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ARTICLES OF MERGER

The undersigned corporations, in accordance with the Florida Business Corporation Act,

pursnant fo Sectior 607.1105, hereby submit the following Articles of Metger:

ARTICLE ONE

The name and jurisdiction of the surviving corporation is 2s follows:

. - ~ o
Suaiegic Capital Resources, Inc. Fiorida =2 5;‘:’1
= 59
S 27
ARTICLE TWO W oBE
D . L = 2o
The name and jurisdiction of each merging corporation is as follows c::: %;‘j
X ey
-....i
Namg Jupisdiction 2 ‘2{55?
S _ - =
Strategic Capital Resources, Inc. Delaware

ARTICLE THREE

The Agresment and Plan of Merger is attached.

ARTICLE FOUR

The merger shall become effective on the date the Articles of Merger are filed with the
Florida Department of Staie by Strategic Capital Resources, Ine, (Florida) and the date the Certificate
of Merger is filed with the Delaware Secretary of State by Strategic Capital Resources, Inc.

{Delaware).
TICLEF.

The Agreement and Plan of Merger was authorized, ratified and aﬁproved by a vote of tha majority
shareholders of Strategic Capital Resources, Ine. (Florida) on Aungust 11, 2003,

— ———— — —

' Y NOL314  poz




-

- L. - 2
mm—— - . - - . . .

——

|
; Pax audité HO3000252560 5
Prepared by: Tescher Lippman & Valingky

The Agreement and Plan of Merger was authorized, ratified and approved by a written
consent of the majority sharsholders of Strategic Capital Resources, Inc. (Delaware) on June 30,

2003.
These Articles of Merger may be exseuted In counterparts,

Signed this 11™ day of August, 2003,

STRATEGIC CAPITAL RESOURCES, INC.,
a Florida corporation,

LS menl A,

David Miller, Chief Executive Officer

STRATEGIC CAPITAL RESOURCES, INC.,

& Delaware corporation,

By:
Pavid Miller, Chief Exacutive Oificer
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT CF MERGER, dated August 11, 2003 (“*Agreement™),
is entered into berween Straiegic Capital Resotiress, Inc., a Florida corporation (“SCR-Florida™),
ang Strategic Capiral Resources, Ine., a Delaware corporation (“SCR-Delaware™).

RECITALS

‘A, The respective Boards of Direciors of SCR-Florida and SCR-Delaware believe that
the best interests of SCR-Florida and SCR-Delaware and their respective stockholders will be
served by the merger of SCR-Delaware with SCR-Florida under and pursuant 1o the provisions
of this Agreemem and the Delaware General Corporation Law and the Florida Business
Corporation Act.

B. SCR-Delaware has an aggregate authorized capital of 25,000,000 shares of
Comroon Stock, $.001 par value per share and 5,000,000 shares of preferred stock, $.01 par value
pet share (*SCR-Delaware Preferred Stock”). On June 3G, 2003, there were 77,192 shares of
SCR-Delaware Common Stack issned and outstanding and no shares of SCR-DcIaware Preferred

Stock issued and ovtstanding.

C. SCR-Florida has an aggregate authorized capital stack of 25,000,000 shares of
Common Stack, $.C01 par value per share and 5,000,000 shares of preferred stack, $.01 par value
per share (“SCR-Florida Preferred Stock®). On the date hereof, there is one (1) share of SCR
-Florida Comraon Stock issued and ourstanding and no shares of SCR-Florida Preferred Stock

issued and outstanding.
AGREEMENT

In consideration of the Recitals and of the mumal agresments contained in this Agreement,
the parties hereto agree as set forth below.

