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ARTICLES OF MERGER

ROLFE ENTERPRISES, INC.
a Florids corporation
and
BIDGIVE INTERNATIONAL, INC

a Delaware corporstion

gz:n W4 o1 4dv Ml

Pursuant to the provisions of Section 607.1104 of the Florida Business Corpomuon Act,

as amended (the “FBCA™), and Section 253 of the Delaware General Corporation Law, 15
amendad (the “DGCL™, BidGive International, Inc., 2 Delaware wrpam::on {*BGI" or the
“Surviving Corporation”), and Rolfe Enterprises, Inc., a Florida corporation (“ROLFE™),

rdogpt the following Articles of Merger for the purposs of mexging ROLFE with and Into BGI
with BGI surviving the merger s the Surviving Corporation.

1.

A Merger Agresment and Plan of Reorganization in the forre attached herste as
Annex A (the “Mcrger Agreem

ent™) containing the terns and conditions of the merger of
ROLFE with and into BGI (the “Merger'™) was duly autharized, approved, adopted, cenified,

executed, and acknowledged by oach party thereto by all sction required by the laws under which
esch such entity was fonmed, incorporated or organized and its constituent documenty.
3

The approval of the shareholders of BGI is not required pursuant to Section
607.1104 of the FBCA and Section 253 of the DGCL. The Merger

. Agreoment was sdopted by
the shareholders of ROLFE on Aprl |7, 2004 and by the board of directors of BGI on March
10, 2004,

1 The address of the Surviving Corporation's principai ollice is 3229 Wentwood
Drive, Suite 200, Dallzs, Texas 75225.
4.

The Surviving Corporation is deemed to have appointed the Secretary of State of
the State of Florida as its agent For service of process in & proceeding to agforce any obligation or
the rights of dissenting sbarcholders cf ROLFE.

5.

The Surviving Corporation has sgreed to promptly psy 10 the dizsenting
sharehoiders of ROLFE the amount, if any, to which they are entitled under Section 607.1302 of
the FBCA,

FNESS WHEREQF, the undersigned have caused these Articles of Merger 1o be
tgﬂ 12,2004,
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MERGER AGREEMENT AND PLAN OF REORGANIZATION

THIS MFERGER AGREEMENT AND PLAN OF REORGANIZATION (this
“Agreement”) ia dated as of March 10, 2004, by and between ROLFE ENTERPRISES,'WC., B
Florida corporation (“ROLFE"), and BidGive Intemnational, Inc., a Delaware corporation and
wholly-owned subsidiary of ROLFE (“BGI)-

RECITALS:

WHEREAS, the Boards of Directors of ROLFE and BGI have ¢ach approved the TaeTger
of ROLFE inte BGI (the “Merger”), pursuant 1o the Articles of Merger set forth in Exhibit A
hereto (the “Florida Cerfificate’™ and the Certificate of Ownership and Merger set forth in
Exhibit B hereto (the “Delaware Ceytificate”, end collectively with the Florida Certificate, the
“Merger Certificatey”) and the transactions contemplated hereby, in accordance with the
applicable provisions of the statutes of the States of Fiorida and Dclaware, which permit such 2
merger, contiigent upon satisfaction prior to closing of all of the terms and conditions of this
Agreement; and

WHEREAS, the parties desire to make certain representations, warranties and agreements
in cormection with completion of the Merger,

NGW, THEREFORE, in consideration of the foregoing recitals, which sball be
considered an intcgral part of this Agreament, and the covenants, conditions, representations and
warranties hereinafter set forth, the parties hereby agree 23 follows:

ARTICLEI
THE MERGER
1,01 The Merger. At the Effective Time (as hereinafter defined), and subject to the terms

and conditions of this Agreement and the Merger Certificates, ROLFE will be merged with and
into BGI, and BGI will be the Surviving Corporation. The term “Surviving Corporation™
appearing in this Agrocment denotes BGI after consnmmetion of the Merger, BGI'z existence,
and all ite purposes, powers, and objectives will continne uneffected and unimpaired by the
Merger, and ay the Surviving Corporation it will be govemed by the laws of the State of
Delaware and succoed to all of ROLFE’s rights, asscts, labilities, and obligafions in gecordance
with the laws of the Siwates of Florida snd Delaware. For federal income tax purposes, it is
intended that the Merger shall constifute e tax-free reorganization within the meaning of Sections
368(a){1)(A) and 368(a){2)(R) of the Internal Revenue Code of 1986, as amended (the “Code™).

