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ARTI RGE

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
B2B Advantage, Inc. Delaware
-—
=2 3
—
Second: The name and jurisdiction of each merging corporation: 3__:_::’-*1 g
Namg Jurisdiction . i L -
B2B Advantage, Inc. Florida art
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Third: The Plan of Merger is attached. >

Fourth: The merger shall become effective on the date the Articles of Merger are filed
with the Florida Departinent of Siate.

Fifth: The Plan of Merger was adopted by the sharcholders of the surviving corporation
on August 24, 2003.

Sixth: The Plan of Merger was adopted by the sharcholders of the merging corporation on
August 24, 2003.
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Seventh: Signatures for cach corporation.
Typed or Printed Name of

Authorized
Name of Corporgtion Signature Iudividual & Title
B2B Advantage, Inc.(FL) Wilhiam D. Rhodes, Ir.
President
B2B Advantage, Inc.{(DE)} _ William D, Rhodes, Jz.

President



- STATE OF FLORIDA

PLAN OF MERGER
(Merger of subsidiary corperation)

The following plan of merger is submitted in compliance with section 607.1104, F.S. and m
accordance with the laws of any other applicable jurisdiction of incorporation.

1. The name and jurisdiction of the parent corporation (the “Parent™} owning at least 80 percent of
the outstanding shares of each class of the subsidiary corporation:

Namg Jurisdiction
B2B Advantage, Inc. Florida

2. The name and jurisdiction of each subsidiary corporation (the “Subsidiary™):

Name Jurisdiction )
. B2B Advantage, Inc. Delaware

3. The manner and basis of converting the shares of Subsidiary or Parent into shares, obligations, or
other securities of Parent or any other corporation or, in whole or in part, info cash or other property,
and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, and other securities of the surviving or any other corporation or, in whole
or in part, into cash or other property are as follows:

On the effective date of the merger (“Effective Date™), by virtue of the merger
and without any further action on the part of any corporation nor their respective
stockholders, (i) each share of Common Stock of Parent issued and outstanding
immediately prior thereto shall be combined, changed and converted into one {1)
share of Common Stock of Subsidiary, in each case fully paid and nonassessable,
and (i} each share of Common Stock of Subsidiary issued and outstanding
immediately prior thereto shall be canceled and retummed to the status of
authorized but unissued shares.

4. The merger is between Parent and Subsidiary and Parent is not the surviving corporation,
therefore, upon completion of the merger each holder of shares of common stock of the Parent shall
receive one share of the common stock of the Subsidiary for each share of common stock of the
Parent held at the time of the merger.

5. Parent is the sole shareholder of Subsidiary so that there are no Sharcholders of Subsidiary, who,
except for the applicability of section 607.1104, F.S. would be entitled to vote and who dissent from
the merger pursuant to section 607.1320, F.S., may be entitled, if they comply with the provisions of
chapter 607 regarding the rights of dissenting shareholders, to be paid the fair value of their shares.



