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FLORIDA DEFPARTMENT OF STATE .
CHenda ¥. Tdod
Secretary of :
April 2%, 2003

TMLM GQLOBAL.COM, INC.
1061 N VENETIAN
MIAMTY BEACH, FL. 33135U8

SUBJECT: TMAN GLOBAL.COM, INC.
REF: PY7000044093

We recelved your elegtronicrally transmitted documaent. However, the
dogument has not bean Filed  FPleage maka the fallowling corrections and
rafax the complete document, incliuding the eleckronioc F1ling cover sheet.

The dooument 1is illagible and not acceptable for imaging.

Plaase add exhibit A to the fop or bottom of the agreement and plan of
merger zs stated in your dooument.

Pleass return your document, along with a copy of this letter, within 60
duys or your filing will be conslidered abandoned.

I¥f you have any gquestions concerning the £iling of your document, please
call (850) 245-5889.

Teraga Brown FAX fhud,. #: BO34G04151033

Dooument: Specialist Iatter Numbar: 703A00025882
Amount charged: Fo.00

Division of Corporations - P.O. BOX 8827 -Tallahasses, Floiida 32314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

TMAN GLOBAL.COM, INC., a Florida entity, P97000044083

INTO

FRANCHISE HOLDINGS INTERNAT!!:?N:&QL, INC., a Nevada entity not qualified
in Florida.

File date: April 30, 2003

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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TMAN GLOBAL.COM, INC., a Florida Corporation FLaRg A
INTO |

FRANCHISE HOLDINGS INTERNATIONAL, INC., a Navada Covporation

THESE ARTICLES OF MERGER (the "Articles™) are made this 1 7th day of April, 2003, by
and berween TMAN GLOBAL.COM, INC., a Florida corporation (hereinafier referred to as the
"Non-surviving Corporation”) and FRANCHISE HOLDINGS INTERNATIONAL, INC. aNevada
corporation {hereinafier the "Swrviving Corporation™), pursuant to the respective portions of Chapter
G924 of the Nevada Private Corpotations Act and Title X3 XVI, Chapter 607 of the Florida Statates.

I The Non-surviving Corporation shall merge with the Surviving Corporation and upon the
cffective date of such merger, as herednafrer specified, the Non-surviving Corporation shall cease to
exist and shall ne longer exercise its powers, privileges and franchises subject to the Iaws of the State
of Florida, its state of incorporation. The Surviving Corporation shail succeed to the property and
assets of and exercise all the powers, privileges and franchises of the Non-surviving Corpotation and
shall assume and be liable for all of the debts and lishilities, if any, of the Non-surviving
Corporation. No amendments or changes in the Artcles of Incorporation of the Swrviving
Corporation are 1o be effecied by this Merger.

. The merger shall become effective as of date of filing of these Artictes of Merger with the
Florida Secretary of State.

I, Immediately priorto the effective date of the merger contemplated herein, the Non-surviving
Corporation had 9,086,053 shares of its common stock issued and outstamding. Immediately prior
10 the date of the merger comemplated herein, the Surviving Corporation had one share of its
common stock issued and outstanding,

IV. Ag a result of the merger, all outstanding and issued shares of the Non-surviving
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Corporatiom's common stock shall be exchanged for the exact amount of shares of the Surviving
Corporation.

V. A ¢opy of the Apreement and Plan of Merper is attached bersto as Exhibit A and
incorporated hersin by reference as though its provisions were fully set forth herein, A copy of the
Agreement and Plan of Merger is available at the principal office of the Surviving Corporation,
which is 10693 Anna Marie Drive, Glenn Allen, Virginia 23060. Such copy will be furnished,
without cost and upon writien request, to each shareholder whaose ¢orporation is a party to this

Merger.

VI The Plan of Merger was submitted to the respective Boards of Divectors of the Surviving and
Non-Surviving Corporation on April 4, 2003, and was adopted by the respective Boards. The Plan
of Merger was submitted to the shareholders of the Non-Surviving Corporation on April 17, 2003.
Only one class, common shares, was ¢ntitled to vote thereon. The Plan of Merger was approved by
an affirmative of vote of ghares of the Non-Surviving Corporation. No shares voting
against the Plan of Merper or abstained from voting, The vote of the Non-Surviving Corporation
shareholders was sufficient for approval of the Plan of Merger. Asto the Surviving Corporation, the
Plan of Merger and performance of its terms was duly anthorized by all action required by the laws
of the State of Nevada and the Swviving Corporation’s constituent documents. The sole sharcholder
of the Surviving Corporation unanimonsly approved the Plan on Aptil 17, 2003,

