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ARTICLES OF MERGER
Merger Sheet

MERGING:

INFOSPHERE, INC., a Texas corporation not qualified in Florida

INTO

NEORIS USA, INC., a Florida entity, POO000050678

File date: July 10, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Juiy 10, 2002

NEORIS USa, INC.
1200 SMITH STREET
SUITE 2400
EOUSTON, TX 477002

SUBJECT: NECRIS USA, INC.
REF: PDOO0DNDOSO676

We received your slactronically transwitted document. However, the
decument has not been filed. TFleasse make the following correctlans and
refax the complete document, including the electronle filing cov sheet.

The merger or shara exchange should be signed by the chairman ox ice
chairman of the board of directors, the president or any other offider foTr
each ceorporaktion involwved in the merger or share exchange .

The nome and title of the person signing the decument must be noted
beneath or cpposite the signature.

Please return your document, along with o eceopy of this letter, within 60
days or your filing will be considered abandoned.

Tf yon have any guestions concerning the filing of your document, please
call (850) 245-6380.

Raren Gibson Fa¥ aud. #: HEO2000163900
Corporate Specialist Tetter Nuwber: 502308042812

Trivision of Corporaticns - P.O. BOX 6827 “Tallahassee, Florida 323814

Regeived  Jul—-10-02 (2:50pm Frew=Cepariment of State To-5HLD LLP 1 F1re iy
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ARTICLES OF MERGER | =
BETWEEN ?
NEORIS USA, INC.

(A FLORIDA, CORPORATION)
AND
INFOSPHERE, INC.

(A TEXAS CORPORATION)

These Articles of Merger provide for the merger of INFOSPHERE., INC., 3 :%poraﬁon

duly organized and existing under the laws of the State of Texas (“InfoSphere”), with
NEORIS USA, INC. (formerly CEMIEC USA, Inc.), 2 corporation duly organized
under the Taws of the Swmte of Florida (“Neoris™), which shall be the surviving corporat]
of InfoSphere afid Neoris do hereby certify that:

1. The plan of merger pursuant to which InfoSphere will be merged with
Neotis is set forth in the Agreement and Plan of Merger, dated March 1, 2002 (the “Pl
Merger™), a copy of which is attached hereto as Exhibit A

2. Neoris has anfhorized a single class of common stock, $0.01 par value
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1,000 shares of which are issued and outstanding, and all of which are held in the namai‘ti)f Neoris

N.V. a Netherlands Cotporation (“Neoris N.V.”). The Plan of Merger was approved
by the sole shareholder of Neoris by writien cansent dated as of March 1, 2002, in acc
with the Florida Business Corporation Act and its Asticles of Incorporation.

adopted
rdance

3. InfoSphere has anthorized a single class of common stock, $0.001 par yalue per
shate, 10,000,000 shares of which are issued and outstanding, and all of which are held in the

NV, TP gty

TafoSphere by written consent dated as of March 1, 2002, in accordance with the Tex4s Business

Corporation Act and its Articles of Incorporation.

4. No amendment to the Articles of Incorporation of Neoris is to be effectpd as part

of the merger.

5. The merger does not increase the anthorized stock of Neoris.

6. An executed copy of this Agreement and Plan of Merger will be on fils

at the

principal place of business of the Surviving Corporation at 703 Waterford Way, Suiteg700,

shed to

Miarni, Florida 33126, and, upon request and without ost, a copy thereof will be fimt
any shareholder.

7. The merger shalt become effective (the “Effective Date™) upon the lati of: (i) the

fiting of the Articles of Merger with the Florida Department of State, or (ii) the iss
certificate of merger by the Secretary of State of Texas. '
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* IN WITNESS WHEREOF, Neoris and InfoSphere have cansed these presents to be sigplad n
their respective names and on their respective behalves by their respective officers on March 1%,

2002. ' -

- Neoris USA, Ine.
a Florida corporation

ATTEST:

Roger Saldana

... BY: -%r % A Martin Hecker

Cad [

Asiistar} Secretary

ATTEST: InfoSphere, Inc.

a Texas corporation

Roger Saldana

Officer (Seal)/ Prefident

BY:_ / ;' Qy’wl\dlgrtin Hecker

1st‘nt Srnreta:y -

THE UNDERSIGNED, an officer of Neoris USA, Inc., a Florida corporation,

Officer (Se:a]_) Preleident

who

executed on behalf of the Corporation the foregoing Articles of Merger of which this cprtificate

is made a part, hereby acknowledges the foregoing Articles of Merger to be the corpor
said Corporation and as to all other matters required to be verified inder oath, states
best of his knowledge, information and belief, the matters and facts set forth therein
all material respects, and that this staternent is made under the penalties of perjury.

ite aet of
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Mallers

Officer /¢hief Financial @fficer

THE UNDERSIGNED, an officer of InfoSphere, Ine., a Texas corporation,
executed on behalf of the Corporation the forsgoing Articles of Merger of which this

