virtue thereof, without any action on the patt of the holders thereof; provided,
however, that Company shares, if any, in respect of which dissenters' rights are ultimately
perfected shall not be deemed to have been converted by virtue of the Merger into shates of W3
Stock but shall be relegated to such statutory rights as are provided therefor.

3.2 Securities to Be Issued. o o o o

a. The number of shares of W3 Cominon Stock o be received by each
shareholder of Company shall be 11,17].17 shares of W3 Common Stock for each share of the
Company Common Stock. No fractional shares of W3 Common Stock shall be issued and any
(ractional shares shall be rounded to the next whole share.

RE. NTAT AND WARRANTIES OF SHAREHOIDERS

The Shareholders hereby represent and warrant to W3 that:

4.1 Cheanization, The Company is a corporation duly organized, validly existing,
and in good standing under the laws of Florida, has all necessary corporate powers to own its
properties and to carry on its business as now owned and operated by it, and is duly qualified to
do business and s in good standing in each of the states where its business requires qualification.

4.2  Capital. The authorized capifal stock of Company consists of 1,000 shares of
Common Stock, 3.0] par value, of which 333 shares are currently issued and outstanding and
held by the Shareholders as set forth on the signature page hereto. All of the issued and
outstanding shares of Company are duly and validly issued, fully paid, and nonassessable.

43  Subsidiaries. As of the date of this Agreement, Company does not have any
subsidiaries or own any interest in any other enterprise.

4,4  Fipancial Stalements. The financial statements of Company fairly present the
financial position of Company as of the date of the Jast balance sheet included in the financial
statements, and the results of operation for the periods indicated.

HOOGO00125104
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4.5 Absence ol Cliayges. Since December 31, 1999, there has not been any change in
{he financial condition or operations of Company, except for changes in the ordinary course of
business, which changes have not in the aggrepate been materiaily _adverse. .

4.6 Absende of Undisclosed Liabilities. As of the date of its most recent balance
sheet, Cotmpany did ot have any material debt. lability, or obligation of any nalute, whether
accrued, absolute, conlingent ot otherwise, and whelier due ot 1o become due, that is not
rellected in such balance sheel.

47 Tax Relurns. Within the times and in the manner prescribed by Jaw, Company
fias Filed ali federal, state and local tax returns required by law and has paid all taxes,
assessments and penalties due and payable. The provisions for taxes, if any, reflected in the
balance sheet included in Exhibit A are adeguate for any and al] federal, state, county and local
1axes for the perjods ending on the date of the balance sheet and for all prior periods, whether ot
not disputed. There are no present dispules as o laxes of any nature payable by Company.

48  Compliance with Laws, Company has complied with, and is not in violation of,
all applicable federal, state or local statutes, laws and regulations (including, without limitation,
any applicable building, zoning, environmental or other law, ordinance ot regulation} affecting
its properties or the operation of its business, except for matters which would not have a material
affect on Compatty or ils properties.

49  Litigation. Company is not a party Lo any suit, action, arbitration ot legal,
administrative or other proceeding, or governmental investigation pending or, to the best
knowledge of Company, threatened against or affecting Company or its business, assets or
financial condition, except for mattets which would not have a material affect on Company or its
properties. Compatry is not in default with respect to any order, writ, injunction or decree of any
federal, state, local or foreign court, departinent, agency or instrumentality applicable to it.
Company is not engaged in any lawsuits to recover any material anount of monies due to it.

4.10 bility to Carry Qut Obligations. The execution and delivery of this Agreesment
by the Shareholders and the performance by the Shaieholders of the obligations hereunder in the
time and manner contemplaled will not cause, constitute or conflict with or result in (a) any
waterial breach or violation of any of the provisions of or constitute a material default under any
license, indenture, mortgage, charter, instrument, articles of incorporation, by-laws, ot otlier
agreemest or instroment to which Company is a party, or by which it may be bound, nor will any
consents or anthorizations of any party other than those hereto be required, (b) an eveqt that
would permit any patty to any material agreement or instrument to terminate it or to accelerate
the ruaturity of any indebtedness or other obligation of Company, or (¢) an event that would
result i the creation or imposition of any material lien, charge, or encumbrance on any asset of
Company.

