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ARTICLES OF MERGER AL r;[g; S
of VL R AATE
PIXEL WIZARD INTERNATIONAL INC. REET R
and

PIXEL WIZARD INTERACTIVE INC.

The following articles of merger are being submitted in sccordance with section 607.1105, Florida
Stamtes.

FIRST: The exact name, sireet address of its principal office, jurisdiction, and entity type for each

merging party are ag follows:
o B Ensity Florida Document/ FEI
Name and Street Addvess | Jurisdigon | Type | Reg.Number | Nuwwher
1. | Pixel Wizard International Ine. Florida Corporation POOOCODSO06S 345480800
810 Red Ash Comnt
- Seffner, Florida 33584 N
2. | Pixel Wizard Interactive Inc. Florida Corporation POOONO0G68S4 651024730
810 Red Ash Conrt
| Seffner, Florida 33584 l

SECOND: The exact name, street address of its principal office, jurisdiction, and eptity type of

the surviving party are 23 follows:
Entity Florlda Doenment/ FEI.
Name and Street Address | Jurisdicdon Type Rep. Numbser Number

1. | Pixel Wizard Inrernarional Inc. Florida Corporation PO00AOOS006S 345480800
810 Red Ash Court
_ Seffaer, Florida 33584 |

wrnr e wmkmaama e e s m— - =

THIRD: The Agreement and Plan of Meyger dated December 31, 2003 berween Pixel Wizard
International fne. and Fixsl Wizard Interactive Inc. is autached hereto as Exhibit A and is incorporated
herein by reference.

FOURTH: The Agreement and Plan of Merger was approved and adopred by the shareholders of

each domesiic corporation on Decemnber 31, 2003 and [

FIFTH: Under §607.2105(1XDb) of the Acr, the date and time of the sffectiveness of the rmerger
shall be on the date of filing of these Articles of Merger with the Secrerary of State of Florida.
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exocured by the Presidenr of this Corporgtion an this 317 day of December, 2003,

I
PIXEL WIZARD INTERNATIONAL INC. PIXEL WIZARD INTERACTIVE INC, !
?i%iﬁt |
: : !
Namio: Mark R. Tonss Neme: Mark R. Jones |
Title: CEO& Chairman
Tifle: President
|
é
|
|
[l
|
i
{
E
|
|
2

FAX AUDIT NO: Ho4



"

01-28-2004

11:0344 FROMBRVILIM PA +3064736038 T-587  P.004/008 F-442

01/27/0& TUE 15:35 PAX

FAX AUDIT NO: H04000019416 3

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (“this Agrooment™) is made and entered into as of
December 31, 2003, berwesn Pixel Wizard INTERNATIONAL Inc, a Flodds wq)mnn
("INTERNATIONAL™, and Piwel Wizard INTERACTIVE Ine., a Tlorida professional corporgtion
(“INTERACTIVE"™). INTERNATIONAL and INTERACTIVE are from time to time herein referred (o as the
“Constitvent Corporationa.”

RECITALS

A,  INTERNATIONAL is & corporation duly organized and existing wnder the laws of the State of
Fiorida and, on the date hereof, has authodty to 3sue 100,000,000 shaves of common stock
INTERNATIONAL Common Stock™, of whick 100 shares are issued and omatanding as of the date hereof,

B, ENTERACTIVE is a corpomiion duly arganized and existing vnder the laws of the State of
Florida snd, on the deir hereof, kas anthority to isms 100 shares of commion stock (FINTERACTIVE
Common Stock™), of which 100 shares are issued and outstanding.

€.  'The Boads of Diroctors of the Constitrent Corporations deom it advisable and to tho
advaniage of the Consiment Corporatinns end their respective shareholders that INTERACTIVE bemerged
with #ud into INTERNATIONAL.

D. Esach of the Constitusnt Carporations has, subject to approval by s sharchelders, adopted the
Plem of Merger embodied i this Agreement.

NOW THERBFORE, in consideration of the terms heveof, the Constiment Corporations do hereby
agree to mevge on the terma and conditions herzin provided, as foliows:

1. THE MERGER

(a) The Merger. Upan the terms ard suhject o the condirions hereof, an the Effective Date (zs
hereinafier defined), INTERACTIVE shall bemerged with and into INTERNATIONAL in acoordance with
iha applicable laws of the States of Florida (the *Merger™), The separate existence of INTERACTIVE shail
cease, md INTERNATIONAL shall be the smviving corporation (the “Serviving Corperation™} and shafl be
governed by the Inws of the Stare of Floida,

()  Effective Rate. The Merger shall became effective on the date and a1 the time of filing of
Axticies of Merges, in sibstantially the form awaexed hereto a3 Appendix A-1, with the Secretary of Siate of
the Stie of Florida (the “Effective Date™), all afier satisfaction of the requirements of the applicable laws of
such State proroquisite o such filings, incinding without Hmitation the approval of the shareholders of the
Constitpent Corparanians.

) Articles of Ingorporminn. On the Bffeitive Date, the Anicles of Incorporation of
INTERNATIONAL, ag in effecr immediately prior 1o the Fifective Dave, shall continae in 5zl force and effect

as the Articles of Incorporation of the Surviving Corporatipn.