1. Merger. SCR-Delaware shall be merged with and into SCR~Florida (“Merger™).

2. Effective Date, The Merger shall become effective immediately upon the later of
the filing of this Agreement or a certificate of merger with the Secretary of State of Delaware in
accardance with Delaware General Corporation Law and the filing of articles of merger with the
Secretary of State of Florida in accordance with the Florida Business Corporation Act. The time
of such effectiveness is hereinafter called the “Effect{ive Date,”
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3. Surviving Corporation, SCR-Florida shall be the surviving corporation and shall
contimue 10 be poverned by the laws of the State of Florida. The separate corporate existence

of SCR-Delaware shall cease on the Effective Date.

4. Articles of Incorporation. The Articles of Incorporation of SCR-Florida as it existy
on the Effective Date chall he the Articles of Incorporation of SCR-Florida following the
Effeciive Date, vnless and until the same shall thereafier be amended or repesled in accordanca

with the laws of the State of Florida,

5. Bylaws. The Bylaws of SCR-Florida as they exist on the Effective Date shall be the -
Bylaws of SCR-Florida following the Effective Date, unless and until the same shall be
amended or repealed in accordance with the provisions thereof and the laws of the State of

Florida.

&. Board of Directors and Officers. The members of the Board of Directors and the
officers of SCR-Delaware immediately prior to the Effective Date shall be the members of the
Board of Directors and the officars, respectively, of SCR-Flarida following the Effective Date,
and such persons shall serve in such offices for the terms provided by law or in the Bylaws, or

il their mspecuve successors are elected and qualifisd.

7. cunversion of Ouistanding SCR-Delawam Stock. Upon the Effective Date, each
issued and outstamding share of SCR-Delaware Common Stock and all rights in respect thereto
shall be converted imo one fally paid and nonassessable share of SCR-Florida Common Stock,
and each certificate representing shares of SCR-Delaware Comnon Stock shall for all purposes
be deemed to evidence the ownership of the same nnmber of shares of SCR-Florida Common
Stock as set forth in such certificate. After the Effective Date, each holder of an outstanding
certificate representing shares of SCR-Delaware Commeon Stock may, at such shareholder's
option, surrender the same to SCR-Florida's registrar and transfer agent for cancellation, and
each such holder shall be emtitled to recejve in exchange therefor a certificate(s) evidencing the
ownership of the same mumber of shares of SCR-Florida Common Stock as are represented by
the SCR-Delaware certificate(s) smrrenderad to SCR-Florida's registrar and transfer agent.

8. Stock Optiops, Warramsz and Convertible Debt. Upon the Effective Date, each
stock option, stock warrant, convertible debt inshmment and other right to subscribe for or
purchase shares of SCR-Delaware Common Stock shall be converted imto a stock option, stock
warrant, convertible debt instrument or other right to subscribe for or purchase the same
pumber of shares of SCR-Florids Common Stack, and each certificate, agreement, note or
other document representing such stock option, stock warrant, convertible debr instrument or
other right to subscribe for or purchase shares of SCR-Delaware Common Stock shall for all
purposes be deemed ta evidence the ownership of a stock option, stock warrant, convertible
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debt instrument or other right to subscribe for or purchase shares of SCR-Florida Common Stock,

9. Rights and Liabilities of SCR-Florida, On and afier the Effective Date, and all in
the manner of and as more fully set forth in Section 607.1106 of the Florida Business Corporation
Act and Section 259 of the Delaware General Corporation Law, the title to all real estate and other
property, or any interest therein, owned by each of SCR-Delaware and SCR-Florida shall be
vested in SCR-Florida without reversion or imapairment; SCR~Florida shall succeed to and possess,
without further uct or deed, all estates, rights, privileges, powers, and franchises, both public and
private, and all of the property, reat, personsl and mixed, of each of SCR-Delaware and SCR-~
Florida without reversion or impairment; SCR-Florida shall thenceforth be responsible and lable
for all the ligbilities and obligatipns of each of SCR-Delaware and SCR~Florida; any claim existing
or acting or proceeding pending by or against SCR-Delaware or SCR~Florida may be continued
as if the Merger did not occur or SCR-Florida may be substimted for SCR-Delaware in the
procesding; neither the rights of creditors nor any Yiens upon the property of SCR-Delaware or
SCR-Florida shall be impaired by the Merger; and SCR-Florida shall indemnify and hoid harmless
the officers and directors of each of the parties bereto against all such debts, liabilities and duties
and against all claims and demands arising oui of the Merger,