1.0% Closing and Effective Time. Subject to the provisions of this Agresment, the
parﬁ?s shal] bhold a closing (the “Closing’™} on i) the first business day on which the last of the
conditions set forth in Article VI to be fulfilled prior to the Closing is fulfilled or waived or (ii)
such other date (the “Cloging Date™) and &t such time and place as the partiea hereto may agrse,
Immediately upon the Closing, the partiex will cause the Merper Certificoates to be filed with the
offices of the Secretaries of State of the States of Florida and Delawars in accordance with the

P.B4
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sppliceble provisions of the statutes of such states. Subject 10 and in mordance with such lzws,
the Merger will become effective at the date and time the Merger Certificates are _ﬁled with the
offices of the Secretaries of State of the States of Florida and Delsware (the “Effective Timg").

3 Su of Assets and Linbiljties.

(a)  All rights and interests of cach of ROLFE and BGI In and to every type of
property shall be transferred to and vested in the Surviving Corporation by virtue of the Merger
without any decd or other wansfer. The Surviving Corporation, as of the Bffective Time of the
Mexger aud without any order or other sction on the part of any court or otherwise, shall hold
and enjoy all rights of property, franchises and interests in the same manner and to the same
extent as such rights, franchises, and interests were held or enjoyed by each of ROLFE and BGI
immediately prior to the Effective Time of the Merger,

{b)  After the Effective Time, the Surviving Corparation shall be Liable for all
liabilities of each of ROLFE and BGY, and all debts, liabilities, obligations and contracts of each
of ROLFE a2nd BGI matured or unmarured, whether accrued, absolute, confingsnt, or otherwise,
and whether or nat reflected or reserved against on balance sheets, books of account or records
of either ROLFE or BGY, as the case may be, chall be thoke of and are herelyy expressly assumed
by the Surviving Corporation and shali not be released or impuired by the Merger; and all rights
of creditors and other obligees and all liens on property of either ROLFE or BGI shall be
preserved unimpaired.

of Shares in the Merger. Pursuant to the Merger Certificate, at the
Effective Time, by virtue of the Merger and without any action on the part of any holder of any

capital stock of BGI or ROL¥E, each share of common stock, par value $0.001, of ROLFE (the.

") which is issued and outsiending immediately pricr to the Effective

ROLEE Common Stock’
Time held by sharcholders of ROLFE shall be converted into one share of common stock, par

value $0.001, of BGI {the “BGI Common Stock™), The shares of BGI Comman Stock to be
issued purgiant to this Section .04 are referred to herain as the “Merger Shares.” From and after
ths Effective Time, no shares of ROLFE Common Stock shall be deemed to be ontstanding, and
holders thereof shall cease to have any rights with respect thereto, except as provided herein or
by law. All of the Merger Shares will be, when issued in accordence with this Agreement, duly
authorized, velidly issucd, fully paid, nomassessable and free and clear of all liens, olaims,
pledges, options, adverse claims or charges of any neture whatsoever.

1.08 Canceligtion of ROLFE Contmanr Stogk. At the Effective Time, by virtue of the
Merger and without any action on the part of any holder of sheres of ROLFE Common Stock, ail
outstanding shares of ROLFE Common Stock shall b cancelled,

1.06 Stock Certificates. At and after the Effective Time, each holder of shares of
ROLFE Common Stock shall be entitled to receive in exchiange therefor, upon surrender thereof
to OTC Corporate Transfer Services Co. (the “Exchangs Agent”), 1 certificate or certificates
representing the mumber of whole shares of BGI Common Stock into which such holder’s shaces
of ROLFE Common Stock were converted pursuant to Section 1,04. At and after the Effective
Time, BGI shall be entitled to treat all of the outstanding cerfificatss which prior {o that fime

~%
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represeated shares of ROLFE Common Stock, and which have not been surrendered for
exchange, as evidencing the owaership of the number of whole shares of BGI Common Stock
into which the shares of ROLFE Common Stock represented by such certificates have beex
converted as herein provided, notwithstanding the failwe to surrender the cerfificates
representing such interests.

