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MTECH STRATEGIES OF ¥LORIDA, INC,
a Flotida corporution

Pursuant to Florida Statutes Secticn 607.1101, eatitled *“Merger,” theundersigned corporations adopt the
folowing Articles of M erger:

FIRST: The Plan of Merge (" Plan of Merger®) sitached hereto az Exhibit A was adopted by the
Boaxd of Directors and all of the sharsholders of MTixh Stratogies, Inc, 8 Delsware corporation (the
"Merged Conporation") as of Decaunber 30, 2003, The Plan of Mergpr was adopted by the Boerd of
Directors and ali of the shareholders of MTech Sirztegiss of Florida, Inc, a Florda corporstion (the
"Swrviving Corporstion”), ss of Decamnber 30, 2003,

SECOND: The Bifective Date and Time of thess Artiles of Motgr shed be 11:59 pam. on
Decanber 31, 2003 after these Artiles. of Merger are flad with the Florids Depirtment of Stats in
accardance with Flodds Statutes Chapter 607 and ¢ Certificate of Marmr iz filed with the Delaware
Seczatary of State in sccordance with the Delaw are Greneral Cotporation Law,

THIRD: At the Effective Date and Time the following sctiong will aeetr in acorrdance witl the
Plencf Mergr: . . .

B The Merged Corporation shal bs mergsd with eod into the Surviving Corpomtion (hereinafier,
the *Merger"), , ) ‘

b. TheArtioles of Incorporation of the Surviiing Corporation sy in effeet Immediately prier to the
Merger shall thereafter contime in foll fare and =ffect. an the Attiles of Incorporation of the
Surviving Corporation untll altered or amended as provided thenin or by Iaw; provided, bowsver,
that the name of the Sutviving Corporeticn shall be snd it hershy is smended to be “MTwh
Strategies, Ino , ’ .

o The cuzrently issved and outstaiding sheres of cbmnon stok of the Surviving Comoration

owned by ita shweholdens immcdiately price to the Merger shall remuin ay the issved and

outstendingcomumnn stode of the Survivirig Corparation after the Mearger,

d. Bach share of common stock of the Merged Corporation isaued and outstending immedintely
prioe to the M erger shall be canceled and metnguished,
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WHEREFORE, theundersigtied odrporations heVe caused i‘hei duly authorizad representative to exeante
these Artioles of M erser a8 of this 30" day of Deceniber, 2003

mimongpmﬁnm

MTECH 5 TRATRGIRS, INC.
By:%&%ﬁﬂ
- Chicke Fitzgerald, Profitient
S CRVIVING CORPORATION:
MTECH smm OF FLOND A, INC.
By:m FE:Q%AQJ-
. Chidks Filzgeeald, Presi
< Fuln g ondt
ir.‘: ';“.' ' ‘.' :s T
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THIS AGREEMENT AND PLAN OF MERGER, made aud entered intc as of ths 30%
-day of Decerbet,- 2003, by md between MTech Siategics, Ine,, & Delaware corporation (the
“Merged Corporstion”), snd MToeck Strmgiu nf F&mﬂa, hw.., %! Fiatida corporstion (the
“Surviving Corporatioun™), .

\ﬁﬂ!ﬂfEﬁSEﬂﬂi:

WHEREAS, the Merged Corporation iy s Delawars corporetion and hes authorized eapital
stock of Dt Thousand Five Hundred (1,500) shares, with no par valus, of which One Thonssad
Five Hundred (1,500) shares ave cutrently igstied and outstanding:

. WHEREAB, the Sutviving Corporation is 4 Florida ectporation, and hes avthorized capital
slock of Tes Thoussnd (10,000) shares, $0.001 par-value per share, of which One Thousand {1,000)
sharex are currently issued, ontstanding, and held by Chicke Fitzgemld and Michael Fitzgerald, by
tenaricy by the entirety;

WHEREAS, the Board of Dirsctars and sharcholders of the Merged Corputation decm it
sdvisable and in the best itvievests of thy Merged Corporation to merge with end ito the Surviving
Corporation pursuant to Flotida Statutey Section §07,1108; the Delaware General Corpioration Law
252, and Section 363(a){(1XA) of the Trternal Rwenne Code of 1986, as emended, entitled
“Statutory Merger or Consolidetion™ so that nio gain or loss will be recognized by the Surviving
Corporation for federal income tax pugposes, and the Boerd of Directors and shureholders of the
Survivitg Cotpomation deem 1t advisable and in the best intéreits of the Surviving Corporation to -
sffect such merger, pursuaut to which the Surviving Corporition shall be the suryiving entity and its
existeton a8 8 continuing corporation under the lews of the State of Flasids shall not be affected in
any mmanner by reagon. of the merger except ag st furth herein (herdinafier called tha *“Merger'™;
and

WHEREAS, this Agreement and Plan of Merger was appmved, certified snd adopted by
the Hoard of Ditectory and sharcholders of the Merged Corporstion and by the Board of Directors
and gharebialdarg of the Sucviving Corporatics in the roganer prescribed by Plorida Statutes Section
607.1103, and the Delaware Genoral Corparation Law Section 251 respectively,