I1C.  Termination. This Agreement may be tcrmmated and abandoned by action of the
respective Boards of Directors of SCR-Delaware atd SCR-Florida at any tme prior to the
Effective Date, whether before or after approval by the stockholders of either or both of the parties

hereto.

Il. Amendment. The Boards of Directors of the parties hereto may amend this
Agreement at any time prior to the Effective Date; provided that an amendment made subsequent
to the approval of this Agreement by the stockholders of either of the parties hereto shall not: (a)
change the amount or kind of shares, securities, cash, property or rights to be received in
exchange for or on conversion of all or any of the shares of the parties hereto, (b) change any term

of the Articles of Incorporation of SCR-Florida, or (c) change any other terms or conditions of this
Agresment if such change would adversely affect the holders of any capital stock of either party

hereto.

12.  Registered Office. The repistared office of SCR-Florida in the State of Florlda is
located at 7691 Porto Vecchio Place, Delray Beach, Florida 33446, and David Miller is the

registered agent of SCR-Florida at such address.

13.  Inspection of Agreement. Executed copies of this Agreement will be on file at the
principal place aof business of SCR-Florida at 7900 Glades Road, Suite 610, Boca Raton,

Pos
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Florida 33434. A copy of this Apreement shall be furnished by SCR-Florida, on request and
without cost, to any stockholder of sither SCR-Delaware or SCR-Florida,

14, Governing Law. This Agreement chall in all respects be construcd, interpreted and
enforced in accordence with and governed by the laws of the Stare of Flotida,

15, Service of Process, On and afier the Bffective Date, SCR-Florida agrees that it
mhnndwﬂmsm%wmmmpmaedmgﬁrenfmmofwabﬂm

of SCR-Delsware or SCR-Florida arising from the Mergar.

16, Designation of Delsware Secretary of State as Agent for Servico of Process, On
and after the Effective Dare, SCR-Florida irrevocabbr appoints tha Secretary of State of
Delaware ag its agent to accept servics of pracess in 2ay suit or other proceeding to enfores the
rights of any stockholders of SCR-Delaware or SCR-Florida arising from the Merger. The
Delaware Secretary of State is requested to mail & copy of any such process to SCR at 7900
Glades Road, Suite 610, Boca Raton, Florida 33434 Atiention: David Miller, Chief Executive

Oifficer,

IN WITNESS WHEREOF, each of the parties hereto, purveast 1o authority duly
" granted hy their tespective Board of Directors, has caused this Plan and Agreement of Marger

o be executed, respectively, by its Chief Executive Officer and attested by its Secretary.

STRATEGIC CAPITAL RESOURCES, INC,,
a Florida corporation

ATTEST: ) :
Mﬂw By:ﬁ:le&i%__
Secretary Tts: Chief Executive Officer

STRATEGIC CAPITAL RESOURCES, INC.,
& Delaware cotporation

Tedlitlee  w sl DI

Its; Chief Executive Ofﬁcer
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EXHIBIT TG PLAN AND AGREEMENT OF MERGER '

The officers and directors of Strategic Capital Resources, Inc,, a Florida corporation, ead the

surviving corporation, are as follows:

Name:
David Miller

Cary Greenberg

Samuel G, Weiss
Scott Miller
Raiph Wilson

John H. Roach, Jr.

Posjtion:

President, Chief Executive Officer
axd Chairman of the Board

Treasurer, Chief Financial Officer
and Chief Accounting Officer

Secretary, Dirvector
Vice Presidenyt, Assistant Secretary
Director

Diirector
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