MOU-15-1998 12:28 -

EMPIRE CORF 385 541 3776 P.g1
Divisiop of Corporations
3

494 000006352

Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of State

Electronic Filing Cover Sheet

Note; Please print this page and use it as a cover sheet. Type the fax audit =
number (shown below} on the top and bottom of all pages of the document.

PO

(((H99000028987 8)))
Note: DO NOT hit the REFRESH/RELOAD bitfion on your browser from this
page. Doing so will generate another cover sheet.

-

To:
Division of Corporxations
Fax Nunber : {850)922-4000 .
T
Fram: 7 : B - M ST+ o -
Account Name : EMPIRE CORPORATE KIT COMPANY = =t
Account Number : 072450003255 =0 = L
Phone : (305)541-3694 oo S
Fax Number + (305)541-3770 L= a1 g
SN R 4 |
Moy g § 8
T e
= :Igﬂ oo ‘;:3 ]
= - S i
= 25 3
g}; = = . [=tal
Tl jid
::',.‘!- gf E i C . el . Con i v :
oty sy o .
- 8 MERGER‘OR SHARE EXCHANGE
e T : . o : -
i 3 = SBI VENTURES, INC.
R - ] -
o =
Y




LLA LA

ARTICLES OF MERGER
MERGER SHEET - '

CIH, INC., A NEVADA CORPORATIONJ NOT QUALIFIED IN FLORIDA

INTO

SBI VENTURES, INC., A FLORIDA ENTITY, P98000006332.

FILE DATE: NovEMBER 15, 19989
CORPORATE SPECIALIST: KAREN (GIBSON



EMPIRE CORP ’ 385 541 3778 P.29

NOU-15-1995 12:28
T EMPIRE ORP @5 541 372 P.E2E2

SER-21-199 15455

Saptember 20, 1598

SBI VENTURES, INC.
€555 Mw 36 sT

STE C 305

MIAMY, ¥I, 33166

SUBJECT: SAL VINTURES, INC,
REF: PSAGDOODS3AZ

We received your slectronically transmitted document. However, tha
docuzwnt hax not baan filed. Pleags maka the following corractions and
Tefux the complete dooumant, iaoluding the electronic' £iling cover sheat.

The name and titla of the parson signing the dosument must be noted
banasth or opposite the signsture.

¥Yor aach corporation, the documant must gontiin the date of adoption of
the plan of merger or share exchanga by the chareholdsrs or by tha board
of directors when no vote of the shareholders iz requiraed.

If sharaholdar approval was not required, 2 statement to that affent mush
be contained in the merger for each applicable corporation. .

Plasge raturn your document, along with a copy of this letter, within 60
days or your filiny will be considered abandoned.

1f you have any questions concerning the £iling of your document, pleasa
eall (650} 487-6906.

Darlens Connell FAX Aud. #: H99000023345
Corporate EBpaciwlist Lattar Nushav: 4993000459795

Division of Corparations - P.O. BOX 6327 “Tallabassee, Florida 82814
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ARTICLES OF MERGER OF CIH, INC. (SN
WITH AND INTO SBI VENTURES, INC. (Ffﬂ& "?;3
o oA
The undersigned domestic and foreign corporations do hereby execute the 5/,%%?
.sf

following Articles of Merger pursuant to the applicable provisions of the corporste laws
of Florida and Nevada, for the purpose of merging CIH, INC., a Nevada corporation
with and into SBI VENTURES, INC., a Floride corporation. The surviving corporetion,
SBI VENTURES, INC. will retain the corporation nume “SBI VENTURES, INC.”

CIH, INC., a Nevada business corporation having its principal business office
located at 1 S.E.3rd Avenue, Suite 2250, Miami, Florida 33131 (kereinafter
sometimes referred to as the “merging corporation™)

SBI VENTURES, INC., a Florida business corporation having its principal
business office located at R14 Ponce DeLeon Boulevard, Suite 410, Miami, FL
33156 (hereinafter referred to as the surviving corporation.)

I. The name which the surviving corporation is to have after the merger will be “SBI
YENTURES, INC. ”

2 This merger is permitted under the [aws of the States of Florida and Nevada, SBI
VENTURES, INC., and CIH, INC. have complied with the applicable provisions of the
laws of the States of Florida and Nevads.

3. The AGREEMENT ANI) PLAN OF MERGER OF CIH, INC. AND SBI VENTURES,
INC, (The “AGREEMENT AND PLAN OF MERGER") is attached hereto and
incorporated herein be reférence.

