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FLORIDA DEPARTMENT OF STATE
Glenda B. Hood
Socretary of State
aAuvgust 29, 2003

PINFOINT INTERACTIVE MEDIA, INC.
2855 W UNIVERSITY DRIVE
CORAL OPRINGS, FL 33065

SUBJECT: PINPOINT INTRRACTIVE MEDIA, INC.
REF: PO3CODDO4714

He received your electronically transmittad document. Eowever, the
document has not been filed. Pleass make the following corrections and
rafax the complete document, including the alectronic filing cover shest.

In tha plan of margex, on nutber 4 the word organization should be
raplaced with the word incorperation.

Pleasa raturn your dogument, along with a copy of this lettaer, within 60
days or your flling will be considersd abandoned,

If you have any questions concerning the filing of your document, please
call {850) 245-686%.

Taresz Brown FRX Rud. #: HO03000264116
Document Specialist Letter Number: O03ADCO48B767

Division of Corporaticns - P.O. BOX 6327 -Tallahassee, Floiida 32614
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(Profit Corporations)

The following articles of merger ars submnitted in acocrdance with the Fiorids Business Corporation Act,
parsuant o section 07,1105, B.S,

Fixat: The nams and juripdiction of the guyvivipe corporation:

UCC SERVICES . .
Aug 29 2003 15:19 P.03

2

o
Nam Jugindiction Dooument Number {\g’f{’g Z. '?‘/
(Winowy spglicabls) <55, 6. ¢
T D ¢
Plnpaint interactive Madts, Inc. Florkda PO3000U04T14 = X
* i %
Second: Tho name and jurisdiction of sach merging corporation: K:?::P f-?;)
=
Moz Dladicting Romiment Namber 2 N

(T kzowey/ Kpptioebic) I/Q;A

Flnpojat Intavactive Madia, ihe. Naw Yor $51019000573

Third: The Plan of Marger is attached.

Fourth: The merger shatl bacome effective on the date the Articles of Merger ars filed with the Florida
Depsrtment of State.

aR A i (Buter 8 sposiflie date. NOTE: An effoctive dats conmet b prior to the date of fillng or more
than 90 daym in the future.)

Fftht Adoption of Merger by gupviving corpuration - (COMPLETE ONLY ONE §TATEMENT)
The Plan of Merger wes adoptad by the shareholdars of ths surviving torporation on __ August 28, 2003

The Plan of Merger was adopted by the boaxd of directors of the surviving corporation on
and sharsholder spproval was pot required.

Sixtht Adoption of Merger by merging oorporation(s) (COMPLETE ONLY ONE STATEMENT}
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on _August 28, 2003 .

The Plan of Merger waa adopted by the board of dirseiots of the merging corporation(s) on
and sharsholder approval wis not reguired,

{Ariach additional sheets {f nécaszary)
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i Vedia Adam Kaufman, Dirsctor

r ‘—ﬂ Adarn Kaulmany, Diractor
Pinpokt Intersollve Media, /
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and eptored into this dy
of 003, by and between PINPOINT INTERACTIVE MEDIA, INC,, a
Y (oexeinafter sometimes reforred to as the “Merged Corporahon”',‘l,
PINPOINT INTERACTIVE MEDIA, INC, a FLORIDA corporation (s “Surviving
Corporation™). The Merged Company and the Surviving Cormporation being hereinafier
sometimes referred to as the “Constituent Entities.”

WIINESSETH:

WHEREAS, ths partics degire that the Merged Corporation merge into the Swviving
Corporation fn & manner which conforms to Section 607.1108 of the Florida Bnalness
Corporation Aot and Section 904-a of the Now ‘York Busineas Corporation Law,

NOW, THEREFORE, in consideration of the mutual covensnts, agresments,
represontations and warranties hereinafter aet forth, the pertics heveto agree a3 follows:

1. Mexger. The Mergad Corpotation ghall merge into the Surviving Corporation in
xccordance with the lawa of the State of Florida and it aqcordemcs with the laws of the State of
New York. As a result of the merger, the Merged Corporation shall cesae operation and ahall no

longer exist.
2. Ellective Dats. The merga shall become effective upon filing Articles of
Metger with the Secretary of State of Floride (the “Effective Date™),