ARTICLE V

REPRESENTATIONS ANID WARRANFIES OF W3

W3 represents and warants Lo Shareholders that:

HO0O000125104
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5.0 Orgapization. W3 is a corporation duly organized, validly existing, and in good
standing under the Jaws of Flotida, has ail necessary corporate powers (o own propetties and to
carry on business. B S

~

5.2 Capilal.” The authorized capital stock of W3 consists of 50,000,000 shares of
$.001 par value Comnron Stock and 35,000,000 shares of Preferred Stock, none of which is
jssued or outstanding. There are no outstanding subscriptions, optiuns, rights, warrants,
convertible securities, or vlher agreements or conumitinents obligating W3 (o issue or to transfer
{rom treasury shares of its capilal stock of any class,

53 Subsidiaries. W3 does not have any stbsidiaries or own any ihtetest in any other
enterprise (whether or not such enterprise is 4 corporation).

5.4 Financial Statemyents. The financial statements of Company fairly present the
[inancial position of Company as of the date of the Iast balance sheet included in the financial
staternents, and the results of operation for the periods indjcated. .

5.5 Absence of Chaunges. Since January 10, 2000 (inception), there has not been any
change in the financial condition or eperations of W3, except for changes in the ordinary course
of business, which changes have not in the aggregate been miateriafly adverse.

5.6 Absence of Liabilities. As of the Closing, W3 will iave no liabilities.

3.7 Tax Retumns. Withia the times and in the manner prescribed by law, Company
has filed all federal, state and local tax returns required by law and has paid a]l taxes,
assessments and penalties due and payable. The provisions for laxes, if any, reflected in the
balance sheet included in Bxhibit A are adeqguale for any and all federal, state, county and local
taxes for the periods ending on the date of the balance sheet and for all prior periods, whether or
not disputed. There are no present disputes as to taxes of any nalure payable by Company.

5.8 Compliance with Laws. W3 hias complied with, and is not in violation of, alt
applicable federal, state or local statutes, laws and regulations (including, without limitation, any
applicable building, zoning, envitonmental or other law, otdinance, or regulation) affecting its
properties or the operation of its business.

5.9 Litigation. W3 i5 not a party to any suit, action, arbitration, or legal,
administrative, or other proceeding, or governmental investigation pending or, to the best
knowledge of W3, threatened against or alfecting W3 or jts business, assets, or financia)
condition. W3 is not in default with respect lo any order, writ, injunction, or dectea of any
federal, state, Jocal, ot foreign court, department agency, or instrumentality. W3 is not engaged
in any legal action to recover moneys due 1o jt.

2-10  Authority. The Board of Divectors of W3 has aulhiorized (he execution of this
Agreement and the transactions contemplated hetein, and W5has full power and authority to
execute, deliver and pecfonmn this Agreement and tiis Agreement is the legal, valid and binding
obligation of W3, is enforceable in accordance witls its terms ane conditions, except as may be

HBOOOO0125104
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limited by bankﬂ'.l[ﬁtcy and insolvency laws and by other laws affeciing the rights of creditors
generally. The approval ol W3's shareholders is nol necessary lor this tansaction.

3.0 Ability to Carry Out Obligations. The execution and delivery of this Agreement
by W3 and the performance by W3 or conflict with or result in (a) any malerial breach or
violation of any of the provisions of or constilutle 2 delantt under any license, indenture,
morigage, charler, instrument, certificats of incorporation, bylaw, or other agreement or
instrument to which W3 is a party, or by which it may be bound, nor will any consents or
aulhorizations of any party other than those hereto be required, (b) an event that would permit
any party to any material agreement or. inslritment (o terminate it or to accelerate (he maturity of
any indebtedness or other obligation of W3, or {c) an event that would result in the creation or
hnposition of any malerial lien, charge, or encumbrance on any asset of W3.