4,  The Board of Directors of SBI VENTURES, INC,, the surviving corporation in the
merger, approved and adopted the AGREEMENT AND PLAN OF MERGER, by written
consent as of June 21, 1999 and directed that such document be submitted to a vote of its
shareholders. The Board of Directors of SBI VENTURES, INC. and CIH, INC,,
respectively, duly approved and adopted the AGREEMENT ANID PLAN OF MERGER

Astizies of Micrgox betwss SBI Venruras, Inc, and CIH, Tnc. Page 1 of 3
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by written cansent Hﬂfhmﬁ.l, 1999 in the manner preseribed by law.

5. The number of shares cutstanding and the number of shares of cach corporation entitled to
vote on the AGREEMENT AND PLAN OF MERGER were gs follows:

Name of Corporation Common Stock Shares Total shares
Sapued a0 Onetanding Autbotind

$BI Veatureos, Inc. 4,060,000 (po=t split) 60,000,000
£80F par valus

CIH, Inc 1,000 25000
No par value

6. The Charter of SBI VENTURES, INC. will be amended in conjunction with the merger.

7. The ARTICLES OF MERGER, and the AGREEMENT AND PLAN OF MERGER
incorporated herein by reference, shall be effective as of June 21, 1999 pursuant to the
Nevada Revised Statutes and the Florida Corporations Act, and the merger therein
contemplated shail be deemed to be completed and consummated at said time.

IN WITNESS WHEREOQF, these ARTICLES OF MERGER bave been signed by the
President and Secretary (or Assistant Seeretary) of SRI VENTURES, INC. and by the President
and Secretary (or Assistant Secretary) of CIH, INC. each thereunto duly authorized, as of the

21st day of June 1999.

Antieled of bovger becwaan SBI Vanmures, loc. sod CTH, Inc. Page2of 3
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Agreement and Plan of Merger

AGREEMENT AND PLAN OF MERGER OF
CIH, INC.
(merging Nevsda Corporation)

WITH AND INTO SBI VENTURES, INC.
~ {surviving Florids Corporation)

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of the 21"
day of June1999, by and between CIH, INC. , 2 corporation organized under the laws of the
State of Nevada (hereinafier sometimes referred to as the “mergimg corporation”, and
SBI VENTURES, INC. , a corporation organized and existing under the laws of the State of
Florida (hereinafter sometimes referred to as the “surviving corporation™), and suid two
corporations being hetcinafter sometimes referred 1o as “constituent corporations”;

WHEREAS, the Boards of Directors aud shareholders of each of the constituent
corporations desire to merge into a single corporation. SBI VENTURES, INC. will be the
surviving corparation, under and pursnarit to the laws of the Stutes of Florida and Nevada,

NOW THEREFORE, the congtituent corporations, in consideration of the mutual
covenants, agreement and provisions hereinafter contained do bereby prescribe the terms and
conditions of their merger and the mode of catrying the same into effect, as follows:

ARTICLE X

MERGER

1.1  bmmediately following execution hereof, each of the parties shall call a meeting of its
Board of Directors which by resolution, shall approve and adopt this Plan and Agreement
of Merger as a plan of reorganization within the provisions of Section 368 (a)(1)(A) of the
Internal Revenue Code, '

12 Pursuant to Section 607.1103(2)(b) of the Florida Corporstions Act, approval of the
majority of the stockholders of SBI VENTURES, INC. (Florida) is required under the
circumstances.

mwmm«w -1

H99000028987 )
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1.3

1.4

1.5

1.6

1.7

Pursuant to Section 92A.120 (2) (b) of the Nevada Revised Statutes, approval of the
stockholders of CTH, INC. is required.

The Merger contemplated by this Plan and Agreement of Merger shall become effective
upon the following:

written consent by the Dinectors of the constituent corporations;

written consent by the shareholders of the constituent corporations; and
the filing of the Articles of Merger with the Florida Secretary of State and
the Nevada Secretary of State.

Hi B

CIH, INC. shall be merged with and inta SBI VENTURES, INC. in accordance with
the laws of the States of Nevada and Floride. The separate corporate existence of
CIH, INC. shall thereby cease, and SB1 VENTURES, INC. shall be the surviving

corporation.

The name which the surviving corporation is to have after the merger shall be
“SBI VENTURES,; INC."

