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ARTICLES OF MERGER. T e O
MERGING CHERISH, INC. N F
INTO WEBCAPADES, INC. o %
o7

Pursuant 1o the provisions of Section 807.1105 of the Florlde Business Corporation Act, the

undersigned corporations hereby deliver the following Axticles of Merger for the purposes of G5

merging CHERISH, INC., a North Carolina corporation, into WEBCAPADES, INC., z Florida
coaporation.

1. A copy of the Plan of Merger adoptsd by ths constituent corporations (the “Plan™) Is
attached hereto as Exhibit A.

2. The merger of CHERISH, INC,, intn WEBCAPADES, INC., shall be affective upon the
filing of these Axticles of Merger. :

3. The Plan was adopied and mpproved by the dirsctors and shareholders of CHERISH,
INC., on _January 31, 2005 in accordance with the provisions of the North
Carolina Business Comoration Act.

4. The Plan was adopled and approved by the directors and shareholders of
WEBCAPADES, INC,, on __ February 3, 2005 in accordance with the provisions

of the Florida Business Corporation Act.

CHERISH, INC., a North Caroliua corporation.  WEBCAPADES, INC., a Florida corperaticn .
\

v ST PIALL 2/ 0. T 2/ Vo
Scott P. Miwchell, President Date Scott P, Miichell, Fresiden: Date

Asticyes of Mezper (FL) 23EI90.1

Cherish, Inc.. jntn

Wahegpades, Inz
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PLAN OF MERGER

This PLAN OF MERGER (thig “Plan’™ is hereby adopted by WEBCAPADES, INC., 2 Florida
corporztion (“Surviving Compoiation™) and CI-IER[SH, INC., a North Carslina co:pumnun

(“Merging Corporation”), for the purpoze of merging Marging Corporation with end into
Surviving Corporation pursuant 10 Section 607,1101 of the Florida Business Corporation Act and

Secticm 55-11-01 of the North Carcling Business Corpozetion Act.

1.

L8

Mereer. At the Effactive Time (as defined herein), Merging Corporation will be merged
with and into Surviving Corporation pursvant to and in sccordance with the provisions of
Beetion 607.1101 of the Florida Business Corporation Act and Section 55-11-01 of the
North Carolina Business Corporation Act, in a itransaction ittended fo qualify as a
reorganization pursuant to Secdons 368(a)(1)(A) of the Interne] Revenite Code of 1986,
as amended (the “Merger™. Upon the Merger becoming effective, the corporuie
existence of the Merging Corporation will cease, and the corporate existence of the
Surviving Corporation will continne, The Yime when the Merger becomes effective is
hereinafier referred to as the “Effective Time.™

Treatrment o 2,

2.1  Merging Comoration. At the Effective Time, the capital siock of Merging
Carporation issued and outstanding Immediately prior to the Merger will, by
virtue of the Merger and without any action on behalf of any party adapting this
Plan, be cencellad. Afler the Effective Time, no shames of capital stock of
Merging Corporation will be deemed cwrstanding,

22 Burviving Comporsiion. After the Effective Time, each share of Surviving
Corporstion’s currently issued and oufstanding capital stock will remain
outstanding and shall represent shares of iswued and owrstanding capital stack of
the Surviving Corporation.

Articles nf Incorporation. The Articles of Incorporation of Surviving Corporation, es in

effect inmaediately ptior to the Effective Time, shall be the Atticles of Incorporation of
the Surviving Corporation mdl amended.

Bylaws, The Bylaws of SBurviving Corporation, &y in effeet itumedistely prior to the
Effective Time, ahall be the Bylaws of the Surviving Corporarion until amended.

Directors agd Officers. The directors and officsrs of the Surviving Cerporation shall
romtimue in office mtil thelr syccessors shall have been duly electzd and gualified

Effective Time., The Merger shall be sffeciive upon the fling of Artisles of Merger in
accordance with the provisions of Section §07,1105 of the Florida Business Corporation
Aet and Sectton 55-11-05 of the North Carolina Business Corporation Act.

Plan af Morger 21390203

Cherish, Inc., ntp
Woboepates, Inc
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