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ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
purstant to section 6¢7.1105, Florida Statutes.

First: The name and jurisdiction of the syyrviving corporation:

Name Jugisdiction
{If knowm/ applicablc)
Spirit Merger Sob, inc. Delaware
Second: The name and jurisdiction of each mergine corporation:
Name . , — fagdscliction : £
{If known! applicable) -
Spirit Connections, Inc. Florids - :E_m
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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
Department of State, o
oR { { {Enter a specific date. NOTE: An effective date canmot be prior tothe date of filing or more

than 90 days after merger file date.}

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the sucviving corporation on _Mey 2, 2006

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Stxth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharehalders of the merging corporation(s) on M2y 2f 2006

The Plan of Merger was adopted by the board of directors of the merging cotporation(s) on
and shareholder approva)l was not required.

(dttach additional sheets i necessary)

506000127660
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Seventh: SIGNAT R EACH C RATION .
Name of Corporation Signatwe ofan Officeror Typed or Printod Name of Individual & Title
Director ,
Spirit Merger Sub, Inc. ) ﬂﬂ'é,/ c"/?élﬁ'(-t&-w\____ A Michael Robinson, President -
Spirit Connections, Inc. - A Mcﬂr@f—; gt———  Michael Robinson, President

HO6000127660 3
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agrecment”), dated as of May 2, 2006, by and
between Spirit Connections, Inc., a Florida corporation (the “Florida Company™)}, and Spirit
Merger Sub, Inc., a Delaware corporation {ihe “Delaware Company™),

WITNESSETH:

WHEREAS, the Florida Company is a corporation duly organized, validly existing, and
in good standing under the laws of the State of Florida and, on the date of this Agreement, has
autherity to issue one million (1,000,000) shares, comprised solely of shares of common stock,
par value $0.001 per share; and

WIHEREAS, as of the date hereof the Florida Company had one million (1,000,000)
shares of its comumon stock issued and outstanding: and

WHEREAS, the Delaware Company is a corporation duly organized, validly existing,
and in pood standing under the laws of the State of Delaware and, on the date of this Agreement,
has authority to issue ten million (10,000,000) shares, comprised solely of ten million
(10,000,000) shares of common stock, par value $0.003 per share; and

WHEREAS, the Delaware Comgpany currently has one thousand {1,000) shares of its
common stock issued and outstanding, all of which are owned by the Florida Company; and

WHEREAS, the respective Boards of Directors of the Florida Company and the
Delaware Company have determined that jt is advisable and in the besi interests of each such
corporation that the Florida Company be merged with and into the Delaware Company upon the
terms and subject to the conditions provided in this Agreement for the purpose of effectinga .
reincorporation of the Florida Company in the State of Delaware and have, by resolutions daly
adopted, approved this Agreement and directed that it be submitted to a vote of their respective
securityholders and executed by the undersigned officers:

NOW THEREFORE, the parties agree as follows:
ARTICLE 1
Definitions

When used in this Agreement (and any Exhibit in which such terms are not otherwise
defined) the following terms shall have the following meanings, respectively:

1.1 “Delawarg Common Stock™ shall mean shares of common stock, par value $0.001
per share, of the Delaware Company.

12 “Delaware Law” shall mean the Delaware General Corporation Law as curre.ntiy
in effect on the date of this Agreement.

TON3D433Tv]
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1.3 “Eifective Timg” shall mean the date and time when the Merger shall have
become effective, in accordance with Section 2.2.

.4 “Florida Common Stock™ shall mean sharcs of common stock, par value $0.001
per share, of the Florida Company.

1.5  “Floyida Law’ shall mean the Florida Statutes as currently in effect on the date of
this Agreement. T SR

1.6 “Merger” shall mean the merger of the Florida Company with and into the
Delaware Company.

1.7 “Burviving Comoration”™ shall mean the Delaware Company from and after the
Effective Time.

ARTICLE 2

fe TH *M—ul;g-—e Cr .

2.1  Filingsand Eﬁ'ecnvencss Thc Merg&r shall Bemme effective when the following ‘
actions shall have been completed ' e T

o <Dy Thts Agreement and the Mergqr shal] have been adopted and approved by the sole

: stockholder of the Delaware Company and the sole stockholder of the Florida Company and
notice shall have been provided to the sole stockholder of the Florida Company in accordance
m&z the ‘tequirements of Delaware Law and Flonda Law

(n) All of the condmons preccdcnt 1o the ¢ c.onsummanon of the Merger specified in
this Agreement shall have been satisfied or duly wawcd by the party entitied to satisfaction
thereof; o _ ,

(fii}  An executed Certificate of Merger shall have been filed with the Secretary of
State of the State of Delaware; and . L

{iv)  An executed Articles of Merger shall have been filed with the Secretary of State
of the State of Florida.

