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MERGING:

ONE TECHNOLOGY, INC., a Florida corporatio'n P95000077280

INTO
ONE TECHNOLOGY, INC., a Delaware corporation not qualified in Florida.

File date: February 24, 1998

Corporate Specialist: Annette Hogan

Account number: 072100000032 Account charged: 70.00

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

February 24, 1898

CsC Hove Plaase give original
1201 Hays Street in.mission date as fil
Tallahassee, FL 32301 ife date.

SUBJECT: ONE TECHNOLOGY, INC.
Ref. Number: P95000077290

We have received your document for ONE TECHNOLOGY, INC. and the
authorization to debit your account in the amount of $70.00. However, the
document has not been filed and is being returned for the following:

_~ Please include the Articles of Merger.

U If you have any questions conceming the filing of your document, please call
(850) 487-6907.

Annette Hogan
Corporate Specialist Letter Number: 598A00010384
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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OF Tk

One Technology, Tnc. Lo #,
(a Florida corporation) «d u’
(%4;\ 3

AND , /Q;\

One Technology, Inc.
(a Delaware corporation)

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act and the Delaware General Corporation
Law, the domestic corporation and the foreign corporation herein named do hereby adopt the following
articles of merger.

L.

The following Plan and Agreement of Merger entered into on February 2, 1998, annexed hereto
and made a part of hereof, is the Plan and Agreement of Merger for merging One Technology,
Inc., a Florida corporation, with and into One Technology, Inc., a Delaware corporation, as
approved and adopted by written consent of the shareholders of One Technology, Inc., a Florida
corporation, entitled to vote thereon given on February 2, 1998, in accordance with the provisions
of Section 607.0704 of the Florida Business Corporation Act, and as approved and adopted by
written consent of the shareholders of One Technology, Inc., a Delaware corporation, entitled to
vote thereon given on February 2, 1998, in accordance with the provisions of Section 228 of the
Delaware General Corporation Law.

One Technology, Inc., a Delaware corporation, will continue its existence as the surviving
corporation under One Technology, Inc., pursuant to the provisions of the Florida Business
Corporation Act and the Delaware General Corporation Law.

The effective time and date of the merger herein shall be provided for at 12:00am on April 1,
1998. : - o

Dated February 26, 1998.

One Technology, Inc., a Delaware corporation

By: Ad,aJL % /&&L@Qﬁéﬂ/ |

ts Vice Presi
Sarah . Schweitzer

One Technology, Inc., a Florida corporation

- M/c@@)/ f

_~"Tis Vice President
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PLAN AND AGREEMENT OF MERGER
OF
One Technology, Inc.
(a Florida coxrporation)

AND

One Technology, Inc.
(a Delaware corporation)

PLAN AND AGREEMENT OF MERGER entered into on ﬁh““’] o~ , 1998
by One Technology, Inc., a business corporation of the State of Florida, and approved by
resolution adopted by its Board of Directors on said date, and entered into on Tebad.,

, 1998 by One Technology, Inc.,a business corporation of the State of Delaware, and
approved by resolution adopted by its Board of Directors on said date.

One Technology, Inc., is a business corporation of the State of Florida with its registered
office therein located c/o Sarah L. Schweitzer, Esq., One S.E. 3* Avenue, Suite 1700, City of
Miami, County of Dade; and

The total number of shares of stock which One Technology, Inc., a Florida corporation,
has authority to issue is 1,000,000, all of which are of one class and of a par value of $0.0001 .
each; and

One Technology, Inc., is a business corporation of the State of Delaware with its registered
office therein located at 1013 Centre Road, City of Wilmington, County of New Castle; and

The total number of shares of stock which One Technology, Inc., a Delaware corporation

has aunthority to issue is 1,000,000, all of which are of one class and of a par value of $0.0001
each; and

The Florida Business Corporation Act permits a merger of a business corporation of the
State of Florida with and into a business corporation of another jurisdiction; and

The General Corporation Law of the State of Delaware permits the merger of a business
corporation of another jurisdiction with and into a business corporation of the State of Delaware;
and