On the Effective Time (35 defined in Saction 2.1 below), the separate existence of the
Merging corporation shall cense.

()  The surviving corporation shall possess all of the rights, privileges, immunities and
franchises, to the extent consistent with its Articles of Incorporation, of the
constituent corporations, All the rights, privileges, powers and franchises of the
mexging corporation, of a public as well as of a private nature, and all property,
renl, personal and mixed of the merging corporation, and all debis due on whatever
account to i, including all choses in action and all and every other interest of or
belonging to it shall be taken by and deemed to be transferred to and vested in the
surviving corporation without firthier act or deed; and

(&) all mh property, rights privileges, immunities and franchises, of a public as well as
privare narure, and all and every other interest of the merging corporation shall be
thereafter as effectually the property of the surviving corporation as they were of

o apeduniata b oy nDeodin s b, . 2

199000028987
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1.8

1.9

2.1

the merging corporation.

Follawing the Effective Time, the officers of the surviving corporation shall prepare,

P.a7

execute, and file Articles of Merger with the Nevads and Florids Departments of State and

take all other actions necessary to formalize the Merger, pursuant to the applicable
sections of the corporation laws of Florida and Nevada,

From and after the Effective Time, the surviving corporation shall be subject to ail the
duties and liabflities of a corporation organized under the Florida Corporations Act and
the Nevada Revised Statutes amd shall be [iable and responsible for all the liabilities and
obligations of the constituent corporations. The rights of the creditors of the constituent
corporations, or of any person dealing with such corporations, or any liens upon the
property of such corporations, shall not be impaired by this merger, and clsim existing or
action or proceeding pending by or against either corporation may be prosecuted to
judgmest as if this merger had not taken place, or the Surviving corporation may be
proceeded against or substituted in place of the Merging corporation. Except as
otherwise specifically provided to the contrary herein, the identity, existence, purpose,
powers, franchises, rights immunitées and Habilities of the Surviving corporation shall
continue unaffected and unimpaired by the merger.

ARTICLE I

TERMS AND CONDITIONS OF THE
MERGER

Tl:etcrmsa_ndcomﬁﬁonsofthcmgershallbeasﬁauowsz

The merger shall become effective at the time of the filing of the Articles of Merger
pursuant to Florida Corporations Act, Sections 607.1105(b) and to the Nevada Revised

Statutes Sections 924,240,

2.2 Prior to the Effective Time, the constituent ¢orporations shall take all such action as shall
be necessary or appropriate in order to effect the merger. If at any tine after the Effective
Time, the Surviving corporation shnll dstermine that any further conveyance, assignment
Agreoment and Plan of Merp: ZBI vicaeras Joc, snd CLH, ine. 3

H99000028987
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or other docutpents or any further action is necessary or desirable in order to vest in, or
confirm to, the surviving carporation full title to all of the property, assets, rights,
privileges, immumities and franchises, and otherwise to carry aut the purposes of this
Agreement and Plan,

ARTICLE I

CHARTER AND BYLAWS;
DIRECTORS AND OFFICERS

3.1  The Articles of Incorporation of SB! VENTURES, INC., us in effect immediately prior
to the Effective Time, shall, after the merger, continue to be the Articles of Incorporation
of the Surviving corporation until duly amended in sccordance with law, The pame
change of the surviving corporation to SBI VENTURES, INC. will occur at the effective
time of this agreement, and such name change will be reflected as an amendment to the
Articles of Incorporation of the Surviving Corporation.

3.2 The Bylaws of SBI VENTURES, INC., as in effect immediately prior to the Effsctive
Time, shall, after the merger, continue to be the Bylaws of the Surviving corporation until
dulymlmdedinamprdamewithhmmdm change to such Bylaws shall be affected by

the merger.

3.3  The persons who are the Directors and officers of SBI YENTURES, INC. immedistely
ptior to the Effective Time shall, after the merger, continue as the Director and officers of
the surviving corporation without change, 1o serve, subject 1o the provisions of the Bylaws
of the surviving corporation, until their successors have been duly elécted and quaiified in
accordance with the laws of the State of Florida and the Articles of Incorporation and
Bylaws of the surviving corporation,

Agreomant amd Plam of Macger: S81 Vomures 1ac, and CIH, lix. 4
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4.1

4.2

4.3

4.4

4.5

4.6

ARTICLE 1V
CONVERSION OF SHARES

The aggregate mumber of shares of stock which SBI VENTURES, INC. has the anthority
to isene is Sixty-MilEion (60,000,000) shercs at $.001 par value, divided into 10,000,000
Preferred Shares and 50,000,000 Common Shates. SBI VENTURES, INC. presently has
issued & total of 4,060,000 (post-split) shares of capital Common Stock.