0
rificate

is made a part, hersby acknowledges the foregoing Articles of Merger to be the corpogpte act of

said Corporation and as to all other matters required to be verified under oath, states

at, to the

best of his knowledge, information and belief, the matters and facts set forth therein are true in

all roaterial xespects, and that this statement is made under the penalties of perjury.
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EXHEIBTT “Av
AGREEMENT AND PLAN OF MERGER —

This AGREEMENT AND PLAN OF MERGER (“Agreement of Merger™), dated as of
Masch 1, 2002, is by and between NEORIS USA, INC., a Florida Corporation (“Neotig”), and
INFOSPHERE, INC., 2 Texas Corporation (“InfoSphere”). Neotis and InfoSphere arg
collectively referred to herein as the “Constituent Corporations.”

Now, THEREFORE, in consideration of the mutual agreements, covenants,
representations and warrantics, herein confained, and for the purpose of describing the {erms and
conditions of the merger of InfoSphere inte Neoris, the mode of carrying the merger mil,; effect,
and such other details and provisions as are deemed necessary with respect fo the mergir, in
accordamee with the applicable siatuies of the State of Texas and the State of Florida, it|is agreed

as follows:

ARTICLE I
MERGER, EFFECTIVE DATE

InfoSphere shall be merged with and into Neotis, which shall be the surviving
corporation (Neoris is hereinafter sometimes referred to as the “Surviving Corporation).

of the Articles of Merger with the Florida Department of State, or {ii) the issuance of
certificate of merger by the Secretary of State of Texas. Notwithstanding the foregoing, for the

internal accounting purposes of Neors and InfoSphers, the merger shall be effective asof March
1, 2002.

The merger shall become effective (the “Effective Date™) upon the later of: () the filing
e
{Ef

ARTICLE II
ARTICLES OF INCORPORATION AND
BYLAWS OF SURVIVNG CORPORATION

The Articles of Incorporation and the Bylaws of Neoxis, as they exist on the Effective
Date, shall be the Articles of Incorporation and the Bylaws of the Surviving Corporatiuln untl
thereafter amended as provided by law.

ARTICLE I
SURVIVING CORPORATION TO SUCCEED TO
PROPERTIES AND OBLIGATIONS OF NEORIS AND INFOSPHERY:

On and after the Effective Date, the Surviving Corporation, without other trangier or
assuraption, shall succeed 1o and possess all the estate, properties, rights, privileges, powers and
frzmchises, of a public as well as a private nature, and assume and be subject to all of tne
{iabikities, obligations, debts, restrictions, disabilities and duties, of each of the Constituent
Corparations, all without forther act of deed, as provided in Article 5.06 of the Texas Business
Corporation Act and Section 607.1101 of the Florida Busitess Corporation Mtﬁ%

EQ2000[L63200 2
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ARTICLE IV
SHARES

The issued and outstanding shares of Neoris shell not be affected by the merger.| The

mapner and basis of converting the shares of InfoSphere shall be as follows. Each 10,0
of InfoSphere shall be converted into one share of the comumon stock of Neoris, and all
title, and interest in the shares of InfoSphere that are 1ssued and outstanding immediate
the Effective Date shall, by virtue of the merger, be cancelled.

ARTICLEY i
MISCELLANEQUS ' -

ight,
1y

00 shares

prior to

If the merger becomes effective, the Surviving Corporation shall assume and pa
expenses in connection therewith not theretofore paid by the respective partiss, If for
the merger shall not become effective, InfoSphere shall pay all expenses incwrred in co

v all
Y teason
ection

with all of the proceedings taken in respect of this Agreement of Merger or relating the

#
\F1 S

An executed copy of this Agreement and Plan of Merger will be on file at the p;
place of business of the Surviving Corporation at 703 Waterford Way, Suite 700, Mi

incipal
i, Florida

33126, and, upon request and without cost, a copy thereof will be furnished to any shagholder.

This Agreement of Merger may be executed in counterparts, sach of which w.

50

executed shall be deemed to be an original, and such connterparts shall together constifnte but

one and the same insttunent.

IN WITNESS WHEREOF, the partes hereto have caused this Agreement of
be entered into and signed, attested and sealed by their respective authorized officers,
day and year first written above.

ATTEST: Neoris USA, Inc.
a Florida corporation

ger to
of the

Rager Saidana BY: % ' Q&/\‘Jartin Hecker

Assik\tant 1ecretary Officer (Seal) /PHesident

ATTEST: InfoSphere, Ine.
a Texas corporation

Roger Saldana BY: * : ’ % "/L—jiﬂlartin Hecker

/fsusisw.Xt Se&q:etary

MIAZ00T 104645+v1 68186

Officer (Seal)/président

HO2000163900 2