Oné Technology, Inc., a Florida corporation, and One Technology, Inc., a Delaware
corporation, and the respective Boards of Directors thereof deem it advisable and to the advantage,
welfare, and best interests of these corporations and their respective stockholders to merge One
Technology, Inc., a Florida corporation, with and into One Technology, Inc., a Delaware
corporation, pursuant to the provisions of the Florida Business Corporation Act and pursvant to
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, 1998, upon the terms and conditions hereinafter set forth;

the provisions of the General Corporation Law of the State of Delaware effective Aﬁv’ Z -

In consideration of the premises and of the mutual agreement of the parties, being entered

into by One Technology, Inc., a Florida corporation, and approved by a resolution adopted by its
Board of Directors and being entered into by One Technology, Inc., a Delaware corporation, and
approved by a resolution adopted by its Board of Directors, the Plan and Agreement of Merger
and the terms and conditions thereof are determined and agreed upon as set forth.

1.

One Technology, Inc., a Florida corporation, and One Technology, Inc., a
Delaware corporation, shall, pursuant to the provisions of the Florida Business
Corporation Act and the provisions of the General Corporation Law of the State of
Delaware, be merged with and into a single corporation, One Technology, Inc., a
Delaware corporation, which shall be the surviving corporation from and after the effective
time of the merger, and which is sometimes hereinafter referred to as the "surviving
corporation”, and which shall continue to exist as the surviving corporation pursuant to the
provisions of the General Corporation Law of the State of Delaware. The separate
existence of One Technology, Inc., a Florida corporation, which is sometimes hereinafter
referred to as the "terminating corporation”, shall cease at said effective time in accordance
with the provisions of the Florida Business Corporation Act.

._ Annexed hereto and made a part hereof is a copy of the Certificate of Incorporation
of the surviving corporation as the same shall be in force and effect at the effective time
in the State of Delaware of the merger herein provided for; and the Certificate of
Incorporation shall continue to be the Certificate of Incorporation of said surviving
corporation until amended and changed pursuant to the provisions of the General
Corporation Law of the State of Delaware.

The present by-laws of the surviving corporation will be the by-laws of said
surviving corporation and will continue in full force and effect until changed, altered or
amended as therein provided and in the manner prescribed by the provisions of the General
Corporation Law of the State of Delaware.

The directors and officers in office of the surviving corporation at the effective time
of the merger shall be the members of the first Board of Directors and the first officers of
the surviving corporation, all of whom shall hold their directorships and offices until the
election and qualification of their respective successors or until their tenure is otherwise
terminated and in accordance with the by-laws of the surviving corporation.

Each issued share of the terminating corporation shall, at the effective time of the
merger, be converted into 1 share of the surviving corporation. The issued shares of the
surviving corporation shall not be converted or exchanged in the manner, but each said
share which is issued as of the effective date of the merger shall continue to represent one
issued share of the surviving corporation.



6. In the event that this Plan and Agreement of Merger shall have been fully approved
and adopted upon behalf of the terminating corporation in accordance with the provisions
of the Florida Business Corporation and upon behalf of the surviving corporation in
accordance with the provisions of the General Corporation Law of the State of Delaware,
the constituent corporations agree that they will cause to be executed and filed and
recorded any document or documents prescribed by the laws of the State of Florida and by
the laws of the State of Delaware, and that they will cause to be performed all necessary
acts within the State of Delaware and the State of Florida and elsewhere to effectuate the
merger herein provided for.

7. The Board of Directors and the proper officers of the terminating corporation and
of the surviving corporation are hereby authorized, empowered, and directed to do any and
all acts and things, and to make, execute, deliver, file, and record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to Carry
out or put into effect any of the provisions of this Plan and Agreement of Merger or of the
merger herein provided for,

IN WITNESS WHEREOF, this Plan and Agreement, of Merger is hereby executed upon
behalf of the constituent corporations parties thereto. :

Dated ‘l//(’b“‘v? "I 1998,
One Technmn

By:

s Iyd(cnt/ and Chief Scientist

/00 v
/us’ Assistant Secretdry .

One Technglogy, Inc., a Florida corporation

By:

Ats P}sﬁent and Chief Scientist

Attest: '

s Assistant Secretary”




