RECEIVED

7]

Hee FS
Bivision e @
§

Electronic Filing Cover Sheet

P

- Fag8hU568 11 H Ns)
O0O([TH 4 €
Florida Department of State

Division of Corporations
Public Access System

Note: Please print this page and use it as a cover sheet. Type the fax |
audit number {shown below) on the fop and bottom of ail pages of the

document.
{{((HGB000010007 3)))
Note: DO NOT hit the REFRESH/RELOAD bution on your browser from
this page. Doing so will generate another cover sheet.
To —
pivision of Corporations : ‘?,‘,{»; R
Fax Number : (830)205-0380 £ o
. T = 11
From: S —
. Account Name @ UCC FILING & SEARCH SERVICES, INC. ggg =
Account Number : I199800600054 ;e :
Phone : (850} 681~6528 C e m T
Fax Number : (850) 681-6011 7 - - =%
oL v O
22 ™
s iR

MERGER OR SHARE EXCHANGE

Codine({x) internationat Holdings, Inc.

= [Certncate o sianus o |
& 'f Certified Copy 1 ]
e ‘::*a |Page Count 06

o Lf. Estimated Chag__e __ $78.75

= =

-t =

= A - -

$iectronic Filing Menu

Corporate 'Filinig Menu ) Hé(p



UCC SERVICES Fax: 8506815011

Jan 1272006 13:04 P.

FoRs

‘ y11vl
SRR

LIEPE
1¥18 40

ARTICLYS OF MEAGER =3
The Ellowing Asticles of Merger ase: belag submitiad in acovedance with Sections 667TI09,
5084387, andror §20.203, Floride Statwes,

FIRST: The expcs yars, saret pddress of J peineipet office, Juritictdon, and ondty type
for each merying pasy are o follows:

Bame aud Sizoct Addess - Daipictiop Exgity Tvon
1M CeMmxico, Carp. Florida Cosporation
11800 2%¢h Stroot N.

8t. Patersburg, Florida 33716

Floride Documemt/Registmation Number: m,'ﬁéﬁ___

The gxact nams, stroet address of itx priocipul office, urisdiction, and cofity type
for each surviviny puty axy &y Sollows:

NamsmdSirosidddpe @ === Gxbedaion ™ Enifte Type

Codime(x) Irtornational Holdings, Inc. Hovada Corporation
14031 Brickell Avenae, Sulw 465
Mimmi, Florida 33131

Fiovida Document/Registation Wunberr /g

THIRD: The mtiechod Plan of Metger muets the roquircments of Section(s} 6671108,

QOB 43K, 617.1103 andfor §20.201, Flodda Favates, and wes spproved by emch Jomsestic

mwmmuummmwmnwmmcmmum,soa,Mum
Stahutes, .

I applicable, the eitached Fan of Maeger was approved by {he othor business
enbiy that is panty 10 the mecger in aoconlmoe Wwith the reypective fxws of &7 appiicabie

FIFEY: Hrol iocepoested, orpaoized, o othevise formed under the lawa of the Siute of
Florids, tho aurviving cutity hotchy sppoints e Florida Searctary of Staa xs its sgent for
submtitate scevice of procers porsuant o Chapeer 48, Flovids Statupes jx procceding ©
wnforvs oy obligations or rights of wny disssting sharsholdors, parbers, or nsmbers of
onch cgrpesation thet it u perty i die roerget,

¥ ot incomporsted, organized, or ctherwiss formed nnder the [avws of the State of
Floxids, the survivicg entity agrees to pay tw disening shoreholders, parmncrs, sndior membess
of tach domestic corporation, pattsership, Himitsd partsership and/or Umidted conspeny thot iy »
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perty 10 the roceger the amount, if sy fo which they i sofitied sidor Section(s} 607.1302,
£20.205, andlor 608.4384, Florids Statires,

SEVENTHS I sprlicable, the myviving wetity bas oblained §x writen congont of cach
derehcider, mombes or peraony Uint gx & testlt of (he meeger i pOW » yoncrml pariner of e
surviving enVity pastusnt to Sectionds) §07.1108(53, S0E.40812), sedior £20.202(2), Flodda
Biniuies.