The Merging Corporation has a total authorized capitalization of Twenty-Five Thousand
(25,000) shares with no par value. Prior to this Merger, a total of 1,000 shares hud been
tasued to the two shareholders of the CTH, INC., the Merging Corporation.

At the Effective Time, each issued end outstanding share of Commwn Stock of CIH, INC,
shall be worth 3,000 shares of Common Stock of SBI VENTURES, INC. The Merging
Corporation, therefore, will have 3,000,000 shares of Common Stock in the Surviving

Corporation at the Effective Time.

The surviving corporation shall pay all reasonable and ordinary expenses of carrying this
Agteement into effect and of accomplishing the Merger.

Except a5 specifically set forth, the identity, existence, purposes, powers, objects,
franchises, privilege, rights, and imnmmitics of SBI VENTURES, INC. shall continue
umﬁbctedandmﬁnmiedbytheMergermdthammarmﬁmhisw,adstmand
vights of CTH, INC, shall be merged onto $B1 VENTURES, INC. and

SBI VENTURES, INC., as the surviving corporation, shall be fully vested therewith.

At the Effective Time of the merger, the separate existence of CIH, INC. shall cease, and
hmrdmwﬂhthetemsofmisagmmmmmmgmrpomhnshanpommaﬂ
ﬂuﬁghts,powcrsmdﬁmnhises,aswcﬂofapubﬁcandpﬁmemm,sndbcsuhiectm
all restvictions, disabilities, and duties of each of the constitnent corporations, and all and
shguhr,theﬁghm,powmnndﬁmhiscsandaﬂpmpﬂty,mhmommmm
oIl debts due on whatever account, including stock subscriptions, and all other things in

ection and all and every other interest of or belonging to or due to each of the constituent

Agrocont and Plan of Mcrger SBE Vepomet 1o, and CIH, b 5

H99000028987
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wrpomtionsshaﬂbetﬂcanddmwdtobem&rmdmandwated in the surviving
corporation without further act or deed; and all property, rights, privileges, powers, and
franchises and anmdevuyommmnbeumnﬂﬂmeﬂ‘ecmﬂythcpmmuf
the surviving corporation as they were of the Mesging corporation; and the title to any real
estate, of interest therein, whether by deed or otherwise, under the laws of Florida and
Nevada vested in such corporation, shall not revert or be in any way impaired by reason of
the Merger.

47  The surviving corporation shall thenceforth be responsible and liable for ali the linbilities
and obligations of the constituent corporations, and any claim existing or action or
proceeding pending by or against the merging corporation may be prosecuted as if the
werger had not taken place, or the surviving corporation may be substituied in its place.
Neither the rights of creditors nor any lens upon the property of either constituent
corporation shall be impaired by the Merger, and all debts, Babilities, and duties of each of
said constitusnt corporations shall attach to the surviving corporation, and may be
enforced against it to the saroe extent as if said debts, liabilities, and dutics had been
incurred or contracted by it.

ARTICLEV

REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF
OF

CIH, INC,

CIH, INC. intending SBI VENTURES, INC. and its officers, directots and stockholders
10 rely thereon, represents, warzants and agrees as follows:

51 CIH, INC. shall be, as of the date of the merger, a validly vxisting corporation in
good standing, duly organized pursuant to the Jaws of the State of Nevada, with all
legal and corporate authority and power to conduct jts business as now being
condueted and 1o own its properties and it possesses all necessary penmits and
licenses required in connection with the condust of ite business.

5.2  The conduct of CIH, INC.'s business shall be in full compliance with all applicable,

Agrwsment und Piar of Mecgee: S5 Veneures I amd GUH, Das. 6
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federal, state and local governmental statutes, rales, regulations, ordinances and decrees.

5.3  The execution axd delivery of this Agreemem, the consummation of the
transactions hereit eonterplated and compliance with the terms of this Agreement
will not result in a breach of any of the terms or provisions of, or constitate a
defant under, the Articles of Incorporation or By-Laws of CIH, INC. upon
meorporation and adoption; or of any indenture, other agreement or instrument to
which the corporation may be a party or by which it or its assets may be bound; or
any applicabie regulation, judgment, order or decres of any governmental
instramentality or court, domestic or foreign, having jurisdiction over the
corporation, ity securities or its properties.

