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ARTICLES OF MERGER
OF
HERCULES NETWORKS CORPORATION, .
a Florida corporation . (-
1 ?’lm lp
WITH AND INTO 0 ‘-’é -
HERCULES NETWORKS HOLDINGS, INC., ooy \ —;)
a Delsware corportion y% o '
The following articles of merger are submitted in accordance with the Florida Business L%"“" ‘5‘
Corporation Act, pursuant to section 607.1105, Florida Statutes. '-d% B
PIRST:  THESURVIVING PARTY (“:ﬁ\_y o
The name and jurisdiction of the sngviving corporation (the “Surviving Company™); %’& -~
Name and Sireet Addrers Jurisdiction Dogament ¥
Namber
Hercules Networis Holdings, Inc. Delawwze N/A
3301 NE. 1° Avenue
Suite M-502

Miami, FL. 33137

SECOND: THE MERGING PARTY
The name and jurisdiction of each merging corporation (the “Merging Company™:

Name and Juxizdiction Docoment
Nomber
Hercules Networks Corporation Florida PAB000CD3 9592

1407 S W, 158™ Avenue
Pembroke Pines, FL 33027

THIRD: The Mergiog Company is hereby mesged with and into the Surviving Company
and the separate existence of the Mesging Company shal! cease. The Surviving Company is the
surviving entity in the merger. A copy of the Agreement and Plan of Merger is attached hereto
as Extubit A and made a past hereof by reference as if fully set forth berein,

FOURTH: The merger shall become effective on the date the Articles of Merger are filed

with the Flotidza Department of State,

{M2R03216;1)
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FIFTH: In accordance with applicable Delawars law, the Agroement and Plan of Merger
was adopted by the Board of Directors of the Surviving Company on Apal 30, 2006, prier o the
issuance of any shores, Shaceholder approval was not required.

SEXTH: In accordance with applicable Florida law, the Agreement and Plan of Merger
was adopted by the Shareholders and the Boasd of Directors of the Merging Company on April

Ao, 2009.

[Signatures on the next page]

(MIBOSTH ]
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EXHIBITA -
AGREEMYENT AND PLAN OF MERGER
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IN WITNESS WHEREOR, the paries have executed and delivered these Articles of
Merger as of Aprif 30, 2009,
SURVIVING PARTY;:

NS
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AGREEMENT AND FLAN OF MERGER

This Agreememnt and Plan of Mesger (the “Plan of Merger™) bas been adopted as of the

@ day of April, 2009 by Hercules Networks Corporation, a Florida corporation (the “Merging

Company™) and Hercules Networks Holdings, Inc., a Delaware corporation (the “Surviving
Company™).

RECITALS:

The Shareholders and Directors of ibe Merging Company and the Directors of the
Surviving Company have detersmioed that it is advisable and in the best intecest of each of the
Mesging Compeany and the Surviving Company thet the Merging Company be merged with and
into the Surviving Company on the terms and mbject 1o the conditions set forth berein (the
“Merge™).

ARTICLE §;: THE MERGER

1.1 Poweri Asscist Liabilitien On the Effective Date (as defined below), the
separate existence of the Merging Company shall cease and the Merging Company shall be
merged into the Surviving Company in stcordance with §252 of the Delaware Genernl
Corporation Law. The Surviving Company shall possess all the rights, privileges, immunities,
powers, and franchises of a public and privaje mature, and shall be subject to all of the
restrictions, disabilities, and duties of the Merging Company, Additionaily, title to all property,
whether real, personal, or mixed, tangible or intangible, of the Merging Company shali vest in
the Surviving Company. Al and every other property and interest of the Merging Company
shall be the property and interest of the Surviviag Company to the same extent as the Merging
Company. The title to any real property, whether nbiained by deed or otherwise, that is vested in
the Merging Company shall not revert or in any way be impaired by reason of this Merger,
provided that all rights of creditors and ail liens upon the property shall be preserved unimpaired.
All debts, liabilitics, dutics, and obligations of the Mesging Company shall be the debts,
Yiabilities, duties and cbligations of the Surviving Company. Such debts, Habilities, duties, and
obligations may be enforced against the Surviving Compaay to the same extent us if said debts, ] \
lisbilitics, and obligations had been incurred or contracted by the Surviving Company.

1.2 Certificaie of Incorporntion. The Certificate of Incorporation of the Surviving
Company, as filed with the Secretasy of Siate of the State of Delaware on the Effective Date,
shall be the Centificate of Incorporation of the Surviving Company, untii thereafler amended.

1.3 PBvlaws. On the Effective Date, the Bylaws of the Surviving Compagy, as in
effact immediately prior to the Effeciive Date, shail continue to be the Bylaws of the Surviving
Company, until thereafier amended.

L4  Copversiop of Shares. On the Effective Date, each share of common stock, par

value $0.001 in the Merging Company shall be converted into 0.00079 shares of common stock,
par value $0.00] in the Surviving Company.

2B03240,3) 1
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: OF MERGER

-2t Approyal The Phan of Merger was unanimously approved by the Shareholders
aod Directors of the Merging Company by written consent on April30, 2009 and was
unanimously approved by the Directors of the Surviving Company by written consent on April

"2 2009
2.2  Effective Date of Merper., The Merger shall be effective on the date the
Articles of Merger are filed with the Secretary of State of Florida and the Certificate of Merger is
filed wilh the Secretary of State of Delaware (the "Effective Date")
23  Amendmests. The Directors of the Merging Company and the Directors of the

Surviving Company may amend o teminate this Plan of Merger to the fll extent provided
pursiant to applicable law.

[Signature Page Follows)
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IN WITNESS WHEREOF, the undergigned have executed this Agreement and Plan of
Merger on the date first st forth sbove.

{M2905240,3} Siguziare Pagn
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