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ARTICLES OF MERGER
Merger Sheet
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MERGING:

MOXIE TECHNOLOGIES, INC., a Florida corporation, P95000047715

INTO

MMI ACQUISITION CORP.. a Delaware corporation not qualified in Florida

File date; March 28, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

March 25, 2000

MOXIE TECHNOLOGIES, INC.
316 LIVE OAK BLVD

STE 104

CASSBLEURY, ¥L 3270708

SUBJECT: MOXIE TECHNOLOGIES, INC.
REF: PS5000D47715

We recelved your elactronically transmitted document. Eowever, the
document has not been £iled. Please make the following corrections and
refax the complete document, invluding the electronic filing cover sheat.

The merger submitted was prepared in compliance with section €07.1109
Florida Statutes which provides for mergers between domestie corporations
and cther business antities as defined in section 607.1108, Florida
Statutes. Pursuant to section 607.1108(7}, ¥Florida Statutes, any merger
consisting zolely of the merger of ona or more domestic corporations with
or intoc one or mora foreign corporations shall be consummated solely in
accordance with section 607.1107, Florida Statutes. Section 607.1107,
Florida Statutes then refers you to sectlon B07.1105, Florida Statutes.
Enclosed 1ls a merger form for your convenience.

Please return your document, aleng with a copy of thisz letter, within 60
days or your filing will be econszidered abandoned.

If you have any questions concerning the fili'f-lg- of your document, please
call {850) 487-6938,

Niel Christenzen FAX hud. §#: E00000013725
Data Proceasing Control Specialist Letter Number: 700A00017145

Division of Corporations - P.O. BOX 6327 '-':[‘allahassee, Florida 32314
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ARTICLES OF MERGER
OF
o
Moxie Technologies, Inc. 'é_‘;—;r"’_ 2
{a Florida corporation) —SE = Iy
e A e
J"P’;":g 5 -
WITH AND INTO G et
Pl E O
MMI Acquisition Corp. ré“‘_,%_ f;
(a Delaware corporation) g-‘:*ﬂ o

Tursuant to the provisions of Section 607.110 7 of the Florida Statates, these Articles of

Morger provide thatl:

I. Moxie Technologies, Inc., a Florida corporation (“Moxic”), shall be merged with
and into MMIL Acquisition Corp., a Delawate corporation ("MMI”), which shall be the surviving
corporation.

2. The merger shall become effective as of the date of filing of these Articles of
Merger.

3. The terms and conditions of the propesed merger and the manner of converling

the shares of Common Stock of Moxie are set forth in the Plan of Merger dated as of March 27,
2000, pursuant {o which Moxic shall be merged with and into MMI (the “Merger™), which Plan
of Merger is attached hereto as Exhibit “A” (the “Plan of Merger™).

4, The Plan of Merger was adopted by the Roard of Directors and Sharcholders of
MM! on March 24, 2000 by unanimons written consent in accordance with the applicable
provisions of Ssction 264 of the Delaware General Corporation Law.

5. The Plan of Merger was adopted by the Board of Directors and Shareholders of

Moxie on March 24, 2000 by unanimous writlen consent in accordance with the applicable
provisions of Chapter 607 of the Florida Statutes.

0, The address of the principal office of MMI is:

16935 W. Bermardo Drive, Suite 270
San Dicgo, CA 92127

MM has no office in the stale of Delaware,

Attorney Name;_ R andel M. !kﬂ]sggd LA
Broad and €.s50l - Aifornays at Law

2390 North Cringe Avenue, Sujts 1100 < P
Orlando, Florida 32801 Florida Dept. of Staie Electronic Filing

Telephona (447) 8394200 Facsimile Audit No. ORI 13725 7
Fiorida Bar No._ Ha difss”
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7. MMI is deemed to have appointed the Florida Secretary of Statc as its agent for
service of process in a procceding to enforce any obligation or the rights of dissenting
shareholders of Moxie.

8. MMI has agreed Lo promptly pay to the dissenting sharcholders of Moxie the
amount, if any, to which they arc entitled under Section 607.1302, Flotida Statutes.

IN WITNESS WHEREOQF, these Atticlcs of Merger have been executed on behalf of
Moxie and MMI by the undersigned as of March _A"7_, 2000. '

MOXIE TECHNOLOGIES, INC, MMI ACQUTSITION CORP.