The undersigned respective Presidents of the Non-surviving Corporation and of' the Surviving
Corporation each hereby acknowledges that the execution of these Articles of Merger is the act and
deed of the Corporation on whose behalf he executes these Axticles and that the facts stated herein

are frue. -
TMAN GLOBAL.COM, ING. " FRANGHISE HOLDINGS INTERNATIONAL, INC.
& Flazida corporation 2 Ngvatla corpoxation
f o
’ el
AU S 47 o U
Robest J. Carlin,, Trasident ¥obert 3, Garlin., President
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Exhibit A
AGREEMENT AND PLAN OF MERGER
OF
TMAN GLCBAL.COM, INC,, a Florida corporation
INTO
FRANCHISE HOLDINGS INTERNATIONAL, INC., a Nevada corporation

THIS AGREEMENT AND PLAN OF MERGER {the "Agreement™) is made this 17th day of
April, 2003 by and between TMAN GLOBAL.COM, INC,, a Florida corporation (hereinafter
treferred to as the "Non-surviving Corporation™} and FRANCHISE HOLDINGS INTERNATIONATL,
INC., a Nevada corporation (hereinafter referred to as the "Surviving Corporation”). Hereinafter the
Noxn-surviving Corporation and Surviving Corporation shall be referred to 2s the "Corporations.”

WHEREAS, the respective Corporations desire to merge;

NOW THEREFORE, in consideration of the mutual covenants contained herein, the parties
hereby agree as follows:

L  Pursuantto the Nevada Private Corporations Act and the Florida Statutes, the Non-sutviving
Corporation shall merge with the Surviving Corporation and upon the cffective date of such merger,
the Non-surviving Corporation shall cease to exist and shall no longer exercise its powers, privileges
snd franchises subject to the laws of the State of Florida, its state of incorporation. The Surviving
Corporation shall succeed to the property and assets of and exercise all powers, privilepes and
franchises of the Non-surviving Corporation and shall assume and be liable for the payment of ali of
the debts and Habilities of the Non-surviving Corporation, including, but not limited to, all feesand
franchise taxes and will pay such fees and taxes if they are not timely paid.

Ii. TheNon-surviving Corporation's assets and liabilities shall otherwise become the assets and
liabilities of the Surviving Corporation.
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I0. The officers of the Corporations are authorized and direcied to take all appropriate and
necessary action io dissolve the Non-surviving Corporation under applicable [aw.

IV. This Agreement and Plan of Merger shall become effective as of date of fling of these
Articles of Merger with the Florida Secretary of State.

V. The state of incorporation of the Surviving Corporation after the effective date of the merger
shall be the State of Nevada.

V1. The officers and directors of the Non-Surviving Corporation after the effective date of the
merger shall become the officers and directors of the Surviving Corporation.

VII. The Surviving Corporation' s name after the merger's effective date shall remain the same.

VII. The Articles of Incorporation of the Surviving Corporation shall serve as the Articles of
Incorporation for the Surviving Corporation and Non-surviving Corperation as merged.

IX. The auwthorized capital shares of the Surviving Corporation, whether issued or unissued on
the effective date of the merger, shall remain the same and not be converted into a different number
or class of shares as a result of the merger.

X. Immediately prior to the effective date of the merger contemplated herein, the Non-surviving
Corporation had 9,086,053 shares of its comraon stock issued and outstanding, Immediately prorto
the date of the merger contemplated herein, the Surviving Corporation had one share of its common
stock issued and outstanding.

Xi. The manner and basis of converting the securities of the Non-swviving Corporation into
shares, obligations, or other securities of the Surviving Corporation and the manner and basis of
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converting rights to acquire shares of the Non-surviving Corporation into rights to acquire shares,
obligations or other securities of the Surviving Corporation are as follows: As a result of the meroer,
all outstanding and issued shares, obligations, or other securities and rights to acquire such securities
of the Non-surviving Corporation shall be exchanged on a one-for-one basis for shares, obligations,
or other securities of the Surviving Corporation. The Non-surviving Corporation's securities will
then be canceled.

X0, The Non-surviving and Surviving Corporation shall take, or cause to be taken, gl actions
necessary, proper or advisable under the laws of the State of Nevada to consummate and make
effective the merger.

KINL  Itis intended that the rransaction deseribed herein qualifies as a tax-free exchange within the
definition of Section 368 of the Internal Revenue Code of 1986, as amended.

The undersigned respective Pregidents of each of the parties herefo hereby acknowledge that
the excoution of this Agreement is the act and deed of the Corporation on whose behalf each
exnecites this Agreement, and that the facts stated herein are frue,

TMANGLOBALEOM,INC.  FRANCIISEHOLDINGS INTERNATIONAL, INC.
% Florids enrporation a Yevads corposation

ATl T

Rober . Cathivy,, Frosideet Rovart 1. Cartist., President