54  CIH, INC, is not a party to agy written or oral agreement which grants an option
or right of first refusal or other arrangement to acquire any of the stock or to any
agreement that affects the voting rights of any of the stock, nor has the company
made any commitment of any kind relating to the issnance of shares of any of its
stock, whether by subscription, right of conversion, option or otherwise,

5.5  The execution, delivery and performance of this Agreement and the transactions
contemplated herchy do not require the consent, authority or approval of any other
person or entity except such as have been obtained,

The forsgoing representations, warcantics and agreements shall be true and correct a3 of
the effective daze of the Merger. Such representations, warranties and agreements shall survive
the Merger until June 30, 2000, None of such representations, warranties and agreements
¢ontain, or shall contain as of the effective date of the Merger, any falsc or misleading statement
of 2 material fact or omit, as of the cffective date of the Merger, to state any material fact
necessary in order to ke the representations, warranties and agreements not misieading.

Agromment iuf Plan of Mergar: SB1 Vastures Ing, sad CIH, Inc. 7

H99000028987
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ARTICLE VI
REPRESENTATIONS, WARRANTIES AND AGREEMENTS
OF
SBI VENTURES, INC.

SBI VENTURES, INC., intending CHH, INC. to tely thereon, represents, warrants and
agrees as follows:

61 SBIVENTURES, INC. is, o of the date of this Agreement, 8
validly existing corporation in good standing, duly organized pursuant to
the laws of the State of Florids, with all legal and corporate aythority and power 1o
conduct its business as now being conducted and to own its properties and it
posmsesnllmmrypcmﬂsmdﬁccmesmquimd in coonestion with the
conduct of its trminess.

62  The conduct of SBI VENTURES, INC.'s business is in full compliance with all
applicable, federal, state and local governmental statutes, rules, regulations,

ordinances and decrees.

63  Pursuant to its Asticles of Incotporation of SBI VENTURES, INC. is authorized -

to issue 60,000,000 shares 0f $,001 par value stock, of which 4,060,000 (post

split) bave been isued. There are no other authorized or outstanding securities of

any class or of any kind or chacacter of the corporation and, except as reflected in

this Agreement, there are io outstanding subscriptions, options, warrants or other
agreements of commitments obligating the corporation, 1o issue or to sell any
additions] shares of SBI VENTURES, INC.'s stock o amy options or rights with
respect thereto, ot any securities convertible into any shares of stock of any class.

64  The execution and delivery of this Agreemertt, the consummation of the

Agroamaa: end Plan of Mcrgx: SBI Vosturca Inc. and CTH, I 2

H99000028987
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transactions herein contemplated and compliance with the terms of this Agreement
will ot result in n breach of any of the terms or provisions of, or constitute a
default under, the Articles of Incotporation or By-Laws of

SBI VENTURES, INC.; any indenture, other agraement or instrument to which
the corporation is a party or by which it or its assets are found; or any applicable
regulation, judgment, order or decroe of any govermmental instrumentality or
court, domestic or foreign, having jurisdiction over the corporation, its securities
of its properties.

635  SBI VENTURES, INC. is not & party to any written or oral agreement which grants an
option or right of first refusal or other arrangement to acquire any of the stock or to any
agmtthﬂaﬂeﬁsthevothgrighsofanyofﬂestock,mrmthﬂcompmymdeany
cormnhmmtofanykjndrehthglomcismmueofshmesofmyufitsmock, whether by
subscription, right of conversion, option or otherwise.

6.6  The exccution, delivery and performance of this Agreement ard the trapsactions
contemplated hereby do not require the consent, authority or approval of any other
person or extity except such as have been obtained.
mﬁmgoingmpmanaﬁom.wmmwmﬂagrmmsbaﬂbemmdconMasof

the effective date of the Merger. Such representations, warranties and agreements shall survive

the Merger until June 30, 2000. None of such representations, warranties and agrecments contain,

ot shall contain as of the effective date of the Merger, any false or misleading starement of 2

material fact or omit, as of the effective date of the Merger, to state any material f01 necessary in

order to make the representations, warranties and agreements not misleading.