Rights o the Surviving Corporation. Upon the Effective Date: (a) the Mexged
Mouﬁm snd the Strviving Coxperation ghiall become & single Corporation sud the sepacats
axistence of the Merged Corporation shall cesse; (b) the Swrviving Corporation shall mcead to
and possess a1l of the rights, privileges, powers and immumities of the Merged Co
which, together with all of the azsets, properties, business, patents, trademarks, md goodwill of
the Mezged Caxporation, of every typs ad description wharever lacsted, real, parsonel or mixed,
whether tangible or intengible, including without Imitation, sll socovmts receivable, banking
acooumts, cash and securites, claims and right: utrder cortracts, and g1l books 2pd records
relating to the Merged Corporation shall vest in fhe Surviving Corporation without frsther nct ar
deed aud the title to any real property or other proparty vesisd by deed ot otherwise in ths
Mexged ration: shall not revert or in any way be impaired by rezson of the Merges; {¢) ali
rights of creditors and all lHens upon eay propeety of the Constitcent Entities ghall be unimpaived;
the Surviving Corporation shall be subject to all the contractusl restrictions, disabilities and
dutles of the Constltuert Entities; and all debta, lisbilitfes snd obligations of' the respestive
Constituent Ensitles shall thonceforth attach to the Surviving Corporation sud may be enforeed
against it to the same extent ns if sald debtn, linbilitiea and obligutions had been incurred or
comtracted by It; provided, however, that aothing herein is intended ta or shall sxtend or enlarge
my obligation or fhe lien of any indenture, agreetant or ¢ther instrument execited or agsumed
by ths Constituent Botities; and (d) withnut Umitation of the totegoing provisions of this Section
3, all scts, plavs, policies, contracts, spprovals and authorzatony of the Constttuent Entitics,
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their members, Boards of Directors, committess elocted or sppointed by the Boards of Directors,
officers and agents, which were valid and effective and which did not have terms exprassly
requiring termination by virtue of the Meeger, shall be teken for all puzposes as the acts, plans,
policies, contrasts, spprovals and authorizations of the Surviving Corporation as they were with
respect to the Congtituent Entitles,

4. 11 fale 1 Koorpora i AL AL : 3O i
Corporation. Upen the Effective Date: (2} the Articles of 1ncorporaticdll the Surviving
Corporstion shall contitme as the Arxtleles of Incorporac18d the Surviving Corporation until
emended fn the manner provided by law; (b) the Bylaws of the Surviving Corporation ghell
coptinue as the Bylaws of the Surviving Corporation umil amended in the manner provided by
law; aud (¢) the sharebolders of the Surviving Cotporation Agteement shall remain the
sharehalders of the Surviving Corporation.

5.  Deslemstion agd Number of Sharehiolders, The designation and number of
sharcholders are as fhllows:

A The Merged Corpomation has one clase of stock which class Is common
stock and ane shareholder, Adam Kaufineo, en individual; and

b. The Surviving Coxporation has ons class of stock which ¢lass is common
stock. and one sharcholder, Adan Kaufinan, an individual,

6.  Apgointmentof Agent for Sorvice of Process. The Merged Corporation and the
Surviving Corporation sppoints the Secretary of State of Florida to accept servics of process for
any legal action in Florids against efther compaoy, with & copy of such process to bs mailed to
Marc 1. Sinensky, Baquire, ¢/o Greenberg Traurip, P.A., 5100 Town Center Cirels, Suite 400,
Booa Raton, Florida 33485.

7. Entire Azveopent. This Agresment contains the entire agreement between the
partics with respect to the Merger, and supersedes all prior sgreemeants, written or oral, with
respect thareto,

8. Walvers and Amendments. This Agreement may not he amended, modified,
supemscded, sanovlled, renewnd, sxtended or waived except by awritten instrument signed by the
paxties, or, in, the cass of & watver, by the party walving complimee.

9. in . This Agreemant shall be governed and consirued In eccordance
with the laws of the State of Florida.

10, Headines, Ths headings in this Agrespoent are for reference pumposes onky and
shail not in any way affect the meaning or interpreiation of this Agrooment,

11.  Severahilitv of Provisions. The invalidity or unenforceubilily of sny term,
phrase, ¢lauss, paragraph, reatriction, covenant, agresment or other provision of this Agreement
shall in no way affect the validity or enforcement of any other provision or any part thereof,

12,  Counterpacts. Thix Agreement may bo executed fn any mumber of counterparts,
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cach of which when so executsd shall conetitute an orginal copy hersof, tut all of which
together aball be considered but ons in the same dosument.

. IN WITNESS WHEREOF, the parties have axecuted this Agroement on the date fret
shave written.

RACTIVE MEDIA, INC,
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