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ARTICLES OF MERGER
Merger Sheet

- e e mom oE oE WM O m M E o E E E E oW M M e M E W oW W oW e

IHI ASSOCIATES, INC., a Florida corporation P87000099128

INTO

V-GPO, INC.. a Delaware corporation not qualified in Florida

File date: May 12, 2000

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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IHI ASSOCIATES, INC. < 0’57';
A Florida Corporation ’%{;ﬂ
into
V-GPO, INC.

A Delaware Corporation

Pursuant to the provisions of Sections 607.1105 and 607.1107, Florida Statutes,
these Articles of Merger provide that:

1. IHI Associates, Inc. ("IHI"), a Florida corporation, shall be merged with
and into V-GPO, Inc. ("V-GPQ"), a Delaware corporation, which shall be the surviving
corporation.

2. The merger shall become effective on the day that both these Articles of
Merger have been filed with the Secretary of State of the State of Florida and a Certificate of
Merger has been filed with the Secretary of State of the State of Delaware.

3. The Agreement and Plan of Merger dated May . ’Vl 2000 pursuvant to which
THI shail be merged with and into V-GPO, was unanimously adopted by the shareholders of THJ
by resolutions adopted May i 2000 and by the shareholders of V-GPO by resoluuons adopted
May ¥, 2000, —

IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of the constituent corporations by their authorized officers as of May H‘_J\,”ZOOD.

THI ASSOCIATES, INC.

Lbesir g Dtes

Samuel A. Gréco, Presjdent

S /A

G/’fmal.nR Dobiesz, Secre@d

PO, Inc

Mzéw

Sampel A. Greco President
%/:WM /

orman R. Dobiesz, SEcretar




%\:&m
STATE OF ("\ovwo® 2s_) .

The foregoing instrument was acknowledged before me thisH__[ day of May, 2000 by Samuel A.
Greco, a President of THI Associates, Inc., a Florida corporation, on behalf of the corporation.
He is personally known to me or has produced __ .. -as identification and did

take an oath,

Notary Public:

Sign S e Qo e MM 0 0o —

PMRBOMQMQ_,QM ig? Ve
My Commission Expires: (D¢ 2. €, 2oreo

° SDRlp, Darlana A. Kaller

STATE OF%W) (Seal) ;:N%*— MY COMMISSION # CC591498 EXPIRES
L o e e B LS Oetaber 8, 2000

COUNTY OFY\™arg™oa) . o %3:35@?3‘ RONDED THHAU TROY FAIN INGURANCE, XC.

The foregoing instrument was acknowledged before me thisH' day of May, 2000 by Samuel A.
Greco, a President of V-GPO, Inc., a Delaware corporation, on behalf of the corporation. He is
personally known to me or has produced —eeee ... asidentification and did take
an oath.

Notary Public;

Sign b e\ M 000
Print " ourte e N \6@ e e

My Cormmission Expires:_ ()0 % K Roac

SR, Derlana A, Keliar
(Seal) ;“qﬂl Méﬂ MY COMMISSION # COS04496 EXPIRES
Ly S October 8, 2000

s i
g TR BONDED THAU TROY FAIN INSURANGE, ING,




AGREEMENT AND PLAN OF MERGER

- AGREEMENT AND PLAN OF MERGER (the "Agreement”) made and entered
into as of May _‘f 2000, by and between IHI Associates, Inc., a Florida corporation ("IHI"),
and V-GPO, Inc., a Delaware corporation ("V-GPO" or "Surviving Corporation”), said
corporations being hereinafter sometimes referred to jointly as "Constituent Corporations™.

