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(Frofit Corporationns)

Tho following artislcs of merger ars subynifted in sccordance with the Floxida Business Corpora

-

6 HY €2 yywgp
dag

I
04

pursuant to gsotion. §07.1105, Forida Statutes,
-1
Fimt The tame aod juvisdiction of the arrvivips corporstion: ":J_“f}
: Hriadict D ‘N !:1_{ o
) (I knowni epplicablay-"
Valustitich, Inc. Delaware SRV 080213588
Second: The name and jurisdiction of each mereing corporation:
Nne Juzindiotion ' Dgcomegt Nopber
(i knowes applicable)
ValueRich, Inc, Florida PO3000079504

Third: The Plen of Merger is adtached.
Fourih: The merger shell become cffective on the daix the Articles of Merger are filod with tiae Florida

Drepartroent of State.
[», % f i (Britar 2 spesiflc duix, NOTE: An sifactive dide connot be prier 1o the date of Slitg or more
than 20 daye after morger filo datny

Fitth: Adoption of Merger by surviving sorporation - (COMPLETE ONLY ONE STATEMENT)
"The: ¥tan of Merger was sdopted by the whareholdems of the gurviving ecrporation om March 17, 2008

The Plan of Merger wag sdopted by the bosrd of directors ofthe surviving corporation on
and shaveholdar approval wis not roguined.

Sixth: Adoption of Metger by marging sorporation(s} (COMPLETE CHLY ONE STATEMENT}
The Plan of Metger was adapted by the sharcholders of the merging corporation(s) on March 17, 2008

The Plan of Merger was adopted by the board of dizector= of the merging corporation{s) on
arv] shareholder approrval wir not required.

{Attach additional shéwts if necessary)
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Joseph Viseanti, Prasident
Josaph Viscontl, Presidant

ValueRich, Inc. (DEY
VelueRich, Inc. (FL)
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MERGER AGREEMENT

This merger agreement is dated March 20, 2006, and is between VALUERICH, INC,, 2
Delaware corparation {*“Acguiror’”), and VALUERICI—L INC.,, a Florida corpozation (“Target”).

The parties wish fo effect the merger of Target into Acquiror.
The parties therefore agree as follows:

1. The Merger. Subject o the terms of this agreement and in accordance with the
Florida Statutes and the Deluware Genera! Corporation Law (the “DGCL"™), the parties shiall
cause Target to merge with and intg Acquiror (that merger, the “Merger™). At the Effective
Time, the separste corporate existence of Target will cease and Acquiror will continue as the
surviving corporation of the Merger (in thet capacity, the “Surviving Comporgtion™).

2.  Closing: Effective Time. Onﬁxcﬁaieofthwsgmmt,thepmsha!lmusea
certificate of merger with respect to the Merger to be fled with the Sectetary of State of
Delaware in accordance with Title 8, Section 251(c) of the DGCL and articles of merger to be
filed with the SmremofStﬂeufthesmofFlnndammndammﬂammdasmm
Section 607.1109 (together, the “Certificates of Metger'™) and shall take ali further acions
teguired by law to make the Metger effective. The Merger will be effective once the Certificates
of Merger bave baen duly filed, unless a luter thne is specified in the Cextificates of Merger (the
time of effactiveness of the Merger, the “Effective Time™.

3. Effects of the Merger. The Merger will have the effects specified in this agreement
andmﬂie}"‘lcndaﬁmwsandﬁeﬂﬁﬂ

i gwg. The articles of incorporution and bylaws of
Acqmroras me.ffect !medmely pnm- to the Effective Time will be the articles of incorporation

and bylaws of the Surviving Cotporation immediaiely. efter the Effective Time.

5.  Directots and Officers. The directors and officers of Acquirer iamediately prior to
the Effective Time will be the directora and officers of the Surviving Corporation fmoediately
after the Effective Time, sad they will each bold office in sccordance with the articles of
incorporation and bylaws of the Surviving Corporation and the DGCL.

6.  Convegsion of Stack. Atthe Effective Time, by virtue of the Mezger and without
any actiots on the part.of the parties, all of the conmon stock, par value §.01 per share of the
Target will be converted into and become the right to receive shares of comrmon stock, par yalue
$.01 per share, of Acquirar on a sixteen {15) for one (1) basis (L.e., for every sixteen (16) ghares
of Target ans (1) share of Acquirer stock shall be jssusd, All shaves of Target Common Stock
ammdins ptior to the Effective Time will automaticslly be cancelled as of the Effective Time.

Tax-Fres Regtganization. The parties irtend that (1) the Merger be a reorganization
mﬂ:mthsmmmg of Section 368 of the Code and (2) thiz agreement be 8 “plan of
reorganization” within the mesning of the regulations promulgated nnder Sextion 368 ofthe.
Intetpal Revenue Code of 1986, 25 amended. -
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8. w.aﬂmﬂmmmgmofmmwutwﬂlbcwﬂibemmd
byﬂielmofihesuﬁeof}}dawmwﬂhoutmdm rinc of confhi
andstory law of Floride spplies. - principles cts offa, wnless the

T‘hgparﬁwmsigxﬁngthisagrmntonﬂmdmwhthe introductory clause.

VAIIFRICH TNC ﬂmimrpn oration
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