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ARTICLES OF MERGER
OF

POWERNET INTERNATIONAL, INC.,
(a Florida corporation)

AND

NEORIS USA, INC.
{a Florida cerporation}

The undersigned corporations hereby submit these Articles of Merger this 3% day of

March, 2004, pursuant io Section 607.1105 of the Florida Business Corporation Act and certify
that:

1. Powernet International, Inc., & Florida corporation {“Powernet International’™),
and Ncoris USA, Inc., a Florida corporation {“*Neoris TUSA™), have adopted the Plen of Merger

dated March 3™, 2004, attached herelo as Appendix A (the “Plan of Merger™), as required by
Section 607.1104 of the Florida Business Corporation Act.

2. The Plan of Merger was adopted by unanimous written consent, dated March 3%,
2004, by the two members of the Board of Directors of Powermnet International, The Plan of
Merger was adopted by unanimous written consent, dated March 37, 2004, by the three members

of the Board of Dircotors of Neoris USA. No approval by the shareholder of Powernet
International or the shareholder of Neoris USA was required.

3. The merger contempiated by the Plan of Merger shall become effective upon the
filing of these Articles of Merger with the Secretary of State of the State of Florida. _
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N WITINESS WHEREQF, these Asticles of Merger have been executed on behalf of the
partics by their authorized officers as of the date first above written.

POWERNET INTERNATIONAL, INC.

By: /Jéﬂ @"Xi

T:tie ME;WM‘{"

NECRIS USA, INC.

o Ar - @/g/

Name: 5;/4 1) ‘#'—-Lf( £
Title: r'é)é‘t..ﬁ!\f‘l
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APPENDIX A
PLAN OF MERGER
of

POWERNET INTERNATIONAL, INC. -
& Florida corporation

with and into

NEORIS USA, INC.
a Flarida corporation

1. This is a Plan of Merger, dated March 3, 2004, for the merger of a subsidiary
corporation as contemmplated by Bection 617.1104 of the Florida Business Corporation Act.

2. The names of the corporations planning to merge arc Powernet Intcmatmnal Inc.,
a Florida corporation (“Powernef International”}, and Neoris US4, Ine, a Florida corporation
{"“Nearizs USA™). Powernct International is a2 wholly-owned subsidiary nf Neoris USA.

3. Powernet International will be merged with and inio Neoris USA, and Neoris
USA shall be the surviving corporation.

4, The Articles of Incorporation of Neoris USA shall not be amnended or changed by
the merger.

5. All of the issued and outstanding shares of common stock of Powernet
International are presently owned and held by Neoris USA. Because Powernet International will
be merged with and into Neoris USA {ihe sole sharchoider of Powernet International), which
shall be the surviving corporation, no shares of the common stock of Neoris USA, or other
securities, cash, property or rights shall be issued by Neoris USA or otherwise paid in exchange
for, or upon conversion of, the shares of Powernet International, and cach share of the common
stock of Poweroet International shall be cancelled.

a. Neoris USA is the sole shareholder of Powernel International. As a result, there
can be no dissenting sharcholders. Any shareholders of Powernet International whe, except for
the applcability of Section 607.1104, Florida Statutes, would be entitled to vote and who dissent
from the merger pursuant to Scction 607.1321, may be entilled, if they conmply with the
provisions of the Florida Business Caorporation Act regarding appraisal rights, to be paid the fair
value of thetr shares.
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IN WITNESS WHEREOF, this Plan of Mcrger has been executed on behalf of the parties
by their authorized officers as of the daic first above written.

MIAZ20GT 2G7335v1

POWERNET INTERNATIONAL, INC.

o e o

Name: !‘4%‘-}: » H.uyz_‘w-
Title: §3 ey ug

NEORIS SA, INC.

By: %’ %%/

Name: Mg, g Kéy
Title: FN‘&» dﬂ'\)‘}
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