NOW THEREFORE, in constderstion of the mumal cavenints, agreements gnd provisions
contained herein, the parties bereto agroe, in accordence with the provisions of Florida Statutes
Sectiors 607.1108, and the Delaware General Cotporation Law Section 252, the Merged
Corporation shail be and kereby is merged with and inte the Surviving Corporation, and that the
ety and conditions of the Metger, the mode of cartying the samie into effect, and the manner and
bagis of convertitg or otherwiae dealing with the shares of stack of the Merged Corporation shajl be
as hereinafter set forth,

L
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ARTICLEL .
SOREQRATE EXISTENCE,

A, Upon the Merger beeoming effective, () the ssperate evistencs of the Marged
Corporation ghall cease, (i} the Surviving Corporetion shell continne and be governed by the 1xws
of the State of Florida, (ili) atl property, resl, personal; tangible and iniangible and mixsd, of every
kind, make and description, and all rights, privileges; powers snl Senchises, whether or not by their
termd. assighable, all imemurities of 8 public snd of 8 private naturs, all debts due on whatever
acoptnt and all otber choses in agtion belonging to the Merged Cotporation shal? be taken and be
deemned to be trangferred to and vested in the Swviving Cotpofation and shail be {heroafter ns
effectively the property of the Surviving Corporntion ax they were the propearty of ths Merged
Corporation, and (iv) the title to any propetty, real, personal, tangible, intang{tle or mixed, wherever
gitusted, and the gwnership of any right or privilege veated in the Merged Carporation shall not
revert or be lost or be adversely affeciad or bo'in any way itpaired by resson of the Merger, but
ghall vest in the Surviving Corporation. Upon the Merger bacoming effective, all righta of creditorg
and all Hens upon the property of the Metged Corporation ahail be preserved unimpaired, limited to _
the property affected by such liens at the tims of the Merger becoming effsctive, and all debis, '
contracts, lizhilities, obligations and duties of the Merged Cotporation shall thenceforth attach to the ;
Surviving corpm:imandmaybunfemedagmmtmthemeexmtaatiwyhadbmincumd
or e:unm‘aedby it.

- .
]

B. The identity, :xmme, purpom,‘puwers. ﬁmhim, ngms and immnniﬁcu, Whﬂ.-.tbzr
public or private, of the Swrviving Corparation shati amm‘me unsffected and unmpaimd by tt:u
Merger, mwptnmndrﬁzdmthismmnt : -

~ e

The Articles of Meorpotation of the S\zrvwmg Corporation in gffect immuediately prior to the
time the Merger bacomes effective shall, upon the Merger becoming eifsctive, be and remain the
Articles of Incorporation of the Surviving Cozporation until the saios shell be altered, amended or
repealed; provided that the name of the Sutviving Curpcratmn is hereby chenged from “MTech
Strategies of Florida, Ine.” to “MTech Stzates:es. Ima "

ARTICLETI -
BYLAWS OF SURVIVING COMPANY

The Bylawy of the Swrviving Corpotation int effect immediately prior to the time the Mezger
becomes effective shall, upnn the Merpet becoming effactive, be and remain the Bylaws of the
Surviving Corporation until the aame shall be altered, amended or tepealed.

r
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The Bosard of Ditectors, officers and shareliolders of the Surviving Corporation in place
immediately prior to the time the Merger becomes effective, shall, upon the Merger becoming
effactive, be end ramain the Board of Directors, officers and sharsholders of the Surviving
Corporation until their successars ate elected and qualified or the shursholder tranefors his, her of ity

interast in the Surviving Corpotation. The Directors of the Surviving Corporation and their business
sddresyes nre as follows:

Chicke Fitzgerald
6115 Gelleon Way
Tampa, Floride 33615

Michael Pizgarald
« 6115 Gallson Way
Tarmps, Rloride 33615

[

"ARTICLE Y-
MANNER OF CONVERTING SHARES

The currently issusd and cuistanding shares of capital stock of the Surviving Corporation
imnediately prior to the Merger shall remain as the jssuad and ontstanding shares of cepital stock of
the Surviving Corporation after the Merger, 'Each share of comunon sock of the Merged
Corporation isaysd end outstanding at the time of the effective date of the Merger shall be canceled -
and extinguiciiad, , : '

ARTICLE V]
APPROVAL OF MERGER
This Agreement and Plen of Merger has been approved by the Board of Directors snd
sharsholders of the Merged Cotporation and the Board of Directors and sharcholders of the
Surviving Corporation, as provided by Delawatn Qéneral Corporation Law Section 251 and Florida
Statutes Section 807.1103, respectively, ds of Decernber 30, 2003,

This Merger shall become effective ag of 11:56 pan. an December 31, 2003 after the Sling
of Anticles of Merger with the Flofida Department of Stats and a Centificate of Mearger with the

Delaware Secretary of State in sccordsnce with Florida Statiwtes Chapter 607 and the Delawars
Genaral Corporation Law.

¥
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WHEREFORE, the Marged Cotporation md the Surviving Corporation have caused their
duly suthorized representatives to execute this Agreament and Plan of Mergar and to adopt,

approve, certify and scknowledge the same.
MTECH STRATEGIES, INC,

g ..

&

MTECH STRATEGIES OF FLORIDA, INC.

'q. " ; v~|

By:
Chicba Fitzg:nld,
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