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ARTICLES OF MERGER
Merger Sheet

MERGING:

EMERGIN, INC., a Florida corporation, document number P85000074544

INTO

EMERGIN, INC.. a Nevada entity not qualified in Fiorida

File date: April 10, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF
EMERGIN, INC., 4 FLORIDA CORPORATION,
WITH AND INTO EMERGIN, INC,,
, ANEVADA CORPORATION
The undersigned adopt the fallowing Articles of Merger for the purposs of meveing (the
“Merger™ Emergin, Tnc., a Florida corporation, with and into Emergin, Inc, 2 Nc’vada
corporation. This Merger is being made pursuant to Scction 607.1104 of the Florida Business
Corporation Act and Section 92A.190 of the Nevada Revised Stamtes.
1. The name and jurisdiction of organization of each constituent entity is as foliows:
= o
C e n 2
Namg and Address: Turisdiction: %.‘2. —
‘ . '7?91 =
Emergin, Ie. (the “Merging Corporation™) Flovida T = ¢
1515 Nevih Federal Fighway S5 = .
Boca Raton, Florida 33432 = =
o Z
Emergin, Inc. (the “Swrviving Corporation™ Nevada _ 'rﬁsﬁ :
1515 North Federal Highway %a ©
Boca Raton, Florida 33432 gﬁ'\

2, A Plan of Merger was adopted by the Merging Corporation on Apnl 4, 2001, and
the Swrviving Corpotation on April 4, 2001,

3. The Plan of Merger was adopted by the unanimous written consent of (2} all of
the Directors of both the Merging Corporation and ths Surviving Corporation and (b) the sclc
sharcholder of the SBurviving Corparation, and therefore, the number of shares cast in favor of the
merger was sufficient for its approval. No spproval of the shareholders (.., owners) of the
Merging Corporation was required.

4, No amendment to the Articles of Tnoorporation of the Surviving Corporation shall
resnlt from this Merger.

5. The Plan of Merger is attached to and made a part of these Articles of Merger as
Exhibit “A ™ _ - :

6. The numea of the Surviving Corporation affer the Merger shall be EMERGIN,
TNC., 2 Nevada corporation.

7. The sole shareholder of the Surviving Corporation has waived all mailing
requirements uider Sectian 607.1104 of the Florida Business Corporation Act.

8. The effective date of the merger shall be upon the filing of thess Articles of
Merger with the Secralaries of Stale of Florida and Nevada,

MI-1 14326 vl 09402001
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Date: April 5_. 2001
MERGING CORPURATION
EMERGIN, INC,, a Florida corporation
By

Prints
Tis:

EMERGIN, INC.. 3 Nevada corporation

By:-..m&!ﬂ {
Printed Name: Michael MciNeal
1ts; President

BQMA
P Weme: Brian Fowler

Its: Suegretary

State of Flusida
County of Palm Beach

The foregoing instrument was acknowladged before me this ___5 day of April, 2001, by

Michael MeNeal, as President of Emergln, Inc., a Nevads corporatinn. Mr. McNeal is personally
knowa to me or has produced the following identification .
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EXHAIBIT 44>

PLAN OF MERGER

THIS PLAN OF MERGER (the “Plan} is made and cntered into this __5_ day of
April, 2001, by and betwesn EMERGIN, INC., a Florida corporation hgvhﬁg an addxr:ss of 1515
North Federal Highway, Beca Raton, Florida 33432 (the “Mermng Comuratlon':), and
EMERGIN, INC., 2 Nevada corpération having an address of 1515 North Federal Fnghway,
Boca Raton, Florida 33432 (the “Sypviving Corporation”). The Merging Corporation and the
Swrviving Corparation are hereinafier sometimes together refeired tw as the “Constituent
Corporationg”™.