Florida Dept, of State Efectronic Filing
1650008 B850 304 P Facsimile Audit No. H000cO0L 77 257 T
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7. MM is deemed to have appointed the Florida Secretary of State as its agent for
service ot process in & proceeding to cnforce any obligalion or the rights of dissenting
shareholders of Moxie,

8. MMI has agreed to prompily pay to the dissenting shareholders of Moxie the
amount, it any, to which they are entitfed under Section 607, 1302, Florida Statutes,

IN WITNESS WHEREQF, these Articles of Merger have been exceuted on behalf of
Moxie and MMI by the undersigmed as of March 277 s 2000, _ _

MOXIE TECHNOLOGTES, INC, MMI ACQUISITION CORP.
By, _ . By: W -
Name: __ Name:#” _ PEaAINYS MDD
Title; . Title: CED , .

DAL NCORPSTOW. "n52
1HBUTO0Z VBN W PM

Florida Dept. of State Electronic Filing
Facsimile Audit No. HOQOYA 137257
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PLAN OF MERGER
OF

Moxie Technologies, Inc.
(a Florida corporation)

WITH AND INTO

MMI Aequisition Corp.
(a Delaware corporation)

This Plan of Merger is daled cffective as of March 27, 2000 by and between Moxie
Technologies, Tn¢, a Florida corporation (“Moxig”), and MMI Acquisition Corp., a Dclaware
corporation (“MMI™).

Tnn consideration of the mutual covenants set forth in this Agreement, the parties agrec as
follows:

1, Tn accordance with the provisions of this Agreemcnt, the Flovida Business
Corporation Act and the Agreement and Plan of Merger and Reorganization dated as of March
27, 2000 by and among MusicMaich, Inc., MMI and Moxic, at the Effective Time (as defined
below), Moxic shall be merged with and into MMI (the “Merger™), the separatc and corporate
existence of Moxie shall cease, and MMI (the “Surviving Corperation”) shall continue ils
corporale existence pursuant io the laws of Delaware under its present name. (Moxic and MMI
are collectively referred to as the “Constituent Corporations.”)

2. The Merger shall become effective as of the date of filing of the Aricles of
Merger (the “Effective Time”).

3. The Surviving Corporation shall possess and retain cvery interest in all assets and
properly of every description, The rights, privileges, immuniiies, powers, franchiscs and
authorily, of a public as well as privatc nature, of each of the Constituent Corporations shall be
vested in the Surviving Corporation without further act or deed.  The itle to and any fnterest in
all real esiate vested in either of the Constituent Corporations shall not revert or in any way be
impaired by rcason of the Merger.

4. All obligations belonging to or due to cach of the Constituent Corporations shall
be vested in the Surviving Corporation without further act or deed, and the Surviving
Corporation shall be liable for all of the obligations of each of the Constituent Covporations
existing as of the Effective Time.

5. At the Effeclive Time, by virtue of the Merger each sharc of Moxie common
stock outstanding immediately prior to the Merger shall be converted into the right to receive a
proportional share of $959,000 (based on the number of sharcs of Moxie common slock
outstanding at the Bffective Time) and a fraction of a sharc of the Series B Preferred Sfock of

_ Florida Dept. of State Electronic Fiiing
DRLNGORPSECVM 18724
121620002 /B0 3114 Ak Facsimile Audii NO.W‘S 7
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are Fraction (as defined below). The Applicable
equal to 100,000 and (b) a denominator equal
f Moxie common stock outstanding imnfediately prior to

the Effective Time and (ii) the aggregate number of shares of Moxie common stock issuable

pursuant to all Moxie stock options that are outstanding immediately priot to the Effective Time.

6. This document may be executed in one ¢r motc counterparts, 4 complete set of

which shall constitute one original,

MOXIE TECHNOLOGIES, INC.

By: L ) 5
Danie! A. Polfer, President

ORLIGORPSECI311872.1
15162/000Z M/8:00 3:14 PM

 MMI ACQUISITION CORP.

By: o

Name:

Title:

Florida Dept. of State Electronic Fillng

Facsim.Je Audit No. LD 31 257
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MusicMaich, Ing, equal to the Applicable Share Rrastion {as defined below). The Applicable
Share Frawtion is a fraction having (a) a numerator equal to 100,000 and (b) 2 denominator caual
1o (i) the sgpregate number of sharcs of Moxie corman stock oulstanding immediately prior 10
the Effecve Time and (i) the ageregate number of shares of Moxie common stock issuable
pursuant t ail Moxie stock options that are outstanding immediately prior to the Effective Time.

6. This document may be exceuted in one or more counterpatis, a complete sot of
which shalt constitete one original.

MOXIE Tt CHNOLOGIES, INC. MMI ACQUISITION CORP.

By: . 53#M
Nanfe: __ flonnrs Mysdd

Danict A, Pelfer, President

: T
Tiile: CED

ORLTCORPSE > 1372, 4
18162/0002 S/840D > 14 PM
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