"WITNESSETH:

WHEREAS, V-GPO is a corporation duly organized and existing under the laws of
the State of Delaware; and

WHEREAS, IHI is a corporation duly organized and existing under the laws of the
State of Florida; and

WHEREAS, as of the date hereof, V-GPO has authority to issue 120,000,000
shares of Common Stock, of which 100,000,000 shares are designated as common stock having a
par value of $.0001, and 20,000,000 are designated as preferred stock with a par value of $.001,
of which one share of common stock is issued and outstanding and is owned by IHI, with said
share being entitled to vote; and

WHEREAS, as of the date hereof, THI has authority to issue five hundred (500)
shares of common stock having a par value of $1.00, of which 266.6666 shares are issued and
outstanding; and

WHEREAS, the respective Boards of Directors of V-GPO and IHI have determined
that it is advisable that THI be merged with and into V-GPO in accordance with the applicable
provisions of the laws of the State of Delaware and the State of Florida permitting such merger;
and

WHEREAS, the respective Boards of Directors of V-GPO and IHI have approved
this Agreement and determined that it should be submitted to the respective sharcholders of the
Constituent Corporations for approval or adoption as provided by Florida and Delaware law.

NOW, THEREFORE, in consideration of the foregoing and of the agreements,

covenants and provisions hereinafter set forth, V-GPO and IHI agree as follows:



ARTICLE 1

V-GPO and IHI shall be merged (the "Merger") in accordance with the applicable
provisions of the'laws of the State of Florida and the State of Delaware. by THI merging into V-
GPO which shall be the Surviving Corporation.

ARTICLE 11
Upon the Effective Date of the Merger:

(1) V-GPO shall be the Surviving Corporation, and the separate existence of
THI shall cease.

(2)  The Surviving Corporation shall thereupon and thereafter possess all of the
rights, privileges, immunities, powers, purposes and franchises, of a public as well as a private
nature, of each of the Constituent Corporations and all property, real, personal and mixed, all debts
due on whatever account, including subscriptions for stock and all other choses in action, and all
and every other interest of, or belonging to, or due to each of the Constituent Corporations shall be
taken and deemed to be transferred to and vested in the Surviving Corporation without further act
or deed, and the title to all property, real, personal or mixed, or any interest therein, vested in either
of the Constituent Corporations shall not revert or be in any way impaired by reason of the Merger.

(3)  The Certificate of Incorporation and the Bylaws of V-GPO as in effect on
the Effective Date of the Merger shall be and shall constitute the Certificate of Incorporation and the
Bylaws of the Surviving Corporation until the same shall be properly amended or repeaied.

(4)  The directors of V-GPO on_the Effective Date of the Merger shall be and .
shall constitute the directors of the Surviving Corporation and shall hold office until the next annual
meeting of stockholders of the Surviving Corporation or until their respective successors shall have
been elected. If any of the directors of IHI should be unable to serve as a director of the Surviving
Corporation on the Effective Date of the Merger, the vacancy or vacancies thus resulting shall be
filled by the remaining directors in accordance with_the provisions of the Bylaws of the Surviving

Corporation. -



(5} The officers of V-GPO on the Effective Date of the Merger shall be the
officers of the Surviving Corporation until the Board of Directors of the Surviving Corporation
shall otherwise determine.

(6) The Surviving Corporation shall thenceforth assume and be liable for all of
the liabilities, obligations and penalties of each of the Constituent Corporations and no liability or
obligations due or to become due, claim or demand for any cause existing against either of the
Constituent Corporations, or any shareholder, officer or director thereof, shali be released by the
Merger. No action or proceeding, whether civil or criminal, then pending by or against either of
the Constituent Corporations, or against any shareholder, officer or director thereof, shall abate or
be discontinued by the Merger, but may be enforced, prosecuted, settled or compromised as if the
Merger had not occurred, or the Surviving Corporation may be substituted in such action or special
proceeding in place of the non-surviving Constituent Corporation. Neither the rights of creditors
nor any liens upon the property of either of the Constituent Corporations shall be impaired by the
Merger.

ARTICLE IH

The Surviving Corporation shall comply with the provisions of the Delaware
General Corporation Law with respect to foreign corporations and hereby agrees that (i) it may be
served with process in the State of Delaware in any proceeding for the enforcement of any
obligation of THI or the Surviving Corporatioﬁ and in any proceeding for the enforcement of the
rights of a dissenting shareholder of IHI against the Surviving Corporation; (ii) the Secretary of
State of Delaware is irrevocably appointed as its agent to accept service of process in any such
proceeding; and (iii) it will promptly pay to the dissenting shareholders, if any, of IHI the amount,
if any, to which they shall be entitled under the provisions of the Delaware General Corporation
Law with respect to the rights of dissenting shareholders.

