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ARTICLES Dy GER
{Profit Corporaiions)

The following articles of merger are submitted in zccordance with the Florida Business
Corporation Act, pursuant to Section 607.1105 of the Florids Statutes,

FIRST: The name and jurisdiction of the yyviving corporagon:
N State of Fuisdict
Inform Worldwide Holdings, Inc. Florida a
o =
SECOND:  The name and Jurisdiction of the merging corporation: _ﬂ_: gtﬁ
<3
™ ==
Nage Stag of Jijsdiction @ 2
r —n% -
Inform Worldwide Holdings, Inc. Colorado N o=
o Do
THIRD:  The Pian of Merger is atiached. = Sa
e
FOURTH:  The merger shalt become offective on the date these Aticles of Merger #1245
fited with the Department of Statc of Flovida, e om
[92]

FIFTH: Adoption of Merger by gurviving carporation — The Agreement and Plan
of Merger was adopted by the sharcholders of the swrviving cotporation on Febmary 2, 2005,

SEXTH: Adoption of Merger by merging corporation — The Agresment and Plan
of Merger was adoptad by the shareholders of the merging corporztion on February 21, 2005.

SEVENTH: A

INFORM WORLDWIDE HOLDINGS, INC.,
8 Colorado eorporation
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OF E
{Mesper of subsidiary carporation)

5. The following plan of merger is submitted in compliance with Section 607.1104 of the
Florida Stamates and in occordance with the laws of any other applicable jurisdiction of

incorposation.

Z The name and jurisdiction of the parept corporaton owning at least 80 percent of the
outstanding shares of each class of the subsidiary corporation:

Name State of lurisdiction
Inforre Worldwide Holdings, Inc. Colorado

3. The name and jurisdiction of cach sbsidiayy corporation:
Name State of Jurisdiction
Inform Worldwide Holdings, Ine. Flonda

4, The manner and basis of converting the shares of the subsidiary or parent info shares,
obligations, or other sccurities of the parent or any other corporation or, in whole or in pard, into
cash or other property, and the manner and basis of converting rights to acquire shares of each
corporation into righis 1o acquire shares, obligations, and other sscurities of the surviving or any
other corperation or, in whole or in part, into cash oy other properties as follows:

(g)  Each share of Class A common stock of the parent issued and outstanding
immediately prior to the effective date of the merger shall be changed and converted info one
fully paid and nonassessable share of the common stock of the subsidiary;

by  Each share of Ciass B common stock of the parent, none of which is issued and
owstanding, shall be canecelied;

{cd  Each share of Class A, Series ¥ Cummlative Convertible Preferred Stock of the
parent issued and ountstarding immediately prior to the effective date of the merger shall be
changed and converted info one fully paid and nonassessable share of the Series A Preferred
Stock, no par value per share, of the subsidiary;

(Y  Each share of Class A Preferred Siock of the parent which is authorized bt pot
fasped or outstanding shall be cancelled;

(@) Each shars of Class B, Series | Profepred Stock of the paremt issued and
outstanding immediately prior to the effective date of the merger shall be changed and converted
into one fully paid and nonassegsable share of the Series B Preferred Stock, no par valué per
share, of the mubsidiary:
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{H Each share of common stock of the subsidiary issued snd outstanding
immediately prior 1o the effective date of the merger (100 shares held by the parent) shall be
canceled and returned to the status of author{zed but unissued common stock of the sabsidiary.

5. If the merper is between the parent and a subsidiary corporation and the parent is not the
surviving corporation, 2 provision for the pro rata issuance of shares of the subsidiary to the
holders of the shares of the parent corporation upon surrender of any certificates i as follows:

On and afler the effective date of the merger, all of the outstanding certificates that, prior
to that time, represented shares of the capital stock of the parent shall be deened for all purposes
10 svidence awnership and to represant an ¢qual number, class, and series of shares of the capital
stock of the subsidtary and shall be so regisered on the books and records of the subsidiary or its
transfer agent. The registered owper of any such outstending stock certificate shall, until such
certificate shall have been surrendered for transfer or conversion or otherwise accounted for fo
the subsidiary or its transfer agent, have and be entitled to exercise any voting and other rights
with respect to, and to receive any dividend or other distributions upon, the shares of the
subsidiary evidenced by such ontstanding cemificate as above provided. After the effective date
of the merger, whenever centificates which formerly ropresented shanes of the parent are
presentad for transfer or conversion, the subsidiary will cause to be issued in respect thereof 2
certificate or certificates representing the appropriate munber of shares of the capital stock of the
subsidiary in accordance with Section 4.

6. If applicable, shareholders of the subsidiary corparation, who, except for the applicability
of Section 607.1104 of the Florida Stantes wonld be cntitled o vote and who dissent fiom the
merger pursuant 1o Section 607.1320 of the Florida Statues may be entitled, if they comply with
the provisions of chapter 607 regarding the righis of dissenting shareholders, to be paid the value
of their shayes.
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