1.07 Officers, Directors; Bylaws. The officers and directors of R.O?‘..l"’B immediately
before the Effective Time shall serve as the officers and directors of the Surviving Corporation

gs of the Effective Time. The Bylaws of the Surviving Corporation as in effect immediately
before the Effective Time shall be the Bylaws of the Surviving Corporation ag of the Effective
Time.

1,08 Principal Office, The estzblished offices and facilities of BGI immcdigt_cly'priur to
the Merger shall become the established offices and facilities of the Surviving Corporation after
the Effective Time.

1.09_Apprpisal Rights. The sharsholders of BGI who, except for the spplication of
Section 607.1104 of the Flarida Business Corporation Act (the "FBCA'™), would be entitled to
vote to approve the Merger and who dissent fom the Mesrger pursuant to Section 607.1321 of the
FRCA, may be entitled, if they cormply with the provisions of the FBCA regarding appraisal
rights, to be paid the fair value of their shares of BGI Common Stock.

ARTICLE II
REPRESENTATIGNS AND WARRANTIES OF BGI

- BGI represents and warrants to ROLFE as follows:

. 2,01 Orgagieation, Standing and Power. BGI is a corporation duly erganized, validly
existing and in good standing under the laws of the Stare of Delaware, hes all requisite power

and authority to own, leage and gperate its properties and to carnry on i business as now being
conducted, and is duly qualified and in good stending to do business in sach jurisdiction in which
the nature of its business or the ownership or leasing of its propertics makes such qualification
necessary.

2.02 Capjtal Structare. As of the date of the execution of this Agresment, the anthorized
capital stock of BGT congists of 20,000,000 shares of $0.001 par valua common stock of which
1,000 sharcs are validly issued and outstanding, and 10,000,000 shares of $0.00]1 par value
preferred stock of which no shares are issued and outstanding. All of such issued sharas have
been duly authorized and validly issued and are firlly paid and nonasssapable and none of them
waa issued in vielation of any preomptive or other right. No shares of common stock or any other
securities of BGL are entitled to preemptive rvights or registration rights and thers axe no
outstanding options, warrants, scrip, rights to subscribe to, call or commitments of any character
whatsoever relating to, or securitics or rights convertible into, any shares of capital stock of BGL
Furthermore, there are no contracts, commitments, understandings, or amangements by which
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BGI is or may become bound to issue additional shares of the capital gtock of BGI or options,
securities or rights canvertible into shares of capital stock of BGL BGI 18 not a party to or boup.d
by eny agresment or understanding granting registration or anti-dilution vights to any person with
respect to any of its equity or debt securities. BGI is not a party to, 2nd it has uo knowledge 0f,
any agreement or understanding restricting the voting or transfer of any shares of the capital
stock of BGL. The offer and sale of all capital stock, convertible sacur_ines. rights, warrants, or
options of BGI issued prior to the Closing complied with all applicable federal ancli state
securities laws, and 10 the best knowledge of BGI, no holder of such securities has = right of
raacission or has made or threatened to make a claim for rescission or damages with respect

thereto,

203 Aguthority. BGI has all requisite power and autherity to emter into this Agreement
‘aud to consummate the transactions contcmplated hereby. The cxecution and delivery of this
Agreement apd the consurnmation of the transactions contemplated hexeby have been duly
authorized by the Board of Directors of BGL No other corporate or shateholder proceadmgs on
the part of BGI are necessary to authorize the Merger, or the other trangactions contemplated
hereby.

