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ARTICLES OF MERGER
Merger Sheet

MERGING:

INVESTIN.COM CORP., a Florida corporation, P950000046909

INTO

INVESTIN.COM CORP. (DELAWARFEI)"S Delaware corporation not qualified in
orida -

File date: February 3, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.Q, BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

Fabruary 3, 1098 Secretary of State

INVESTIN.COM CORP.
4100 W KENNEDY ELVD
BTE 221

TAMPA, FL 3360508

SUBJECT: INVESTIN.COM CORF.
REF: P35000046908

Wa raceived your elactronically transmitted dogumant. Eowavar, thae
document has not been filed. Pleage make the following correcticons and
refax the complete document, including the electronic filing cover sheet.

The nams and title of the person eigning the document must be noted
bencath or opposite the gignatura,

The FAX audit number must be on the top and bottom of each page of the
document:.

Section 15.16(3), Florida Statutes, raquiras each decument to contain in
the lower left-hand corner of the firmt Page the name, address, and
telaphone nupber of tha preparer of the original and, if prepared by an
attorpey licansed in this Etate, the preparer’'s Florida Bar mambership
nmber.

Please raturn your document, along with a copy of this letter, within 60
days oz your f£filing will be considered abandoned. '

If you have any énes‘tinns concerning the filing of your document, pleaze
call (850) 487-63905.

Darlene Connell, FAX Aud. #: H92000002189
Corporate Specialist Latter Number: 198A00D05845

Division of Corporations - P.0. BOX 8327 - Tallzhagsee, Florida 32314
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InvestIN.com Corp,,
A FLORIDA CORPORATION

INTO

InvestIN.com Corp, (Delaware),
ADELAWARE CDRPORA’I‘ION

ARTICLES OF MERGER betwesn InvestiN.com Corp,, a Florida corporation
("TnvestN") and InvestIN.com Corp. (Delaware), 2 Delaware corporation (*InvestIN Delawware™.

Pursuant to § 607.1105 of the Florida Business Corporation Act (the "Act”), and Title 8 §
253 of the Delaware General Corporation Law (the “GCL™), InvestIN and TnvestIN Delaware
adopt the following Articles of Merger.

1. The Agreement and Plan of Merger dated _12/17/97 ("Plan of Merger™),
between InvestIN and InvestIN Delaware was approved and adopted by the sharsholders of
InvestiN on _12/17/97 and was adopted by the Board of Directors of InvestTN Delaware
on__ 1/22/98 , since shareholder approval of the Plan of Merger is not required by the
shareholders of InvestIN Delaware by § 607.1103(1) and § 607. 1103(7) of the Act or § 228 and
§ 253 of the GCL.

2. Pursuant to the Plan of Merger, a1l issned and outstanding shares of InvestINs stock
will be acquired by means of a merger of TnvestiN into InvestIN Delaware with InvestBN Delaware
the surviving corporation ("Merger™),

3. The Plan of Merger is attached as Exhibit A and incorporated by roference as if fully
set forth.

Herbert R. Donica, Esq,

201 E. Keunedy Boulevard, Snite 1500
Tampa, Florida 33502

Tel:  (813)221-199%

Florida Bar Number 841870
HS58000002199
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4 Pursuant to § 607.1105(1X(b) of the Act and § 253 of the GCL., the date xud time of
the effectiveness of the Merger shall be on the filing of these Articles of Merger with the Secretary
of State of Fiotida and the Secretary of State of Delaware, respectively.

ATTEST: : InvestIN.com Corp. (Delaware)
‘ ' a Delaware corporation
P A By:
“r . (Corporate Seal) President or Vj
S ET Ll Laure D. Briggs
.. ','k : President

H98000002199 T
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SHORT FORM AGREEMENT
AND PLAN OF MERGER OF
InvestIN.com Corp., A FLORIDA, CORPORATION
INTO InvestIN.com Corp. (Delaware), A DELAWARE CORPORATION

THIS AGREEMENT AND PLAN OF MERGER, dated _December 17 . 1997, made
by and among InvestIN.com Corp., & Florida corporation ("Parent"), and InvestIN.com Corp.
(Delaware), a Delaware corporation ("Subsidiary") (collectively the "Constituent Corporations™).