ARTICLE IV
The manner and basis of converting the shares of the Constituent Corporations into

shares of the Surviving Corporation shall be as follows:



(1) The one share of common stock of V-GPO owned by or for the account of
IHI immediately prior to the Effective Date of the Merger shall be cancelled and retired, all rights in
respect thereof shall cease and the capital of the Surviving Corporation shall be reduced by the
capital applicable to such share.

(2) Without the surrender of stock certificates or any other action each share of
common stock of THI, issued and outstanding upon the Effective Date of the Merger, shall
thereupon be converted to one hundred twelve thousand five hundred {112,500} fully paid and
non-assessable shares of common stock of the Surviving Corporation: and

3) After the Effective Date of the Merger, each holder of a certificare
representing outstanding shares of IHI shall surrender the same to the Surviving Corporation, and
upon such surrender such holder shall be entitled to receive a certificate or certificates issued by the
Surviving Corporation for the number of shares of IHI represented by the surrendered certificate; -
provided, however. it shall be a condition of any such issuance that the certificate so surrendered
shall be properly endorsed or otherwise in proper form for transfer and that the person requesting
such issuance shall pay to the Surviving Corporation or its transfer agent any transfer or other
taxes required by reason of the issmance of certificates representing Common Stock of the
Surviving Coriaor‘ation in a name other than that of the registered holder of the certificate
surrendered, or establish to the satisfaction of the Surviving Corporation or its transfer agent that
such tax has been paid or is not applicable. The Surviving Corporation shall be entitled to rely
upon the stock records of IHI as to the ownership of its shares at the Effective Date of the Merger.

(4) IHI will not make any transfers of certificates representing its outstanding

shares on its books after the Effective Date of the Merger.



ARTICLE V
Upon the Effective Date of the Merger:

(1} The respective assets of IHI shall be taken up or continued on the books of
the Surviving Corporation in the amounts at which such assets shall have been carried on their
respective books immediately prior to the Effective Date of the Merger, except those assets which
are shares to be cancelled as provided herein.

(2) The respective liabilities, reserves and accumulated deficit of IHI and V-
GPO (excluding stated capital and capital surplus) shall be taken up or continued on the books of
the Surviving Corporation in the amounts at which such liabilities, reserves and accumulated deficit
shall have been carried on their respective books immediately prior to the Effective Date of the
Merger.

3 The stated capital and capital surplus of IHI shall be taken up on the books
of the Surviving Corporation as stated capital and capital surplus, respectively, in the amounts at
which the same shall be carried on the books of IHI immediately prior to the Effective Date of the
merger, except with respect to each share of THI held by IHI as a treasury share, each of which are
to be cancelled and retired in accordance with Paragraph (2) of Article IV hereof and the stated
capital and capital surplus allocable to each such share shall be correspondingly reduced.

ARTICLE VI

V-GPO, as the Surviving Corporation, shall pay all expenses of carrying this

Agreement into effect and accomplishing the Merger herein provided for.
ARTICLE VII

Each of the Constituent Corporations agree that from time to time as and when
requested by the Surviving Corperation, its successors or assigns. it will execute, acknowledge,
deliver, and file all proper deeds, assurances, assignments, bills of sale and other documents, and
do all other acts and things, or cause the same to be done, necessary or proper in order to vest,

perfect or confirm in the Surviving Corporation title to and possession of all the property, rights,



privileges, powers and franchises of such Constituent Corporations, or otherwise necessary or

proper to carry out the intent and purposes of this Agreement.