EIGHTH: Thumsw!i.puuﬁlmd v the sespective lewe of ai) 2pplicable Jurisdiotions
uﬁkmwhiﬁbdgthw of any pactieiship or limird partnetsiip or tho
regulstioes oo Anticlss of Organization of iy limited Eability scapany that is o party to the
merger.

NINITH; Fhc metger shall bacoma uﬁaﬁwuu{:
The datm the Articlcs of Merger are fics with the Florida Departonal of State

[1):]

(timer specific datg. MOTE: Laat: cuihan, b prior 1o the daie of flicg.)

FENTH:  The.Arficies of Marger camply and were smyecuied o accordimces with ihe fnws of
aack pnarty’s spplicable hnrisdiction.

ELEVENTH: SIGNATURES FORMACHPARTY:
Nunc of Eaiity Sisostues Tped o Printed Natno of Indéidsal

CANNENC CORPGRATIONFL, ARTICLES OF MRS 223005
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PLAN AND AGREEMENT OF MERCGER AND REQORGANIZATION

This Ptan and Agreement of Merper aed Reatyanization (this “Agreerneai™}, dated as af
Docernbar 31, 2003 4 suiered inte by and amomg CODINE() INTERNATIONAL
HROLDINGS, TNC,, n Novads Copocation {Codine(x)™} with an offtce st 1401 Briokell Averive,
Hulte 448, Minmd, Flotida 33131 snd IMMC-MEXICQ, CORP,, a Flotide saporation IPME™,
with sn of¥fce st 11800 280k Stroet N., 8¢ Poioralimy, Flovida 33716,

RECTTALS:

WHEREAS, ths Boar) of Directocs of each of Codine(x) and IPMX have detennined that
B ls in the bost latecosts of Codine(x) and IPMX and fheir eharchaldans ta effect & businem:
comixaation pursizot to witfch IPMX will reincorponce 28 & Nevads cotporeion by meeging with
e foks Codine{x) ot tha tevnis and subjoct 10 the aonditioos st Sorth hetedn (o “Mecgee™);

WHEDRE AR, the Bosrd of Dirscioos of each off Coding(x) and IPMY and e sharehalde
of PPMX have spproved this Agreement sud the Marger pursuant to the toems and covditione
havein wet forth as of the dute hateof;

WHEREAS, for fedet] incoow tex purposss. It is intended thet the Metgrer ehall qualify @
Doz eactork pousibla as & x-Fen pargaizetion within the mwtaing of Section I58(aXINAY of the
Interaal Revasue Code of 1988, as sivanded {the “Cadc™);

NOW, THEREFORE, in consadecation of tha shove peomines znd ths mutim] proeniace ser
forth in #his Agreecuent and for othar good s vikuble conridetation, the roeipt and suifficiency
of which tre kerehy atirowledged, the partiss bevetn 1greo az Follows,

THE MIR<ER

Bection 1. The Mexpor, At the Bffeetive Thne (ws bersiosfter dofined) amf upon e terms
sxd subfeet o Saction 60T.3107 of the condltivnm of this Agieemnent and in stcordance with
Section 92.A.200 of the Nevade Reviesd Seatutes (“NRE™) and 1he Floekds Businous Corporadion
Act ("FBCA") IPMX shall be mergsd with and into Codine{x). Following the Merger, Codino(x)
ahall pontinie sk the surviving soeporsiion (the “Sunivieg Eotlty™) and sball fle & Certticas of
Amendrwnd 10 its Articles of Incorpomtion G the form sitached borcta as Exiibie *17), snd. the
Fopwrsin corporate cxisvencs of IEMOX 1hall ceenn,

8cction 2. filcctive Thme. The partiss Ieredo will Blo with the Scrwtary of Stake of the

Btate of Novads and the Secretary of State of the Siate of Florisa ot other govermmental sgencies az

fequired under applicable faw certifiestes of mesger in A form as requind by, aad cxosated i

sccordance with, the fefevant provislons of the faw of vach sich swts, The later of () the effactive

?Eeﬂfmmmﬁmmmﬁwﬁm thi: Secrcrary of Stae of e State of Floride or
ime © of the cerfificas of with the 3¢ of

Stitn of Nevada is he “Efftctive Thne.™ kel ALY of Sisia of the

Section 3. Effeety of the Mupo. The Merger shal! have the ffects sct for ln ﬁ:emmd
the FBCA, Withou Umiting the senentity of the Soregoing, and sabject thereio, xt the Effective
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The, all the propedics, fahts, privileges, powers and famchiscs of £MX Mmf.inﬂx
Burviving Batity, snd all Juhta, Kabilition and duties oF IPNEX shall bevoms the dobts, liabilities and
duatos of e Surviving Bmity.