{d) Bylaws. O the Effective Date, the Bylaws of TINTERNATIONAL, asin effect immediately
priot to the Bffective Dare, shall continue fu fill force and effect as the bylaws of the Surviving Corporation.
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i) Dirsctors And Officers. The direcrors and officers of INTERNATIONAL immediztely prior
w the Effective Daye shall be s dizecrors and officers of the Surviving Corperation, umiil their successors
shall havo been duly eleeted and qoalified or unsil otherwiss provided by law, the Articles of Tncorporation of
the Surviving Corporation or the Bylaws of tha Surviving Cosperation.

2. CONVERSION OF SHARES

(B INTERACTIVE Commpon Siock Upon the Bffective Dare, by virus of the Merger and
without any action an the part of any bolder sheveof, each share of INTERACTIVE Common Stock
outstanding iromediately prior thersto shaill be changoed and sonveyted into onc ffly paid md sonnssessable
share of the common swock of the Surviving Corporation per shars (“Surviver Stock™,

(0)  INTERNATIONAL Coxupon Stock Upon the Effective Dare, by viriue of the Merger and
without sny action oa the part of the holder thereof, sach chare of INTERNATIONAL Common Stock
cutsianding Immedimely prior therewo shail remain ougsianding,

{c} Exchomge OFf Certificares. Fach person who becomes anritlad to recsive Survivor Stock by
virmus of the Merger shall be mililed 10 reecive from the Swrviving Corporation, ss prompily as practicable
after the Bffactive Time, a cestificate or certifleates ropresenting the number of shaves of Suevivor Swck 1o
which such person is emitled as provided herain.

3, ° E¥FECT OF THE MERGER.

{(#  Rights, Privileges, Bte, On the Effective Dats of the Mesger, the Smviving Corporation,
withowt firther act, decd or other transfer, shail retain or sccoed o, as the case mey be, and passess and bo

+ vested with all the rights, privileges, immanities, powers, fanchizes and sutharity, of 2 pubitic as well se of &,

privaie natwe, of INTERACTIVE and INTERNATIONAL; afl property of gvery description and every
taterest herein, and 811 dobiz and other obligations oforhelangmgw or die 10 ¢ach of INTERACTIVE and.
INTERNATIONAL on whatever acocuzt shall thervafter be taken and depimed to be held by or tamsferred o,
as the case sy be, or invesied in the Surviving Corporation withont farther act or deed; title to any real etate,

or any intecest therein vested in INTERACTIVE or INTERNATIONAL, shall nof revert or in any way be

impaired by ressop of this merger; and sl of the rights of oreditors of INTERACTIIVE and
INTERNATIONAL shall be preserved unimpaired, and alt liens upon the propesty of INTERACTIVE or
INTERNATIONAL shall be pressrved potmpeired, and sl debts, Labiliries, obligations and dutizs of the
xezpective corporations shall thenoeforth remain with or be attachied 1o, a8 fhe case may be, the Snoviving
Caomperation and may be endoreed against it to the same extent as i all of said debts, labtities, obligations and
dutiss had beea meurred or conrracted by it

()  Pupther Assurances. Fram tme o time, as and when vequired by the Serviving Corporsfion or
by its successors snd assigng, there shall be executed and delivered an behalf of INTERACTIVE such deeds
and ofher Imstruments, and there shal] be raken or cansed 10 be takent by it stch fuirther and other action, as
=hail be appropriste o necsssRry in order i vest or perfect in or 1o conform of vacord or otherwise in the
Suyrviving Carporation the title to apd possession of all the propacty, fnreresy, assets, oghts, privilages,
imnumites, powers, franchises and apdeorty of INTERACTIVE and otherwise fo carry ot the purposss of
s Agreemment, At tha officers and dixeerors of the Surviving Corporation are fully authorized in the name
nd on behalf of INTERACTIVE o otheywise to take sny and all smch action aad o exocute and deliver amy
arul a¥l snch deeds and othisr nstnamzents.
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4. GENERAL.

1] Abzndomment. Ar any tme bafore the Rffective Dare, this Agreement may be trxrminsred ard
the Mezger may be abandonsd for any resson whatsoever by the Board of Directors of either INTERACTIVE
or INTERNATIONAL, ar both, netwithstanding e approval of this Agreemont by the shavsholders of
INTERACTIVE and INTERNATIONAL,

()  Amendment Af any time prior to the Effective Date, @ds Agreasnent may be amended or
modified in writing by the Board of Directors of eithar INTERACTIVE ar INTERNATIONAL or both;
provided, however, that an amendment mads subscquent to the adopron of this Agroement by the
ghereholders of aither Comstitueny Corpatation shell not aler or change any of the terms and conditions of this
Agreement if such siteration or change world adversely affect the zights of the sharcholders of such

Constitnent Corporation,

{c) Governjog Law. This Agreement shall bs govened by and constried and enfooced I
accordance with the laws of the Stare of Flozida.

{d) Coptterparts. In order to facilitats the Hiing snd recording of tis Agreement, the same may
be execited in any munber of comnterparte, sach of which shali be deesmed 1o be an original.

IN WITNESS WHERECF, the pariies hereto have entared inpo and signed this Agreoment as of the
date and year firee writtcn

WIEARUCHWORECORPORATE — QFEINPPIXEL WIZARIVWARTICLEY OF MERGHR - AGMT-PLAN OF MERGER.DOC
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