ARTICLE 1
REPRESENTATIONS AND WARRANTIES OF ROLFE
ROLFE represents and warrants to BGI as follows:

30! Organjzation, Stapding snd Power. ROLFE iz a corporafion duly orgenized,
validly existing and in good standing under tho laws of the State of Florids, has all requisite

power and suthority o own, lease and operate itg propertics and to carry on its businesn as now
being conducted, and is duly qualified and in good standing to do business in each juniadiction
which the nature of its business or the ownership or leaging of its properties makes such
qualification necessary. '

I_Structore. The capital atructure of ROLFE consists of 20,000,000
authorized ghares of ROLFE Common Stack, of which 6,257,730 shares of ROLFE Common
Stock mre issued and owstanding as of the close of business on the date of thiz Agreement. All
outstanding shares of ROLFE Common Stock are validly issued, fully paid and nonassessable,
All of the issued and outstanding shares of ROLFE Common Steck were issued in compliance
with all applicable securities laws. -

203 Authority. ROLFE has all requisite power to enter into this Agreement and, subject
to approvai of the proposed iransaction by the holders of 2 majority of ail issued and ontstanding
ghates of ROLFE Common Stock which are entitled to vote to approve the Merger, has the
requisite power and zuthority to consurnmate the transactions contemplated hereby. Except as
specified herein, no other board or shareholder proceedings on the pact of ROLFE are necessary
to suthorizo the Merger and, the other tranaactions conteraplated hereby.

P. g7
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ARTICLEIV
COVENANTS RELATING TO CONDUCT OF BUSINESS

Covenanty of BGI and ROLYE. During the period from the date of this Agreement and
continuing until the Effective Time, BGI and ROLFE each agree a3 to themselves and their
related entitizs that {exoept a3 expressly contemplated or permiticd by this Agrecment, or to the
extent that the other parties shell otherwise consent in writing):

4,01 Ovdinary Course, Each party shall carry on its respective businesses in the usual,
regular and ordinary course in substantiaily the same manner as heretofore conducted.

4,02 Dividends; Changes fn Stock, No party shall (i) declare orpay any dividends on or
meake other distributions in respect of any of its capital stock or its outstanding membership units
or aterests, or (ii) rcpurchase or otherwisc acquire, or permit any sehsidiaty to purchase ox
otherwise acquire, any shares of its capitaf stock or any of its outstanding rembership units or
interests.

403 Governipg Documents. No party shall amend or propose fo amend its
organizationsl charter, bylaws or opcrating agreement, cxcept as coptemplated by this
Agreement,

4.04 Other Actions. No party shall take any action that would or is reasonably likely to
result in any of its representations and warranties get forth in this Agresment being untrue as of
the date made (to the extent so limited), or in any of the Conditions Precedent set forth in Article
VInot being satiafied.

ARTICLE V
ADDITIONAYL. AGREEMENTS

391 Lexal Conditlons ¢ Merger. Each of BGI and ROLEE shall take all reasonsble
zctions necessary to comply promptly with all legal requirernents which may be imposed on it
with respect 10 the Merger and will promptly cooperate with and fumish informstion to each
other in connection with auy such requirsments imposed upon any of them of upon any of their
rclated entities or subsidiaries in conncction with the Merger. Each party shall take alf ressonzble
gctions necessary to obtain {and will cooperate with each other in obtaining) emy comsent,
euthorization, order or approval of, or any exemption by, any Governmental Entity or other
public or private third party, required to be obtained or made by BGI or ROLFE or any of their
related cmtitics or subsidiarics in connection with the Merger or the taking of any action
comemplated thereby or by this Agreement,

202 ROLYE’ apd BGP’s Action. The Board of Dirsctors of cxch of BGL and

ROLFE, by unanimons written consent in lie of ik mesting, have detetmined that the Merger is
fair and in the best interests of each of BGI and ROLFE and its respective sharaholders, as the

P.Bg
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case may be. The Board of Directors of ROLFE, by unanimous written consent in Heu of a
meeting, has dirocted that this Agreement and the Merger bo submitted to its ahfreholdm for
their adoption and approval sud resalved to recommend that its shareholders vote in favor of the

adoption of this Agreement znd the approval of the Merger.
ARTICLE VI

CONDITIONS FRECEDENT

6.01 Conditions to Each Party’s Qblization To Elfect the Merger. The regpective
obligations of each party to ¢ffect the Merger shall be conditionsl upon the filing, occu:ring_ or
obtainment of all authorizations, consents, orders ar approvals of, or declarations or filiogs with,
or expiretions of weiting periods imposed by any Governmental Entity or by any applicable law,
rule, or regulation governing the transactions contemplatad hereby. '