2.2 Metger. The Merger shall become effective for the purpoges of Delaware law
when proper documentation has been filed with the Secretary of State of the State of Dalaware in
accordance with Section 2.1. The Merger shall become effective for the purposes of Florida Law
as of the time it becomes effective in Delaware, once the Articles of Merger have been filed with
the Seeretary of State of the State of Florida in accordance with Section 2.1. When the Merger
becomes effective, the Florida Company shall merge with and intg the Detaware Company, the
separate existence of the Florida Company shal] cease, and the Delawars Company shall
continue in existence under the Delaware Law,

F00394527v]
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23 Effects. At the Bffective Time:

() the Florida Company shall be merged with and into the Delaware Company and
the separate existence of the Florida Company shall cease;

(if}  the Certificate of Incorporation of the Delaware Company in effect at the
Effective Time shall continue as the Certificate of Incorporation of the Surviving Corporation,
except that the name of the Surviving Corporation shall be changed to Spirit Connections, Inc.
and Article I of the Certificate of Incorporation of the Delaware Company shail be amended in
its entirety to read as folJows:

The name of this corporation is Spirit Connections, Inc. (the “Corporation™).

(i} the Bylaws of the Delaware Company in effect at the Effactive Time shall
continue as the Bylaws of the Surviving Corporation;

{iv)  each director of the Delaware Company who is not also a director of the Flonida
Company immediately prior to the Effective Time shall rcsign as a director of the Delaware
Company, and each director of the Florida Company who is not a diregtor of the Delaware
Company immediaiely prior to the Effective Time shall automatically become a director of thc
Sunnvmg Corporation; '

’ ' (ir) "each aﬁ‘icer of the Delaware Compa.ny who is’ ot a.lso an officer of the Florida
Company immediately ptior to the Effective Time shall ra:ugn ‘as an officer of the Delaware
Corporatlon and each officer of the Florida Compariy who s fot serving in an equivalent
capacity in the Delaware Company at the Effective Time shall at the Effective Time

. automatically assume an equivalent positior with the Surviving Corporation;

(vi}  each share of Florida Common Stock outstanding immediately prior to the
Effective Time shall be converted into five (5) shares of Delaware Common Stock pursuam to
Axticle 3 below;

{vii} without further transfer, act or deed, the scparate existence of the Florida
Company shall cease and the Surviving Corporation shall possess all of the rights, privileges,
powers and franchises of a public as well as of a private nature, and shall be subject to all the
restrictions, disabilities and duties ef the Florida Company; and each and all of the rights,
privileges, powers and fianchises of the Florida Company, and all property, real, personal and
mixed, and all debts due to the Florida Company on whatever account, stock subscriptions and
other things in action or belonging to the Florida Company shall be vested in the Surviving
Corporation; and all property, rights, privileges, powers and franchises, and each and every other
interest of the Florida Company shall be thereafler as effectually the property of the Surviving
Corporation as they were of the Florida Company, and the title to any real estate vesied by deed
or otherwise, under the laws of the State of Delaware, in the Florida Company shall not revert or
be in any way impaired by reason of the Merger; and all rights of creditors of the Florida
Company and all Hens upon any property of the Florida Company shall be preserved unimpaired
aud all debts, liabilities and duties of the Florida Company shall thenceforth attach o the
Surviving Corporation and may be enforced against it to the same extent as if such debts,
liabilities and duties had been incwrred or contracted by it.

3
TO03S452Tv1
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24  Puther Assurences The Floxida Company agrees that if; at any fime after the
Effective Time, the Surviving Corporation shall consider or he advised that any further deeds,
assignments or assurances are necessary or desirable to vest, perfect or confirm in the Surviving
Corporation title to any property or rights of the Florida Company, the Surviving Corporation
and its proper officers and directors may execute and deliver all sach proper deeds, assignments
and assurances and do all other things necessary or desirable to vest, perfect or confirm title to
such property or rights in the Surviving Corporation and otherwise to carry out the purposes of
this Agreement, in the name of the Florida Company or ctherwise.

ARTICLE 3
Conversio of Shares

3.1 Conversion of Shares. At the Effective Time, Florida Common Stock shail be
automaticelly eonverted into Delaware Common Stock as follows:

) each share of Florida Common Stock issued and outstanding immediately prior to
the Effective Time shall, by virtue of the Merger and without any action on the part of the holdar
thereof, bc cunvcrted into one (1) share of Delaware Common Stock and

(u) each share of Delaware Cormnon Stock 1ssuecl and outstandmg immediately prior
to the Eifective Time shall be canceled and rctm:d and no shares shgil be lssued in the Mcrger in
respect therzof. . o . ; ) A ) iy e £

I A i'Cl{'""'

32 Stock Certificgies. At and aﬁer thc Effecnve Time; ail of the outstandmg
certificates that, immediately prior to the Effective Time, represent shares of Flotida Comton
Stock shall be deemed for all purposes to evidence ownership of, and to represent, shaves of
Delaware Common Stock into which the shares of Florida Common Stock formerly represented
by such certificates have been converted as provided in this Agreément. The registered owner on
the books and records of the Delaware Company or its transfer agents of any such ouistanding
stock certificate shall, until such certificate shall have been surrendered for transfer or otherwise
accounted for to the Delaware Company or its transfer agents, have and be entitled 1o exercise
any voting and other rights with respect to, and to receive any dividends and other disiributions
upon, the shares of Delaware Commeon Stock evidenced by such outstanding certificate as above
provided.