Section 4. Canifiene of [noorporition  The Cerdficate of Codinaf), a in effoct
immediately prior to the Effsctive Time, shall be the Cortificale of Incarporetion of e Surviving
Entity unril amended In ascordance with applioabls taw,

Sectlon 5. Dimctors snd Officary. At of the Eifoctive Time, the direciors and afficers of
e Surviving Hugity shall be oateprisod of the individuale lisked ix Exhibit B horess who shal hold
offiog it socordance with the Articlen of Incarpomtion wad By-Laws of tw: Serviving Endity uatil
thelr socscesars sse duly slected o appainted wnd gueitfied ot weill tele swtior donth, rasignetion,
or removal.

Scodon 5. Tax. Copgeguences. Itiy intercled by the parties berelo that the Merger shall
onstite & tax-fo roocganization within the mesaing of Seotion 368{£X(1){A) of the Code. Bach
purty hoveus shall uag Hs commeucially renecnable cffocty i onate Gue Meeger to oo wa qalified,
shall report the tansectiony contanploed by thic Agreemont In & maoner aoasieteas with suck
ocghtizaiion treatmmont and will mot tske sy potition inconsisient Swoawlth By say tax retim,
refund oloim, Hitgativet ot othorwiss unlces voquited ta 30 sc by law. The iderger sheit be trested
21 2 puchings for accounting purposes.

Section 7. No Parther Owierahin Rigiia in WWMX Commgg Stock. At the Rifective Tie
each share of [PMX Commpn Stock owned prior to the Bffective Time shell 3¢ cancelod and

extingnizhed and skl be exchanged for an aqual nienber of stuares of th sueviviing oncity,

Section 3. Slgk Cottfionss. At or after the Elfective Yime, ceriificates tepresenting
IPMX Commion Stock presenind o the Surviving Botity sl by exchanged for cortiffostios
Teprosenting Codleelx) Conrmon Stock.

Seciion 9. Shksheldors® Apgpyal. 'This Agreensent and the Morger provided for bersin
Yo been wibmitied for approval s, a0t approvedt by, the shachntders of IPMX in the manaer
prescribed by the provisions of B FBCA.

Section 10, Conmncrglally Reasopabl Bfrty.  Subjoct to the ®rms and conditions of thix
Agroemont, sach piety will vso caminoncially ressonuble offorts to &ke, or Chuse 10 be tonn, all
*ame WA W 90, 95 Vel 10 bE donc, Bl ShinEs nevapery: preper of advishic pndor gpplicalic
lews 1 consummsie the Merger and the other transactions comtemplated by this Agreetnont.
Neither (FMX nor Codine(x) wifl ke, agres 1o inke vr knowingly permil & ba tiken any acties o
do or inowingly permis o be dane anything jn the tonduct of the buxinesy of the compuiey, of
iqukt,whimhwmﬂdbecmmbmk)hmachofmyafhmmpmﬁﬁmofﬂﬁs

Soction 11. Tepmination. This Agteoment may be tenininatod 20d The Mergoe and frs athor
trengactions conpaenplstisd herein may be ahandonsd ut poy Hime goior io they Bffective Timae by
murtig] writien consent of IPMX 2 Codinedx ).
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Section 12 _Cuvesning L This Agreemiait shell be governed by and consirued fo
scocedancs with the laws of tha Sinte of Nevads, excluding sty choine of G w rales Shat pasy dirset
he nppliuﬁou althe lews of mpiher jurisdletion,

3. Cowntarperss. This Agrecment may be execamd in comtarpeves, esch of which
Mbﬂmmﬁmw:ﬂofwmmm“mmmmﬁmmww

IN WITNESS WHERROYX, both the pmtler bartin cmwsed this Agpearwat (o b
momwwwmm officers thereita daly suthoriasd sl as of the dae
ve

IMC-MEXICO, CORP.

ny%mg_ —
Nuonef Joan

Tétle: President

ERNATIONAL HOLOINGS, INC.
By: ‘ . R R R

Numwe: Pable Xleinun
Titim Pridoot
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