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ARTICLES OF MERGER
Merger Sheet

MERGING:

ITAUTEC AMERICA, INC,, a Texas corporation qualified in Florida, document

number FS8000003976

INTO

[TAUTEC MERGER SUB, INC. which changed its name to
ITAUTEC AMERICA, INC.,, a Fiorida entity, P0O2000008044

File date: March 25, 2003

Corporate Specialist: Karen Gibson
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ARTICLES OF MERGER
OoF )
PRI .
ITAUTEC AMERICA, INC. e “‘z -
WITH AND INTO B e
e D e,
ITAUTEC MERGER SUB, INC, e S
- "/
G

To Department of State
Stare of Florida

Pursuant to the provisions of Segtion 507,1105 of the Florida Busiess Corporation Act, ITAUTEC
MERGER SUB, INC., the domestic wholly-owned subsidiary business corporation, and ITAUTEC
AMERICA, INC., the foreign paremt busingss corporation harein narded, do hereby adopt the
following arricles ofmerger for the purpose of marging ITAUTEC AMERICA, INC. with and into
ITAUTEC MERGER SUB, INC., with ITTAUTEC MERGER S1U1R, INC. being the surviving
corporation in such marger.

1. Annexed hereto a8 Exhibit "A" and made 8 part hereof is the Plan of Merger for merging
ITAUTEC AMERICA, INC., a Texas corporation with and into ITAUTEC MERGER. SUB, INC.. a
Florida &orporation, a5 such Plan of Merger was approved by the Board of Dirscrors of ITAUTEC
AMERICA, INC. on August.30, 2002,

2. The merger herein provided for shall be effective in the Srate of Florida upon the filing of
these articles of merger with fhe Department of State of the State of Florida.

3. ITAUTEC MERGER SUB, INC, shall be the surviving corporation in the merger.

Y with and into ECMERGER SUB, INC.,
of organizatic ALUTEC AMERICA, INC,,

4. The merger of ITAUTEC AMERIC
is permitted by the laws of Texas, the jurd
and has been authorized in complance

{(HO3030050383 1)

(HOZ000020353 1)




MAR-25-03 10:154M  FROM- T-813 P.0g3/12  F-B4
s
PR

{HD3000050353 1)

L3 Shareholder approval was not required for the merger beeause it is 4 merger pursugmt (o
Section 607.1104 of the Flonda Business Corporation Act.

Exacured on August 30, 2002. ﬁ
t

" JRAUTEC MERGER S "m;é,o bt

a Florida corporation

BS corporation

™. Cok
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PLAN OF MERGER -
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PLAN OF MERGER

The fllowing Plan of Merger, is entered imto between ITAUTEC AMERICA, INC., 2a Texzas
corporation, and ITAUTEC MERGER SUB, INC., a Florida corporation and its wholly-owned
subsidiary, pursuam to the provisions of Article 5,16 of the Texas Business Corporation Act and
Section 607.1104 of the Florids Busmess Corporation Act.

ARTICLE X
Xhe Parties

Ths parties 1o the merger are ITAUTEC AMERICA, INC., a Texas corporation {the
"Parent™ apd ITAUTEC MERGER SUR, INC., a Florida corporation (the "Subsidiany"), The
Parenis owns all of the ontstanding shares of capiutal stock of the Subsidiary.

ARTICLE LI
The Merger

At the Effective Time {as hereinafter defined), the Parent shall he merged with and nto the
Subsaidiary (the "Mexger™").

ARTICLE OX
The Syyvivipg Corporation

At the Effective Time, () the Subsidiary shall be the sucviving corporation of the Merger and
shall conrinye to be exist as a corporation under and be governed by the laws of the Szate of Florida;
and (b} the separate corporate existenee of the Parent shall cease.

ARTICLE IV
Name of the Surviving Coyporation

Az the Effecrive Time, the Aricles of Incorporation of the jary shall be amended ¢
change the name of the Subsidiary to TTAUTEC AMERICA, INC,

l = G

{HO3000090353 1)
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ARTICLE V
Charter Docurefifs

At the Effective Time: {a) the Articles of Incorporation of the Subsidiary, as in effect
immedistely prior to the Effective Time, shall be the Articles of Incorporation of the Subsidiary
following the Effeciive Time, subject 1o the amendment set forth in Article IV above, and shall remain
s0 unless and until the same shall thersafler be amended or repesled in accordance with the lJaws of
the State of Florida; (b) the Bylaws of the Subsidiary, as in effect immediately prior 1o the Effective
Time, shall be the Bylaws of the Subsidiary following the Effective Time, until thereafler altered,
amended or repealed in accordance with applicable laws and the Articles of lscorporation and Bylaws
of the Subsidiary; and (c) the members of the Board of Directors and the Officers of the Subsidiary
immediately prior to the Effective Time shall be the members of the Board of Directors and the
Officers, respectively, of the Subsidiary following the Effective Time, and such persons shall serve in
such offices for the rerms provided by law or n the Bylaws, or until their respective successers are
eiected and qualified.