33 Validity of Delaware Copuion Stock. All shares of Delaware Common Stack

into which Florida Common Stock is to be converted pursuant to the Merger shall not be subject
to any statutory or contractual preemptive rights, shall be validly issued, fully paid and
nonassessable and shall be issned in full satisfaction of all rights pertaining to such Florida
Comumon Stock.

3.4 Righiz of Former Holdexs. From and after the Effective Time, no holder of
certificates that evidenced Florida Common Stock immediately priot to the Effective Time shall
have any rights with respect to the shares fbrmerly evidenced by those certificates, other than to
receive the shares of Delaware Common Stock into which such Florida Common Stock shall
have been converted pursuant to the Merger.

T0394527v1
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ARTICLE 4
9 14] i ing Date

4.1 LConsents. Each of the Florida Company and the Delaware Company shall nse jts
best efforts to obtain the consent and approval of each person (other than stockholders of the
Florida Company in their capacities as such) whose consent or approval shall be required in
order to permi{ consummation of the Merger.

4.2  Govermmental Auvthorizations. Each of the Florida Company and the Delaware
Company shall cooperate in filing any necessary reports or other documents with any federal,

state, local or foreign authorities having jurisdiction with respect to the Merger.

ARTICLE S

The obhgauons of the Florida Company and the Dclaware Company io consmnmate the Merger
are sub;ect to satzsfacuon of the fo llowmg condmons-

(i) Authorization. The holders of a znajonty of thc Flonda Common Stock shall have
approved and adopted this Agreement and the Merger by writien consent and notice shall have . . .,
been provided to or waived by the stockholders of the Florida Company in accordance with

" Florida Law. All necessary action shall have been taken 1o authorize the execution, delivery and
performance of this Agreement by the Florida Company and the Delaware Company. The

- Florida Company and the Delaware Company shall have full power and authority to consummate
the Merger

(i) Consents aod Approvals, All aqthgrizations, consents and approvals (contraacmal
or otherwise) of any siate, federal, local or foreign government agency, regulatory body or -
official or any person (other than the Florida Company or the Delaware Company) necessary for
the valid consummation of the Merger in accordance with this Agreement shall bave been
obtained and shall be in full force and effect.

TGA3943527v1
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ARTICLE 6
Miscellaneous
6.1 Waiver aod Amendment. This Agreement may be amended by action of the
respective Boards of Directors of the Florida Company and the Delaware Company without
action by the respective stockholders and stockholders of the parties, except that (i} any

amendments to Section 3.1 or (if} any amendment changing the ierms, rights, powers or
preferences of Delaware Common Stock. .

62  Tenmination. This Agreement may be terminated and the Merger and other
transactions provided for by this Agreement abandoned at any time prior to the Effective Time,
whether before or after adoption and approval of this Agreement by the stockholders of the
Florida Company, by action of the Board of Directors of the Florida Company if the Board
determines that the consummation of the transactions contemplated by this Agreement would
not, for any reason, be in the best interests of the Florida Company and its stockholders.

63  Entire Agreement. This Agreement contains the entire agreement among the
parties with respect 1o the Merger and supersedes all prior and concurrent arrangements, letiers |
of intent or understandings relating to the Merger. .

6.4 Counterparts. This Agreement may be exacuted in two or more counterparts,
“each of which shall be an originat, but all of which when taken together shall constitute one and
the same agreement. This Agreement shall become effective when one or more counterparts has
heen sxgned by cach of the parties and dehvered o each of the parties.

6.5  Headings. The article, section and paragraph headmgs in this Agreemcnt are
intended principally for convenience and shall not, by themselves, detenmne rights and
obligations of the parties to this Agreement, .

6.6  No Waiver. No waiver by any part of any condition, or the breach of any term or
covenant contained in this Agreement, whether by conduct or otherwise, in any one or more
instances, shall be deemed to be a further or continuing waiver of any such condition or breach
or a waiver of any other condition or breach of any other term or covenant contained in this

Agreement.

6.7  Goverping Law. This Agreement shall be govened by and construed in
accordance with the laws of the State of Delaware applicable to contracts entered into and to be
performed wholly within the State of Delaware.

[Remainder of page intentionally left blank}

TA039452Tv1
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IN WITNESS WHERECQCF, the parties have caused this Agreement to be executed as of
the date first above writien.

SPIRIT CONNECTIONS, INC,,
a Florida corporation

P At C b o —
Michael Robinson
President

SPIRIT MERGER SUB, INC., 2 Delaware
corporation :

"Michael Robinson
- President ' ;

FO0I945 2TV
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