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ARTICLES OF MERGER
Merger Sheet

MERGING:

FIERA, INC., a Florida corporation, P96000082259

INTO

FIERA.COM, INC., a Delaware corporation not qualified in Florida.

File date: November 3, 1999
Corporate Specialist: Cheryl Coulliette

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

Katherine Harris
Secretary of State

November 3, 1999

SUNSTATE RESEARCH
TALLAHASSEE, FL

SUBJECT: FIERA, INC.
Ref. Number: P96000082259

We have received your document for FIERA, INC. and check(s) totaling $70.00.
However, the enclosed document has not been filed and is being returned to you

for the following reason(s):

tain the date of adoption of the plan

For each corporation, the document must con
clders or by the board of directors

of merger or share exchange by the shareh
when no vote of the shareholders is required,

The articles of merger must contain the provisions of the plan of merger or the

plan of merger must be attached.

Be sure the manner of adoption is aiso included in your document somewhere as
it is not showing in the documents we are returning to you.

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned.

If you have any questions concerming the filing of your document, please call
(850} 487-6903.

Cheryl Coulliette ' S
Document Specialist Letter Number: 689A00053123

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AND 27, %
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FIERA, INC.

Pursuant to the provisions of Section 252 of the Delaware General Corporation
Law and Section 607.1105 of the Florida Statutes, the undersigned hereby certify that:

1. Fiera, Inc., a Florida corporation (“Fiera-Florida™), shall be merged with
and into Fiera.com, Inc., a Delaware corporation (“Fiera-Delaware™), and Fiera-Delaware shall
be the Surviving Corporation (the “Merger™).

2. The Merger shall become effective on the day that this Certificate of
Merger has been filed by the Secretary of State of Delaware and the Secretary of State of Florida
(the “Effective Date™).

3. The Certificate of Incorporation of Fiera-Delaware as in effect on the
Effective Date shall remain in effect and be the Certificate of Incorporation of the Surviving
Corporation.

4, The Agreement and Plan of Merger dated as of September 3, 1999 (the
“Merger Agreement™), pursuant to which the Merger shall be accomplished was adopted by the
shareholders of Fiera-Florida by written consent dated as of September 3, 1999, and by the Board
of Directors of Fiera-Delaware by written consent dated as of September 3, 1999. The approval
by the shareholders of Fiera-Delaware was not required.

5. An executed copy of the Merger Agreement is on file at the office of the
Surviving Corporation at 1770 Bay Road, Miami Beach, Florida 33139, an a copy of the Merger
Agreement will be furnished by the Surviving Corporation, on request and without cost, to any
shareholder of either Fiera-Florida or Fiera-Delaware.

6. The authorized capital stock of Fiera-Florida is 100,000,000 million shares
of common stock, $.001 par value per share.

IN WITNESS WHEREOQF, these Articles of Merger have been executed on behalf
of Fiera-Florida and Fiera-Delaware by their respective authorized officer as of October 29, o .
1999. ' S

11/02/95 11:25 AM
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’\.:-.

11702499 11:23 AM
miami 185781 v] [3z¢101!. DOC)

FIERA, INC.,rs Florida cddporation

o 1) (o

Mamiel l\ll\cfﬁtsem,l President

FIERA.W, a Delaware corporation
By: J

Manue Monter(}fll}esident




AGREEMENT AND PLAN OF MERGER
CF
FIERA, INC.
AND
FIERA.COM, INC.

This Agreement and Plan of Merger dated as of September 3, 1999, is made by
and between FIERA, INC., a corporation organized and existing under the laws of the State of

Florida (“Fiera” or a “Constituent Corporation™), and FIERA.COM, INC., a corporation

organized and existing under the laws of the State of Delaware (“Fiera.com,” the “Surviving

Caorporation” or a “Constituent Corporation™).

