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ARTICLES OF MERGER
Merger Sheet
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MERGING:

3DNET, INC., a Florida corporation, P95000095243

INTO .
3DNET, INC.. corporation not qualified in Florida'

File date: June 30, 1998
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 -




ARTICLES OF MERGER FILLED
OF
3DNET, INC., 88 JW 30 Py 24y
A FLORIDA CORPORATION . , o
+ SECRETARY CF STATE o
INTO - -
3DNET, INC., TALLAH:‘SSth FLD;?IDA

A DELAWARE CORPORATION

Pursuant to the provision of Sections 607.1104 and 607.1105, Florida Statutes, 3DNET, INC., a
corporation validly formed and existing under the laws of the State of Florida, and 3DNET, INC., a
corporation validly formed and existing under the laws of the State of Delaware, hereby adopt these
Articles of Merger.

1. The name of the corporation surviving the merger is: 3Dnet, Inc., a Delaware corporation
(“Surviving Corporation”).

2. The name of the non-surviving corporation is 3Dnef, Inc., a Florida corporation
(“Absorbed Corporation™).

3. The Plan of Merger is set forth in Exhibit A attached hereto and made a part hereof. o -

4. Pursuant to the Plan of Merger, each issued and outstanding share of the Absorbed
Corporation will be converted into and exchanged for a share of the Surviving Corporation.

5. The Plan of Merger was adopted by unanimous wiitten consent of the Board of Directors
of the Absorbed Corporation on June 23, 1998, as the parent corporation and approved by the writien
consent of the haolders of a majority of the issued and outstanding shares of the Absorbed Corporation on
June 23, 1998, which vote is sufficient for approval of the merger.

6. Pursuant to the provisions of Section 607.1104, Florida Statutes, the approval of the Plan
of Merger is not required by the Board of Directors or the shareholders of the Surviving Carporation
because the Surviving Corporation is a wholly-owned subsidiary of the Absorbed Corporation.

7. These Articles of Merger will be effective June 32, 1998.

Dated this 23rd day of June, 1998.

3DNET, INC., T
a Florida corporation

By: L E-Ebk e
3

AaroiTDay, Presid

3DNET, INGC,,
a Delaware corporation

BY: T mem—— ?Wﬁ‘é}*—l—_—_f\

Aaron Day, Presiderit
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FPLAN OF REORGANIZATION AND MERGER

. This PLAN OF REORGANIZATION AND MERGER ("Plan") is adopted this 23rd day of June, 1998,
by 3DNET, INC., a Florida corporation (the "Absorbed Corporation"), regarding the merger with 3DNET,
INC., a Delaware (the "Surviving Corporation”).

Background = o

The Absorbed Corporation is a corporation organized and validly existing under the laws of the State
of Florida, with a capitalization of 40,000,000 authorized shares of common stock, par value of $.0001 per
share ("Absorbed Common Stock”), of which 29,897,485 shares are issued and 24,056,485 are outstanding.

The Surviving Corporation is a corporation that has been organized by the Absorbed Corporation as
a wholly owned subsidiary under the laws of the State of Delaware, with a capitalization of 100,000,000
authorized shares of common stock, par value of $.0001 per share ("Surviving Common Stock”), and
10,000,000 authorized shares of preferred stock, par value $.001 per share, of which 10,000 shares of
Surviving Common Stock are issued and outstanding and owned by the Absorbed Corporation.

The Board of Directors of the Absorbed Corporation deems it desirable and in the best business o -
interests of each of the corporations and their respective shareholders that the Absorbed Corporation be
merged with and into the Surviving Corporation, with the Surviving Corporation being the corporatlon
surviving the merger.

This reorganization is intended to be effected in one or more tax-free transactions as permitted by
the Internal Revenue Code of 19886, as amended.

Terms of Plan -

1. Merger. - The Absorbed Corporation shall merge with and into the Surviving Corporation, CoT
with the Surviving Corporation being the corporation surviving the merger. _ T

2. Terms and Conditions. ©On the Effective Date of the merger (as defined herein), the
separate existence of the Absorbed Corporation shall cease, and the Surviving Corporation shall succeed to
all of the rights, privileges, immunities, franchises, and property, real, personal and mixed, of the Absorbed
Corporation without the necessity for any separate transfer. The Surviving Corporation shall thereaiter be
responsible and liable for all liabilities and obligations of the Absorbed Corporation, and neither the rights of
creditors nor any liens on the property of the Absorbed Corporation shall be impaired by the merger.