5.12  Validity of W3 Shayes. The shares of W3 Conumon Stock (o be delivered
pursuant to this Agreeivent, when issued in accordance with the provisions of {his Agreement,
will be duly authorized, vatidly issued, fully paid and nonassessable.

ARTICLE V)
ADDITIONAL REPRESENTATIONS AND WARRANTIES OF SHAREHOLDERS

6.1 Share Ownership. 'The Sharellders hold shares of Company's common stock as
set Forth on the sighature page hereto. Such shares are owned of record and beneficially by each
holder thereof, and such shares are not subject to any lien, encumbrance or pledge. Each
Shareholder holds authority to enter into this Agreement.

6.2 lavestinent Intent. Bach Shareholder understands and acknowledges that the
shares of W3 Common Stock (the "W3 Shares™ are being offered for exchange in reliance upon
te exemption provided in Section 4(2) of the Securities Act of 1933 {the "Securilies Act™) for
nonpublic offerings; and each Shareholder makes the foliowing representations and wartauties
with the intent that the same may be relied upon in determining the suitability of each
Shareholder as a purchaser of securities.

(a) The W3 Shares are being acquired solely for the account of each
Shareliolder, for investment purposes only, and not with a view to, or for sale in conpection with,
any distribution thereof and with no present intention of distributing or reselling any part of the
W3 Shares.

() Each Shareholder agrees not to dispose of his W3 Shares or any portion
thereof unless and until counsel for W3 shall have determined that the intended disposition is
permissible and does not violate the Securities Act or any applicable state securities laws, or the
rules and regufations Wiereunder.

(c) Eacl Shareholder acknowledges that W3 has made ali documentation
perlaining to all aspects of the Exchange Offer available to him and to his qualified '
representatives, if any, and has offered such person or jpersons an oppottunily to discuss the
Exchange Qffer with the officers of W3.

HOO0000125104
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() Each Sharehotder is knowledgeable and experienced in making and
evaluating investments of this nalure and desires to accept the Exchange Offer on the terms and

conditions set forth:

R

(e) - EBach Shareholder is able to bear the economic risk of an investment, as a
result of the Exchange Offer, in the W3 Shares.

) " Each Shareholder understands that an investment in the W3 shares js tot
liquid, and each Shareholder has adequate means of providing for current needs and personal
contingencies and has 1o need for liguiditly in his investiment.

6.3  Indemnification. Each Shareholder recognizes that the offer of the W3 shares 10
him s baged upon his represelitations and warranties set forth and contained lerein and hereby
agrees (o indenmmify and hold harmless W3 against al} liability, costs or expenses (including
reasonable atlomey's [ees) arising as a result of any misrepresentations made herein by such
Shareholder.

6.4  Legend. Bach Shareholder agrees that the certificates evidencing the W3 Shares
acequired pursuant (o this Agreement will have a legend placed thereon stating that the secutities
have not been registered under e Act or any slate securities laws and setting forth or referred to
Lhe restrictions on transferability and sales of the Shares.

6.5 Consent to the Merper. Each Shareholder hereby consents (o the Merger as a
shareholder of the Company.

ARTICLE V]I

CLOSING DATE AND PROCEDURE = - C o

7.1 Closing Date. The date of the closing ("Closing Date') shail be within ten (10)
days following the approval of shareholders of W3 and Company or such earlier or Jater date as
the Conslitvent Corporations may fix by mutual agreement.

7.2 Closing Date Procedure. On or immediately prior to Uie Closing Date, the parties
hereto shall exchange applicable documents pursuant to the tetms of this Agreement and shall
cause all olher acts to be done, as shall be required to make the Merger effective under the laws
of the States of Delaware and Florida. . The Merger shall thereupou become effective as of the
close of business on the date when the last steps to make the Merger effective under the aforesaid
laws shal) be completed (the "Effective Date of the Merger'). Thereafter, the Constituent
Cotporations shall promptly notify all stockholders of record in accordance with applicable Jaw
and effect any further actions which may be appropriate at such time.

