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ARTICLES OF MERGER
Merger Sheet

MERGING:

SHARP FLORIDA ACQUISITION CORP., a FL corp., P00000111533

INTO
SHARP TECHNOLOGY, INC.. a Delaware corporation not qualified in Florida

File date: December 20, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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- * ARTICLES OF MERGER
OF

SHARP FLORIDA ACQUISITION CCRP.
{a Flarida corporation)

WITH AND INTO
SHARP TECHNOLOGY, INC.
{a Delaware caorporation)
Pursuant to Section 807.1105 of the Florida Busiress Corporation Act, the
undersigned comarations adopt the following Articles of Merger:

FIRST: The plan of merger is as follows:

1. Merger. SHARP FLORIDA ACQUISITION CCRP., a Florida corporation
baaring Document #P000001 11533 ("Acquisition”) shallbe me ged (the "Merger*) with and
into SHARF TECHNOLOGQGY, INC,, a Delaware corporation “Sharp"). Acquisition and
Sharp are sometimes hereinafter collectively referred to as the * Constituent Corporations.”
Sharp shall he the surviving corporation of the Merger {the: "Surviving Corporation"),
effective upon the date when these Articles of Merger are filed with the Departrment of
State of the State of Florida (the "Effective Daie").

2. Articles of Incorporation and By-Laws. The Anicles of Incorporation and
the By-Laws of Sharp, as same shall exist from and after the .=ffective Date, shall he the
Articles of incorporation and By-Laws of the Surviving Corporztion following the Effective
Pate, unless and until the same shall be amended or repez ed in accordance with the
provisions thereof or applicable law, which power to amend or repeal is hereby expressly
reserved, and all rights or powers of whatsoever nature conferred in such Arlicles of
Incorporation and By-Laws of the Surviving Corporation, sh:ill constitute the Articles of
Incorporation and By-Laws of the Surviving Corporation sepirate and apart from these

Articles of Merger.
P}
Fen
Clint J. Gage, Esq., FL Bar #60191775 ;:_g
Atlas Paarlrman, P.A. T
50 East Las Olas Boulevard =0
Suits 1700 ' - 2
Fort Laudercale, Florida 33301 <
(954) 766-7864 i =)
o
[ bt
HODDO0066153 8 =5
Sm

¢t Hd 0433000

(5576-0400 302043.1

0314



-

DEC-20-2000 1§:27 FROM- T-784  P.003/004  F-025

3. Succession. On the Effective Date, Sharp shall confinue jts corporate

existence under the laws of the State of Delaware, and the Separate existonce and

. Ccorporate organization of Acquisition, excapt insofar as jt may ba continued by operation
of law, shall be terminated and cegse,

- of Celebrity Enfertainment
Group, inc., a Wyoming corporation and parant company of Acquisition (“Celebrity™,
pursuant to Section 7 and Sectlon 8 of the Agreement and P'lan of Merger {the "Plan of
Merger”) between Acquisition, Sharp, and Celebrity.

SECOND: The Effective Daie of the Merger is the date Mjron which thess Articles of
Merger are filed with the Sacretary of Stale of the State of Fi ida.

THIRD: The Plan of Merger was adopled by Acquisition's sole director by Written Cansent

dated Dacember 44, 2000, and by Acquisitior’s scle shar:holder ky Written Consent

dated December 5™, 2000 and by Sharp's board of dire: ors by Unanimous Written

Consent dated Diecember /%, 2000, and by Sharp's shareha ders by Written Consent of

the holders of a majority of the shares of cutstanding Sharp Common Steck dated

Dego_gmberi, 2000; and by Celebrity's sole director By Writtan Consent dated December
/5, 2000,

Signed this /ﬁ day of December 2000.

Sharp Florida Acquisition Corp. Sharp Technology, Inc.

a Florida corporation & Delaware ¢orporation

By: By: @7 .
Alan Pavsner edrpe Sharmp
its President its President
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3. Succession. On the Effective Date, Sharp shall continue
1ts corpaorate existence under the laws of th: State of Delaware,
and the separate existence and corporate organization of
Acquisition, except insofar as 1t may be cont’ nued by cperation of
law, shall he terminated and ceass.

4. Conversion of Shares. On the Effertive Date, by virtuye
of the Merger and without any further actior on the part of the
Constituent Corporations or their shareholders, each outstanding
share of Acquisition's common stock ("Acquisttion Common Stack”)
shall be converted into one share of Sharp cormen stock, $.001 par
value ("Sharp Common Stock”), and each outstinding share af Sharp
Common Stock shall be converted into 1/3 of s share of the common
stock (“Celebrity Common Stock") of Calebrity Entertainment Group,
inc., 3 Wyoming corporation and parent conpany of Acguisition
(“Celebrity”), pursuant to Section 7 and Section 8 of the Agreement
and Plan of Merger (the "Plan of Merger®) between Acquisition,
Sharp, and Celebrity.

SECOND: The Effective Date of the Merger is the date upon which
these Articles of Merger are filed with the fecretary of State of
the State of Florida.

JHIRD:  The Plan of Merger was adopted by Acquisition’s sole
director hy Written Consent dated December 8, 2000, and by
Acguisition’s sole shareholder by Written Consent dated December
A5, 2000; and by Sharp’s board of directors by Unanimous Written
Consent dated December /8, 2000, and by Sharp’s shareholders by
Written Consent of the holders of a majority of the shares of
outstanding Sharp Common Stock dated Decembu:r _§_, 2000 and by
CEégbrity's sole director by Written Consent dated December 5,
2004.

Signed this _ﬁﬁﬁhay aof December 2000,

Sharp Florida Acquisition Corp. Shar) Technology, Inc.
a Flerida corporatisgn a3 De.aware corporation

By:

Alan Pavsner Gearjie Sharp
Its President Its President
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