6.02 Conditioge to Obligations of BGI. The obligation of BGI to effect the Merger is
subject to the satisfaction of the following conditions on or before the Closing Dato unleas

waived by BGL:

(2) Representations and Warranties, The represcntations and warranties of ROLFE set
forth in thie Agreoment shall be true and correct in all material respects as of the date of

this Agreement and (except to the extent such representstiops and warranties speak a8 of
an eatlier date) as of the Closing Date as though made on and as of the Closing Date,
except as otherwise contemplated by this Agreement.

(b} Performance of Obligations of ROLKE. ROLFE shall have performed in all
materisl respects al! obligations required to ba performed by it under this Agreement at or

prior the Cloging Date.

{c) Congsents. ROLFE shall have obtained the consent or approvai of each person whose
consent or approval shall be required in connection with the transactions contemplated
herely under any loan or credit agreement, note, mortgege, indenture, lease or other
sgresment or instrument, except those for which failure to obtain such consents and
approvals would not, in the reasonable opinion of BGL, individually or in the aggrepate,
have a material adverse cffect on ROLFE and its subsidiaries and related entities taken as
a whole upon the consummation of the transactions contemplated hereby, ROLFE shali
also have received the approval of the holders of a majority of all issued and outstauding
chares of ROLFE Common Stock which are entitled to vote to approve the Merger in
accerdance with applicable law.

{d) Pending Litigation, There shall not be my litigation or other proceeding pending or
throatened to restraie or invalidate the transactions contemplated by this Apreement,

which, in the sole reasonable judgment of BGI, made in good faith, would make the
consummation of the Merger imprudent. In addition, there shall not be any other
litigation of other proceeding pending or threatened against ROLFE, the consequences of
‘which, in the judgment of BGI, could bs matetially adverse 1o ROLFE.

F.85
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itfo: i . The obligation of ROLFE to effect the

Merger is subject to the setisfaction of the following conditions on or before the Closing Date
upless waived by ROLFE:

Time:

{2} Representations and Warrantjes. The representations snd warrantes of BGI set
forth in this Agreement shall be true and correct in all material respects as of the date of

this Agrsement and (except to the extent such representations speak as of an earlier date)
as of the Closing Date as though made on and as of the Closing Date, except as otherwise
contemplated by this Agreement.

ar ce of Ohlipations of BGIL DGI shall have performed in all material
respects ali obligations required to be performed by it under this Agreement at or prior 1o
the Clasing Date. )

{c} Approval By Sharehalders, Ths holders of not less thar a mafority of all issued and
outstanding shares of ROLFE Common Stock which are entitled to vote to approve the
Merger shall have consented to or affirmatively voted in favor of ¢omplction of the
Merges.

() Conzents. BGI shall have obtajned the consent or approvel of each person whose
consent or approval ehall be required in connection with the trangsctions contermplated
hereby.

{e) Pendipy Y.itigation. There ghall not be any litigation or other proceeding peading or
threatened to restrain or invalidate the fransactions contemplated by this Agreement,
which, in the sole reasonable judgment of ROLFE, made in good fiith, would make the
consummation of the Merger imprudent. In addition, there shall not be any other
litigation or other proceeding pending or threatened sgsinst BGI the consequences of
which, in the judgment of ROLFE, could be materially adverse to BGI,

ARTICLE VII

TERMINATION AND AMENDMENT
7.0} Terminntion. This Agrecment may be terminated at any tims prior to the Effective

(2) By mutual consent of BGI and ROLFE;

(b) By BGI if there hss been a material breach of any representation, warranty, oovenunt
or agreement on the part of ROLFE set forth in this Agreement, or by ROLFE if there has
been o material broach of any representation, warranty, covesmt or agrecment on the part
of BGI, which breach has not been cured within five business days following receint by
the breaching party of written notice of such breach;

P.1B
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(c) By either BGI or ROLFE if any permanent injunction or other order of a court or
other competent authority preventing the consummation of the Merger shall have become

final and non-eppenluble; or

(d) By either BGI or ROLFE if the Merger shall not have been copswmmated on or before
April 30, 2004.