7.3 Closing Documents. On or before the Closing Date, esch of the patties hersto
shall deliver to the other such insiruments and documents as may be reagonably requested by
counsel to the otlers in order 10 cany out the purposes of this Agresment, such instrutments and
documents to be in form and substance satisfaclory to such counse!

HO0000D125104



- | 03/21/2908 12:98  385-892-8822

HOOG000125104

7.4 Eﬁgeuges. Upon tie Effective Date of the Merger, W3 shall become ol:gligater.[ for
and shail pay all expenses ol the pariies hereto, including, witlwut‘timitmg the generality of the
foregoing, Lhe fees and expenses of the parties’ agents, representatives, counse! anc a;countanls,
incidental to the preparation of this Agreement and the gonsununation of the transactions

provided herein. - ©
ARTICLE Vil
MISCELLANEOUS

8.1 Counterparis. For the convenience of the parlies and to facilitate the filing hereof
with appropriate governmental autherities, this Agreement nay be executed in one ot more
counterparts, each of which shail be de=emed to be an original

8.2 Notices. Any notices or other communications required or pernitted under this
Agreement shall be sufficiently given if delivered or sent by first class certified mail, return
receipt requested, or by lelegram, addressed as follows:

In the case of W3: w3 Holdings, Inc.
2444 Highway 34 N, Suite #2
Manasquan, New Jersey 08736
In the case of Company:
2444 Highway 34 N, Suite #2
Manasquan, New Jersey 08730

8.3 Wajver of Compliance. Any failure of any parly hereto to comply with any
obligation, covenant, agreement or condition kerein may be expressly waived in wyiting by the
Chairman of thg Board or President of the olher parties, but such waiver or failute to insist upon
strict compliance with such obligation, covenant, agreement or condition shall not operate as a
waiver of or estoppel with respect 1o any subsequent or other failure.

8.4  Amendmentand Modification. Subject (o applicable law, this Agreement may be
amended, modified and supplemented by mutual consent of the respective Boards of Directors of
e Constituent Corporations or by their respective officers authorized by such Boards of
Ditectors at aity lime prior o the Effeclive Date of the Merger with respect to any of the terms
contained hierein, in such manner as niay be agreed upon in writing by such Boards of Directors
or such officers.

8.5 Assignment. This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the parties heteto and their respeclive successors and permitted
assigns, but neither this Agreetnent nor any of the rights, interests or obligations hereunder shall
be assigned by either of the parlies herelo without the prior written consent of the other party.

3.6 Governing Law. This Agreement and the legal relations between the parties shall
be governed by and corstrued in accordance with the laws of the State of Florida, both
substantive and remedijal.

H000000125104
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Headings. The headings of the sections and articles of this Agresment are

Entire Agreemjent. This Agregment contains the entire understanding of the

y and shall not constitiste 2 part hereof.

partics hersto in respect of the subject matier contained herein, There are no resirictions,
promises, warranties, covenauts or undertakings other than those expresshy set forth herein or

thevein. This

Agreement supersedes all priot agreemenis

with respect to such sibject matter.

INW
ol Merger to

Atlest:

ITNESS WHE

and understandings among the parties

REOR, each of the parties beteto has caused this Plan and Agreement

be signed in jts corporate name by its President or a Vice President and attested by
its Secrelary ot Assistant Secretary, al] as of the date first above written.

Director

©

W3 HOLDINGS, INC.

President b w R

VENTOREONE.GOM, IN

THE SHAREHOLDERS:

SMEBKEY MOUN]

By:

Menibear

PARAGON ADVISERS, LLC - 111 SHARES

By:

Sl G4,

Member

President

IN PARTNERS, LLC - 222 SHARES
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