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ARTICLES OF MERGER
Merger Sheet
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BRISTOL RETAIL SOLUTIONS, INC., a Delaware corporation not qualified to
transact business in the State of Florida

INTO

RMAG ACQUISITION CORP. which changed its name to
BRISTOL RETAIL SOLUTIONS, INC., a Florida entity, P01000062608

File date: June 29, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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WITH AND INTO 3 %22
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RMAG ACQUISITION CORP. ‘:‘3) %r“
{a Florida corporation) s ¢

Pursuant to Section 607.1105 of the Florida Business Corparation A¢t, the undersigned
corporations adopt the following Articles of Merger:

FIRST: The pian of merger is as follows:

1. Merger. BRISTOL RETAIL SOLUTIONS, INC, a Delaware corporation
(*CELAWARE"), shall be merged {the “Merger*} with and into RMAG ACQUISITION CORR,, a
Florida carporation bearing Bocument Number PO1000062608 {("FLORIDA™. FLORIDA and
DELAWARE are sometimes hereinafter collectively referred 1o as the "Constituent Corporations.”
FLORIDA shall be the surviving corporation of the Merger (the "Surviving Comporation"), effective
upon the date when these Atticles of Merger are filed with the Department of State of the State of
Florida and the Cedificate of Merger is filed with the State of Delaware {the "Effective Date"),

2. Articles of Incorporation and By-Laws. The Articles of Incorporation and the By-
Laws of FLORIDA shall be the Articles of Incorporaiion and By-Laws of the Surviving Corporation
and shall be hereby amended, as of the Effective Date, to change the name of the Surviving
Carporation to Bristol Retait Solutions, Inc.

3. Succession. On the Effective Date, FLORIDA shall continue its corporate existence
under the laws of the State of Florida, and the separate existence and corporate organization of
DELAWARE, except Insofar as it imay be continued by cperation of law, shall be terminated and
cease.

BRIAN A. FEARLMAN, ESQ., FLA. BAR #0157023
Atlas Pearlman, P.A.

350 East Las Olas Boulevard, Suite 1700

Fort Laudardale, Florida 33301 Phone No.: {954) 763-1200
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4. Genversion of Common Stock. On the Effective Date, by viriue of the Mergar and
without any further action on the part of the Constituent Corporations or their sharehgolders, each
outstanding share of DELAWARE’s common stock apnd associated stock purchase rights shall be
converted at the Effective Date of the Merger into the right fo receive .65 fully paid and
nonassessable restricied share(s) of Volceflash Networks, Inc. (“VFN"), commion stock, $.001 par
value, pursuant to the Agreement and Plan of Merger (the "Plan of Merger) between VN,
FLORIDA, DELAWARE and certain of DELAWARE's shareholders. Each share of common stock
of FLORIDA issued and outstanding priot to the Effective Date shalf remain cutstanding.

5, Conversion of Series A Convertible Preferred Stock. On the Effective Date, by
virtua of the Merger and without any further action on the part of the Constituant Corporations or
their shareholders, each outstanding share of DELAWARE's Seties G Convertible Prefarred Stoak
shail be converted at the Effective Date of the Merger into the right to receive 1 fully paid and
nonassessable restricted share(s) of VFN Series A Convertible Preferred Stock, $.01 par valus,
pursuant io the Agreement and Plan of Merger (the “Plan of Merger®) between VFEN, FLORIDA,
DELAWARE and certaln of DELAWARE's shareholders. The rights and preferences of VEN's
Series A Convertible Preferred Stock shall be as set forth in Articles of Antendment to the Articles
of Incorporation of VFN,

SECOND: The Effective Date of the Merger is the date upen which these Articlas of Merger are
filed with the Secretary of State of the State of Florida and the Certificate of Merger is filed with the
State of Delaware.

THIRD: The Plan of Merger was adopted by FLORIDA’s Board of Directors by Unanimous Written
Consent dated November 15, 2000, and by DELAWARE’s Board of Directors by Unanimous Written
Consent dated November 15, 2000 and by DELAWARE ‘s Shareholders by a majority vote of the
outstanding DELAWARE shares pursuant to a special meeting on June 19, 2001. Approval by
Florida's Shareholders was not requirad.

Signed this 28th day of June 2001,

RMAG ACQUISITION CORP. BRISTOL RETAIL SOLUTIONS, INC.
a Florida eorporation a Delaware cofpordtion

WD)/

Namﬁl.yéncé’cohen President NaWrenca Coben, President
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