RECITALS

Pursuant to this Agreement and Plan of Merger, Fiera shall be merged with and

into Fiera.com (the “Merger™) and, incident to the Merger, al! the issued and outstanding

shares

of the common stock of Fiera shall be converted into shares of the common stock of Fiera.com
and all the issued and outstanding shares of Fiera shall be cancelled. Each of the parties hereto
wishes to set forth in this Agreement and Plan of Merger the terms and conditions of the Merger,
the mode of carrying the Merger into effect, the manner and basis of converting the outstanding
shares of Fiera inte shares of Fiera.com, and such other tarms and conditions as may be required

or desired and permitted. The Board of Directors of Fiera and the Board of Directors of
Fiera.com deem the Merger desirable and in the best interests of its shareholder and each

Director has, by unanimous consent in writing, adopted and approved this Agreement and Plan of
Merger, and directed that this Agreement and Plan of Merger be submitted to its respective

shareholders for their approval.

AGREEMENT : e

In consideration of the mutual covenants set forth in this Agreement, the parties

agree as follows:

1. On the Effective Date (as defined in paragraph 6 below), in accordance
with the provisions of this Agreement and Plan of Merger, the Florida Business Corporation Act
and the Delaware General Corporation Law, Fiera shall be mezged with and into Fiera.com,

which shall be the Surviving Corporation, and the separate existence of Fiera shall cease.

Fiera.com, as the Surviving Corporation, shall possess and retain every interest in all assets and
properties of every description and wherever located of each of the Constituent Corporations.
The rights, privileges, immunities, powers, franchises and authority, public as well as private, of
each of the Constituent Corporations shall be vested in the Surviving Corporation without further
act. All obligations due to each of the Constituent Corporations shall be vested in the Surviving

minag 184590 v [AZME & Pian of Merger. DOC]
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Corporation without further act. The Surviving Corporation shall be liable for all of the
obligations of each of the Constituent Corporations existing as of the Effective Date,

2. The Certificate of Incorporation of Fiera.com as in effect on the Effective
Date shall remain in effect and be the Certificate of Incorporation of the Surviving Corporation.

3. The By-Laws of Fiera.com as in effect on the Effective Date shall remain
in effect and be the By-Laws of the Surviving Corporation.

4. The Board of Directors and officers of Fierz.com at the Effective Date
shatl be the Board of Directors and officers of the Surviving Corporation, until their successors
shall have been elected or appointed, as the case may be, and duly qualified.

5. On the Effective Date, by virtue of the Merger and without any further act,
the issued and outstending shares of the common stock of Fiera shall be converted into issusd
and outstanding shares of the commeon stock of the Surviving Corporation at the ratic of one (1)
share of common stock of Fiera to one (1) share of common stock of the Surviving Corporation,
with the effect that the 39,227,100 outstanding shares of commeon stock of Fiera shall be
converted into 39,227,100 shares of the common stock of the Surviving Corporation and each
issued and ouistanding share of Fiera prior to the Effective Date shall be cancelled.

6. The Merger shall become effective on the day that the Articles of Merger
of the Constituent Corporations have been fled by the Secretary of State of Florida and the
Secretary of State of Delaware (the “Effective Date™).

7. This Agreement and Plan of Merger may be abandoned by action of the
Board of Directors of either Constituent Corporation at any time prior fo the Effective Date if, in
the judgment of the Board of Directors of either Constituent Corporation, the Mergér would be
impracticabie due to the number of dissenting shareholders asserting rights under Florida Statutes
Sections 6071301, 607.1302 and 607.1320.

IN WITNESE WHEREQF, Fiera and Fiera.com have caused this Agreement and
Plan of Merger to be signed in their corporate names by their respective authorized officers as of
the day and year first above written.

FIE INC., a Florida corporation

S NUAT R

Mam?el‘ﬁ{on}cfa", President

FIERA.COM, INC., a Delaware corporation

G 0wy

Markiel Montesd, President

2
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The undersigned, Steven C. Jones, Secretary of Fiera, Inc., a Floridz corporation,
does hereby certify that this Agreement and Plan of Merger was adopted by the shareholders of
Fiera, Inc. by written consent of the majority of sharcholders dated September 3, 1999,

Witness my hand and the seal of the Corporation, this 3™ day of September 1599.

- <

Steven C. J ones: Secretary

-

The undersigned, Steven C. Jones, Secretary of Fiera.com, Inc., a Delaware
corporation, does hereby certify that this Agreement and Plan of Merger was adopted pursuvaznt to
the unanimous written consent of the shareholders dated September 3, 1999,

Wimess my hand and the seal of the Cotporation, this 3™ day of September 1999.

S C

Steven C. Jones, Secretary

3
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