1.02 Effect of Termination. In the event of termination of this Agreement by ¢ither BGI
or ROLFE a5 provided in Section 7.01, this Agreement shall forthwith become void and there
ghall be no liability ot obligation on the part of any party hereto. In such event, sll costs and
expenses incurred in connection with this Agreement and the trapgactions coptempiated hereby
ghall be paid by the party incumring such expenses,

7,03 Amegdment. This Agreement may be amended by the partiss hereto, by action
taken or authorized by their respective Boards of Ditcctors, provided no amendment shall be
made which by law requires approval by the shareholders of any party without such further
approval. Thia Agreement may not be amended except by en instrament in writing sigoed on
behalf of each of the parties hereto.

. 7.04 Extepyion; Waiver, At auy time prior to the Effective Tims, the parties hereto, by
action. taken or authotized by their respective Board of Directors, may, 10 the extent {egally
allowed, (8) extend the time for the performance of anmy of the obligations or other acts of the
other parties hersto, (b) walve sny inaccuracies in the representations and wasmranties contained
berein or in any document delivered pursuam hereto and (c) waive compliance with any of the
agresments or conditions contained herein. Any agreement on the part of & party herefo to any
such extension or waiver shall be valid only if set forth in a written instrument signed on behalf
of such party.

ARTICLE VII
GENERAL PROVYISIONS

8,01 Survival of Repre I} ntles . The representations,
wamanties and agreements in this Agrecment or in uny instrirment delivered pursuant to this
Agreement shell not survive the Effective Time, except with respect to frandulent breachez
thereof, claims for which shall survive the Effective Time,

802 Iaterpretation. When » reference is mads in this Agraement to Sections, such
referenice shall be to a Section of this Agrecment unless otherwine indicated. The headings
contained in this Agreement ave for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. Whenever the words “include”, “includes™ or
“including™ are used jn this Agreement, they shall be deemed to be followed by the words
“writhont limitation™. .

P.11
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8,03 Entire Acreement; No Third Party Boneficlarics; Rights of Qwpership. This
Agreement (including the documents and the instramenty referred to herein) constitutes the entire
agreement and supersodes all prior sgreements and understandings, both written and oral, among
the parties with respect to the subject matter hereof, and is not intended to confér upon any
person other than the patties hereto any rights ar remedies hereunder.

8.04 Governing J.aw. This Agreement shall be governed and comstrued in accordance
with the laws of the State of Pelaware without regard to principles of conflicts of law. Each party
hereby irrevocably submits to the jurisdiction of any state or federal court located in Dallas
County, Texas in respect of any suit, action or proceeding arising out of or relating to this
- Agreement, and irrevoczbly aceept for themselvag and in respect of their property, generally and
uncopditionatly, the jurisdiction of the aforesaid courts.

8.05 No Remedy in Certain Circumsianees. Bach party agrees that, should any court or
other competent authority hold any provision of this Agreement ox part hereof or thereof to be
mull, void or unenforceable, or order any parly to take auy action incanzistent herewith or not to
take any action required herein, the other party shall not be entitled 1o spocific performance of
such provision ar part hercof or thersof or to any other remedy, including but not limited to
moeney damages, for breach hereof or thereof or of any other provision of this Agreement o part
hereof or thereof as & resuit of sueh holding ar order,

306 Agsighment Neither this Agreement nor any of the rights, interests or obligations
bereunder shafl be assxgned by any of the parties hereto {whethet by operstion of law or
otherwise) without the prior writlen consent of the other “partics. Subject to the
sentence, this Agreement will be binding upon, inure to the benefit of and be enforceeble by the
parties and their respective successors and assigns.

{The remainder of this page is intentionally left blark.]
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- - . 3
Mar 11 04 10:=10a THP 2l4-881-3750 ]

mw WMS WHEREOQOF, this Merger Agresment und Plan of Reorgenization bas
been signed by the parties set forth below as of the date sat forth above.

bt ]
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