ARTICLE VI
i ITAU'TE R SR <.

A copy of the Articles of Incorporation of the Subsidiary, the surviving corporation in the
Merger, is set forth on Attachment "AY which is attached hereto.

ARTICLEVID
Basis of Canverting Shayes i ire g

At the Effective Time, by virme of the Merger: (a) without any action on the part of the
holder therecf, each then outstanding share of common stock of the Pareant, no par value per share,
shali be anromatically converted into one share of cormmon stock of the Subsidiary, no par value per
share, and the holders of the omstanding shares of common stock of the Parent immediately prior to
the Effective Time shall bave no other rights of any kind or namire with respect to the Parent; (b) the
centificates evidencing the Thirtesn Million Nine Hundred Twenty Six Thousand Nine Hundred Fifty
Eight {13.926,958) shares of common stock of the Parent ourstanding immediately prior 1o the
Effecrive Time shall be surrendered 1o the Subsidiary for cancellation and, upon such cancellation,
certificates evidencing ao aggregate of Thirteen Million Nine Hundred Twenty Six Thousand Nine
Himdred Fifty Eight (13,924,558} shares of the Subsidiary, as the sunviving corporation, shaill be
issued in exchange for such canceled shares: (¢} withont any action on the part of the holder thereof,
each outstanding right (o acguire shares, obligations or other secipitieg /61 the Parent, 1o ¥ ent
that any such righre exist, shall be canecled and extinpguished; a ithout any action op the part
of the holder thercof, each rhen outstanding share of common siggld of the Subsidiary y the
Parcnt immediately prior to the Effective Time shall be canceled. g l

’ i

{HO3000090353 1)
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ARTIHCLE VIO ' i
Hifect of Merger

AT the Effscrive Time, and all in the manner of and as more fully set forth in Article 5.06 of
the Texas Business Corporation Act and Section 607.1 104 of the Florida Business Corporation Act:
{a) the separate existence of the Parent shall cease; {b) all rights, title and interests to all real estate
and other property owned by the Parent and the Subsidiary shall be gHiocated to and vested in the
Subsidiary without reversion or Impairment, withour fiwrther act or deed, and withour any rransfer or
azzignment having occurred, but subject to any existing Hens or other encumbrancess thereon; (¢} the
Subsidiary shall thenceforth be responsible and Hable for all the Habilisies and obligations of each of
the Parent and the Subsidiary; (d) any claim existing or action or proceeding pending by or agains: the
Parent or the Sybsidiary may be contimied as if the Merger did not occur or the Subsidiary may be
substituted for the Parent in the proceeding: (e} the Articles of Incorporation of the Subsidiary shall
be amended to the extent provided m Article IV above; and () the Subsidiary shall indemnifiyy and
hold harmless the officers and Jirectors of the Parenr and the Subsidiary agaiost all such debrs,
lisbifities and duties and against all claims and demands arising out of the Merger.

ARTICLE IX

The Merger shall be affective on the date on which the Articles of Merger with respecrro the
Merger, a copy of which are attached herero, gre flled with the Depariment of State of the State of
Florida and the Secrerary of Srare of the State of Texas (the "Effective Time™).

ARTICIE X
t or Termination of of Merger

This Plan of Merger may be amended, terminated and abandoned by action of the Board of
Direcrors of the Parent at any time prior to the Effective Time, for any reason.