Recitals:

WHEREAS, the Ditectoss of each Constiment Cerporation have determined that it
would be in the best interest of such corporations for the Merging Corporatien to merge with and
o the Surviving Corporation in accordanee with the Florida Business Corperation Act and the
Nevada Revised Stamtes: -

NOW THEREFORE, in congideration of the premises and the mutual covenants,
agreements, provisions and grants hetein contained, the Constituent Corporations hereby agree
and pregcribe the 1erms and conditions of this Plan of Merger and the mode of carrying fhe same
into effect, as follows:

1. Merger. On the terms and conditions set forth herein, on the Effective Date (as
defined in Section 2 below), the Merging Corporation shall be merged (the “Merger') with and
into the Surviving Corporation. The name of the Surviving Corporation alter the Merger shail be
EMERGIN, INC., a Nevada corporation.

2. Effective Date, The Merger shall become effective upan the filing of the Articles
of Merger with the Florida and Nevada Secretaries of State (ihe “Effective Date”).

3. Effect of Merger, Upon the Effective Date,

(8)  The Merging Corporation and the Surviving Corporation shall beceme &
single corporation and the separate cOrpoTale existence of the Merging Corporation shall ceasc.

(®)  The Surviving Corporation shall succead to and possess ajl the rights,
privileges, powers and immunities of the Merging Corporation whick, togeiher with all of the
assets, properties, business, patents, rademarks and goodwill of the Merging Corporation, of
every type and description whorever located, shall vest in the Surviving Corporation without
further ant of dued.

(e) All rights of creditors and al} liens upon any property of the Constituent
Corparations shall remain unimpaired.

HO01000035894
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&. Articles of Incoggorgﬁoﬁ . Bylaws, Officers and Directoxs of Surviving
Corparation. Upen the Elfeciive Date,

(a)  The Asticles of Incorporation of the Surviving Corporation shall be
identical in all respests 1o the Axticles of Tncorporation of the Merging Corporation. Moreover,
the Axicles of Tncorporation of the Swrviving Corporation shall remain and continue as the

Avticles of Incorporation of the Surviving Corporation umtil amended in the manner provided by
lasv,

(b) TheBylaws ol the Surviving Corporation shall vemain and continug as the
Bylawe of the Surviving Corporation natil amended in the mannar provided by law.

(c) The officers and directors of the Surviving Corporation shell remain and
continue as the officers and directors of the Surviving Corporation until their successors shall
have been duly elected and gualified.

5. Mananer gnd Basis of Converting Shares. Upon the Effective Date, all of the
men-issued and outstanding shares of capital stock of the Merging Corporation shall be
autamatically canceled, without aay action on the pert of the holder thereof, in exchange for the
right to receive one share of capital stock of the Surviving Corporation for gach outstanding
share of capital stock of the Merging Corporation them-issued and outstanding. All shares of
capital stock 1o be jsened by the Surviving Corporation tereander ehall consist of the same class
or series of capital stock (with identical rights and preferences) held by such holder thereof in the
Merging Corporation jmmediately prior to this Merger. Upon the Effective Date, all of the then-
issued and outstanding options to purchase shares of capital stock f the Merging Corporation
shall be asswmed by the Surviving Corpovation oo the terms, and subject to the canditions,
existing immediately prier to this Merger.

5. Coverping Law, This Plan of Merger shall be govemsd and construed in
accordance with the laws of the States of Florida and Nevada.

7. Axticles of Mevger. fromptly upon adopting this Flan, the parties shall execunte
the Articles of Merger and file the same with Florida and Nevada Departments of State.

&, Counterparts. This Flan of Merger snay be execuled in eounterparts, each of
which when g0 exweuted shall constitute an original copy hercaf, but which logether shall be
considered one and the same document.

[Signature page 10 followl
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IN WITNESS WHEREOF, the pastias have executed this Plan of Merger, this r) day
of April, 2001,

MERGING CORPORATION

SURVIY O RATEC

EMERGIN, INC., a Nevada COTPOSRtiTn

TEAL A RAN
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