WITNESSETH: B

WHEREAS, Parent desires to merge with and into Subsidiary, with Subsidiary being the
surviving corporation (the "Merger") on the terms, and subject to the conditions, set forth in this
Plan of Merger (the "Plan"); and

WHEREAS, Parent owns 100% percent of Subsidiary's outstanding Common Stock; and

WHEREAS, the respective Boards of Directors of Parent and Subsidiary have determined
that it is advisable that Parent be merged info Subsidiary, on the terms and conditions o forth, in

accordance with § 607.1104 of the Florida Business Corporation Act (the "Act™) and Tiile 8 § 253
of the Delaware General Corporation Law (the “GCL™).

NOW, THEREFORE, in consideration of the promises and of the mutual agreements,
covenants, and provisions contained herein, the parties agree as follows:

ARTICLET
THE MERGER

1, The term "Effective Date” shall mean the date on which the Articles of Merger are
filed with the Secretary of State of Florida.

2. On the Effective Date, Parent shall be merged with and into Subsidiary. The

separate existence of Parent shall cease at the Effective Date and the existence of Subsidiary shall
continue wnaffected and unimpaired by the Merger with all the rights, privileges, immunities, and

Tlorida Secretary of State in accordance with the Act until at least 30 days after the notice is mailed
(unless the remaining shareholders waive such notice jn writing),

ARTICLETD
EFFECTS OF THE MERGER
At the Effective Date, Subsidiary shall possess all the rights, privilepes, immmunities, and

franchises, of both a public and private nature, of Parent, and shall be responsible and liable for all
Liabilities and obligations of Parent, all as more particularly set forth in the GCL. -

H9800000219
199 Exhibit A
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ARTICLEII

TERMS OF THE TRANSACTION;
CONVERSION OF AND PAYMENT FOR SHARES

The manner and basis of converiing shares of Parent's Common Stock into shares of
Subsidiary Stock shall be as follows;

1. Each share of Parent's common stock (the "Parent Commen Stock") issued and
outstanding oty the Effective Date and afl rights in respect thereof, shall, by virtue of the Merger and
without any action on the part of the holders, be converted info one (1) share of the presently
authorized and unissued shares of fhe common stock of Subsidiary (the "Subsidiary Common
Slock™); provided that no fractional share of Subsidisry Common Stock shall be issued or
exchanged for shares of Parent Common Stock. Notwithstanding the foregoing, each share of
Parent Common Stock held by Subsidiary shall, by virtue of the Merger and without emy action on
the part of Subsidiary, be cancelled simultaneously with the effectiveness of the Merger,

2, Former holders of Parent Common Stock who would be entitled to receive
fractional shares of Subsidiary Common Stock on the Effective Date shall receive cash in an
amount determined by the net book value. :

3. As soon as practicable after the Effective Date, a letter of transmittal providing
instructions for surrendering certificates for cancellation and 1o be used for transmitting certificates
for cancellation shall be delivered to all of the shareholders of Parent,

ARTICLEIV
DISSENTERS RIGHTS
Shareholders of Parent who, except for the applicability of § 607.1104(1)(2) of the Act
which provides that a vote of the Parent's or Subsidiary's shareholders is not required to approve the
Merger, would be entifled to vote on the Merger and who wish to dissent, are entitfed, if the
shareholder complies with the provisions of the Act regarding the righis of dissenting shareholders,
to be paid the fair value of such shareholder's shares.
ARTICLEV
ASSIGNMENT
If al any time Subsidiary shall consider or be advised that any forther assignment or
assurances in law are necessary or desirable to vest, perfect, or confimm or record in Subsidiary the
title 1o any property or rights of Parent, or to otherwise carry out the provisions of this Plan, the
proper officers and directors of Parent as of the Effective Date shall execute and deliver any and all
proper deeds, assignments, and assurances in law, and do #ll things necessary or proper to vest,
periect, or confirm title to such property or rights in Subsidiary.
ARTICLE VI
EXFENSES

Parent shall pay all expenses of accomplishing the Merger.

H98000002199
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TERMINATION

M for any reason consummation of the Merger is inadvisable ity the opinion of the Board of
Directors of either company, this Plan may be terminated at any titne before the Effective Date by
resolution of the Board of Ditectors of either company. Upon termination as provided in this Plan,
this Plan shall be void and of no further effect, and there shali be no liability by reason of this Plan
or the termination of this Plan on the part of Parent or Subsidiary, or their directors, officers,
employees, agents, or sharcholders,

IN WITNESS WHEREOF, the parties have set their hands this 17th__ day of
87 .

December . 19
PARENT:
TnvestiN.com Corp.
a Florida corporation

SUBSIDIARY:

InvestIN.com Corp. (Delaware)
a Delaware corporation

H2800000219%