3. Business Purpose. In the judgment of the Board of Directors of the Absorbed Corporation,
as the parent corporation of its wholly owned subsidiary, the Surviving Corporation, it is desirable for the '
corporations to undergo the reorganization set forth herein in order to reincorporate the corporation as a
Delaware corporation to avail the corporation of the favorable corporate laws of Delaware in light of the
corporation’s desire to undertake a public offering of its securities.. S

4. - Carcellation and Conversion qf §haf?§,-

41 Cancellation of Outstanding Shares of Surviving Corporation. The Surviving
Corporation is a wholly-owned subsidiary corporation of the Surviving Corporation. Accordingly, on the S
Effactive Date, each outstanding and issued share of Surviving Common Stock shall, by virtue of the merger
and without further aciion on the part of the Absorbed Corporation, which is the holder of such shares, be
automatically canceled. .

4.2 Conversion of Shares of Absorbed Corporation. On the Effective Date, each one
(1) share of Absorbed Commeon Stock outstanding on the Effective Date shall, by virtue of the merger and
without further action on the part of the holder, be converted into one (1) share of Surviving Common Stock.

3Dnet, Inc.
Plan of Reorganization and Merger i
Page 1




4.3 Conversion of Rights to Acqmre Shares of Absorbed Corporation. On the Effective
Date, every option, warrant or other right to acquire one (1) share of the Absorbed Common Stock
* outstanding on the Effective Date shall, by virtue of the merger and without further action on the part of the
holder, be converted into an option, warrant, or other right to acquire shares of the Surviving Corporation
having identical terms as pertained to such option, warrant, or other right fo acquire shares of the Absorbed
Corporation.

5. . Articles of Incorporation. The certificate of incorporation of the Surviving Corporation shall
continue to be its certificate of incorporation following the Effective Date, until amended pursuant to the
provisions of Delaware [aw.

8. Bylaws. The bylaws of the Surviving Corporation shall continue to be its bylaws following
the Effective Date, until amended pursuant to the provisions of Delaware law.

7. Officers and Directors. The directors and officers of the Surviving Corporation on the
Effective Date shall continue as the directors and officérs of the Surviving Corporation for the full unexpired T
terms of their offices and until their successors have been elected or appointed and qualified. .

8. " Expenses of Merger. The Absorbed Corporation shall pay ail expenses of canymg this Plan
of Merger into effect and of accomplishing the merger.

g. Approval of Plan. This Plan of Merger shall be approved by the Board of Directors and the
holders of a majority of the issued and outstanding shares of the Absorbed Corporation. Pursuant to Florida
Statutes Section 607.1104, the approvals of the Board of Directors and shareholders of the Surviving
Corporation to this Plan of Merger are not required to consummate the merger.

10. Effective Date of Merger. The effective date (“Effective Date”) of this merger shall be June ] -
30, 1998. o o - ‘ ' -7 '

11 Dissenters' Rights.

1.1 Absorbed Corporation. © Non-consenting shareholders of the Absorbed
Corporation shall have_such dissenter's rights as are provided in Sections 607.1301, 607.1302, and
607.1320, Florida Statutes. _

11.2  Surviving Corporation. The provisions of Section 262 of the Delaware General
Corporation Law and Section 1104(4), Florida Statutes, regarding dissenters’ rights of non-consenting ~
shareholders of the Surviving Corporation are not applicable because the Surviving Corporation is a wholly-
owned subsidiary corporation of the Surviving Corporation.

12. Amendment/Abandonment of Plan, The Board of Directors of the Absorbed Corporation
may amend this Plan at any time prior to filing Articles of Merger with theé Secratary of State of Florida and at,
any time prior to the Effective Date by filing a Certificate of Termination of Merger with the Secretary of State
of Delaware.

IN WITNESS WHEREOF, the Absorbed Corporation has adopted this Plan of Merger as of the day
and year first above written, to become effective as provrded for herein.

"ABSORBED CORPORATION™

3DNET, INC., a Florida corparation

BW‘{Z ,@;LJed—

Aarcn Day, President

3Dnet, Inc.
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