ARTICLE VIII
This Agreement shall be submitted by the Constituent Corporations to their
respective shareholders as provided by Florida and Delaware Law. This Agreement shall take
effect, and shall be deemed to be the Agreel_ﬁent and Plan of Merger of the Constituent
Corporations, upon the approval or adoption thereof by such shareholders in accordance with the
laws of the State of Florida and the State of Delaware, and upon the execution, acknowledgment,
filing and recording of such documents and the doing of such acts and things as shall be required

for accomplishing the Merger under the laws of the State of Florida and the State of Delaware.

ARTICLE IX
Anything herein or elsewhere to the contrary notwithstanding, this Agreement may
be abandoned for any reason whatsoever by IHI by appropriate resolution of its Board of Directors
at any time prior to the Effective Date of the Merger notwithstanding approval or adoption of this

Agreement by the shareholders of THI.

ARTICLE X
Atany time before or after approval and adoption by the shareholders of IHI, this
Agreement may be amended in any manner (e:ﬁcept that the provisions of Article IV, Paragraph 2,
may not be amended without the approval of the shareholders of IHI) as may be determined in the
Judgment of the respective Boards of Directors of the Constituent Corporations to be necessary,
desirable, or expedient in order to clarify the intention of the parties hereto or to effect or facilitate
the filing, recording or official approval of this Agreement and the Merger provided for herein, in

accordance with the purposes and intent of this Agreement.



IN WITNESS WHEREOF, each of the Constituent Corporations has caused this
2
Agreement to be executed by their duly authorized officers this 4 day of May. 2000.

ITHI Associates, Inc.
a Florida Corporation

Lt S

/)ﬁ'nanR Dobiesz, Secretaryg_/ _ 7 Samuel A. Greco, President

V-GPO, Inc.
a Delaware Corporation

AT/ WY

R Dobiesz, Secfetary Samuel A. Greco, President




The foregoing Agreement and Plan of Merger having been duly entered into and signed by IHI
Associates, Inc., a Florida Corporation, and V-GPO, Inc., a Delaware Corporation, and having
been duly adopted by the stockholders of each of said corporations, all in accordance with the
provisions of the General Corporation Law of the State of Delaware, and the fact having been
certified on such Agreement and Plan of Merger by the Secretary of each such corporation, the
President of IHI Associates, Inc., a Florida Corporation, and the President of V-GPO, Inc., a
Delaware Corporation, does each now hereby execute such Agreement and Plan of Merger, and the
Secretary of each such corporation does now hereby attest such Agreement and Plan of Merger, by
authority of the directors and stockholders of each corporation, as the respective act, deed and
agreement of each of such corporations on this W™ day of May, 2000.

IHI Associates, Inc.
a Florida Corporation

m;% 7 /A\ oo Sasitl Do

Nogman R. Dobiesz, Secretary ./ -7 Samuel A. Grec. President

V-GPO, Inc.

a Delaware Corporation
ATTESY, ﬁ// 7
7//’? /‘ZMQ\ . _By:_ ,M;‘% .
?&man R. Dobiész, Seyléry ~" Samuel A. GieCo, President
COUNTY OBMomaten L S
STATE OF S lovetda )SS.: =

On this WY day_of May, 2000, personally camcjbefore me Samuel A, Gréco, President of IH]
Associates, Inc., a Florida corperation, a party to the foregoing Agreement, known to me
personally to be such, and duly acknowledged the said Agreement to be the act and deed of said

Notary Public

SR,
Shrhad, Dariens A. Kellor
COUNTY o % 42 MY COMMISSION # 0591496 EXPIRES
NT Qg Eﬁu _ Ay Octobar 8, 2000
STATE OF SS. BT BONDED TR TROY Fal INSLRANCE, FiC.

On this LL\H\dayp:f May, 2000, personally came before me Samuel A. Greco, President of V-
GPO, Inc., a Delaware corporation, a party to the foregoing Agreement, known to me personally
to be such, and duly acknowledged the said Agreement to be the act and deed of said corporation

and that the facts stated therein are true.
S

Notary Public
2, Darlane A. Kafler
& m‘:"ﬂ* MY COMMISSION # CC591496 EXPIRES

i Dctober 8, 2000
BONDED THRY TROY FAIN INSURANGE, ING
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