ARTICLE X1
Statement Required Under
( sipess Corporgtion Act

Sharcholdexs of the Subsidiary who, except for the applicability of Section 607.1104 ofthe Flovida
Business Comparation Act, would be enritled 1o voir and who dissent fronythe Merg 1o Secxion
607.1320, may be enttled, if they comply with the provisions of the s Busi

regarding the rights of discenting sharcholders, 1o be paid xyfair valuginf their shir ‘24“'{4

(HOZ000090353 1)
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State

The Subsidiary shall be responsible for the payment of the fair value of any shares held by a
shareholers of the Parent which has complied with the requirements of Anticle 5.12 of the Texes
Business Corporation act for the recovery of the fair vakue of his or her shares.

ve executed this Plan of Merger

gy . i

& ‘&HAUTEET%MERICA, NG,
:?,c' : 'a Texas cgrporation

BN WITNESS WHEREOTF, the mdersi
on this 340 day of August, 2003,

NC,,
8 Florida corporsiion @ . @} 4; o/

(HO30000903563 1)
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ATTACHMENT A"

Copy of the Articles of Incorporation of ITAUTEC MERGER SUB% /

4

(HO3000090353 1)
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ARTICLES OF RESTATEMENT
OF
ARTICLES OF INCORTORATION
OF
ITAUTEC MERGER SURE, INC.

Pursuam 1o the provisions of Section 807.1007 of the Florida Business Corporation Act, the
undersigned Florida corporation adopts the following Articles ef Restatement of its Articles of
Incoerporation:

FIR3T: The narme of the corporation is ITAUTEC MERGER SURB, INC.

SECOND: Article One of the Corporartion's Articles of Incerporation is amended
and the Corporation’s Articles of Fncorporation are restated to read as follows:

ARTICLE ONE
The name of the Corperation is; ITTAUTEC AMERICA, INC.

ARTHCLE TWOD
ERINCIPAL OFFICE AND MAIT ING ADDRESS .

The principal office and maiking address of the Corporation is:

7200 Corporate Center Drive, Suite 114
Miami, Florida 33126

ARTICLE THREE
CAPITAL STOCHK

The aggregate number of shares of stock which the Corporation is authorized 1o issue is
Twenty Million (20,000,000) shares with no par value. Al such shares shalt be ofone ¢ shall
be designated as common stock/ Eath issped and ontstanding share of common % ghsll be

sntitled to one voic o cach mat brnitted 10 a vote 3 Jhceting of the sharcbold

{(HO30G0090353 1)
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ARTICLE FOUR :
BYITIAL REGISTERED OFFICE AND AGENT _

The street addreza of the Cortporation's initial regisiered office i: One Southeast Thivd
Avenue, Miami, Florida 33131, The name of the Corporarion's inirial registered agent a1 thar gddress
is: American Information Services, Inc. o

ARTICLE FIVE
INITIAL DYRECTORS

The wamber of Sivectors constindng the initial Bosrd of Directors is four (4) and the names
and addresses ofthe people who ave fo serve as the directors of the Corporation units the firss anoual
meeting of the sharsholders or until their successors are elected and qualified are:

Name Address
Faulo Setibal Neto oo ITAVTEC PRII.CO 5/A - GRUPO
ITAUTEC PHOI OO

Rua Sanig Catarina, 01-2, 17 floor,
Yamapé - 836 Panlo/SP - 03086-025

Gabriel Antopio Mardo /o ITAUTEC PRILCG S/A - GRUPO
ITAUTEC PHEHCO
Rua Santa Cataring, 01- Prédio 2, 17 floor,
Tatuapé - SAo Paulo/SP - G3086-025

Guitherroe Archer de Castilho /o TTAUTEC PHILCO S/A - GRUPO
ITAUTEC PHILCO
Rua Santa Cataring, 61-2, 1¥ fleor,
Tamapé - 550 Paulo/SP - 03086-025

Ricardo Egvdio Setubal /o ITTAUTEC PHILCO 5/A - GRUPO
ITAUTEC PHIOLLCO :
Rua Santa Catarina, 01-2, 17 fleor,
Tamapé - So Panlo/SP - D3DB6-01S

ARTICLE 81X
BICORFORATOR

The name and srreer addreas of the incorporgtor of the Corporation i5: Nidia Perez, Esq,, ¢/0
Akerman, Senterfint & Eidson, P.A., One Southeast Third Avenue, Miami, Florida 33131.

THIRD: The foregoing Articles af Restatement 1o the Aticles of Incorporation ¢
Corporarion do not require shypehoider approval and were adopted by the Board of Diirectors
Corporation and approved and adgpted by Unanimous Wiirten Consent of the Board of Directo

i

{HO3000090353 1}
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the Corporation, dared as of August 34, 2002,

FOURTH:  The effecrive date of this amendment shall be ppon the filing of thess Articles
of Restatement.

IN WITNESS WHEREOF, gnéd Dirgctors of the Corporarion have sxecuted
these Articles of Restatemeny this 30th

Pa@e/s:mbal;ﬁv% J

Gabé’cl Antoma Mardo -

{HO3000090352 1)