Agroomeat and Plen of Meonger: SBI Vonnuro Ino. and CIH, o 9
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ARTICLE VII

CONDUCT OF
CIH, INC.
BEFORE CLOSING

From the execution of this Agreement to Closing, CHH, INC, shall not take any action, or

ester into aty agreement, that would constitute or canse any induccment, representation or
warranty of CIH, INC. contained in this Agrecment to become uatrue, nor to take any action or
enter into any agreement, that would constitute, or cause, a breach of this Agreement.
CIH, INC. will use its best afforts to preserve intact its busipess organization, to keep available to
it the services of its present officers and employees, to preserve its present relationships with
persons having significant business relations with it, to maintain afl of its praperties in customary
repair and condition and to meimtain insurance policies in respect of its business and properties
consistent with current practice.

8.1

ARTICLE VIl

CONDUCT OF PARTIES PENDING CLOSING
CIH, INC, and SBI VENTURES, INC, each agrees to give to the other and the  ~
authorized representatives of the other fiall access to all the premises and books
and records of it and to furnish the other with such financial and operating data
and other information with respect to the business and properties of it as the other
shall from time to time request; provided, however, that any such investigation
shall not affect any of the representations and warranties hereunder; and provided
further, that any such investigation shall be conducted in such manner as not to
interfers unreasonably with the operation of the business of the other. In the
event of termination of this agreerpent, CTH, INC. and SBI VENTURES, INC.
will each retumn to the other all documents, work papers and other material

Agresik eixd Pinn of Marger: SBI Vestares Ing smd CIH, Inc, 10

H99000028987



199000028987

H99

N'DU—15—1999 12:24 EMPIRE CORP

3B5 541 3770

obtained from the other i comnection with the transactions contemplated hereby
and will uge gll reasonable efforts to keep confidential any information obtained
pmsuaNmﬂﬁsagrmmmmmﬁmmlhnisreadﬂymmimbh&om
public or published information or trade sOUCES.

82  The Boardsof Directors of CTH, INC. axd SBI VENTURES, INC.,

respectively, will adopt and approve this Plan and Agreement of Merger.

ARTICLE IX
MISCELLANEOUS

F.15

9.1  Notwithstanding anything hierein to the contrary, the Roard of Directors of either of the

conmitucMcoxpomﬁonmy,atﬂwﬁsohdismﬁOnuﬁatmyﬁmepﬁorwth;ﬁﬁng

with the Secratary of State of Florida and the Secretary of State of Nevada of the
pecessary Articles of Merger giving effect to the merger, by resolution duly adopted,
shandon the merger if it sbaﬂdzemsuchacﬁonmmssaw,dcsir&hhandinﬁebcsl

mterest of the respective constituent corporation. In the event of such determination and
the abandomment of the Agmmanmleknpmsuamwthepmvisionsnﬂhistgmph

S.Z,thzmshallbmomemﬂlmdwidandshaﬁhavemﬁmhﬂ effect. Such
tcmﬁnatinnshallnotgiverisetomy!iabﬂkyonﬂnpaﬂofeﬂhzt of the constituent

corporation or itg Directors, officers or sharcholders in respest of this Agresment and

Plan.

9.2  The Sharcholders of CIH, INC. and SB1 VENTURES, INC. dissenting to the
Agreement and Plan shall be entitled, pursuant to Section 1302 of the Florida

Corporations” Act and Section 92A.380 of the NRS, to be paid the fair value of their

shares npon compliance with such statutory sectiofls.

Agrwement and Plan of Wangs: SBi Veturos Inc. sl GIH , 1nc. i1
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2.3

9.4

9.5

9.6

9.7

9.8

ENTIRE AGREEMENT This AGREEMENT AND PLAN amnbodics the entire
agreement between the parties hereto and there are po sgreements, understandings,

.msmhmorwmmwmmepuﬁesheNmudmmmthosemfoﬁhhemMOr

NOTICES.  All notices to a party shall be deemed given when mailed by registered ot
cartified mail to the address at the head of this Agreement, or apother address as may be
substituted therefore.

INTEGRATION.  This Agreement is the entire Agreement between and among

the pertics and supersedss any prior agreeroent(s) among the parti¢s with respect therete
except as herein specified. No alteration, modification, or waiver of term or condition
hereof shall be binding tnless in writing and signed by all parties.

AMENDMENTS. This Agreement may be amended only with the written approval of
the party to be charged therewith; provided, however, that no such amendment may be
mede that would cause a breach of any warranty or representation hesein.

NO ASSIGNMENT. This Agreement any not be assigned by either party or by
operation of law or otherwise.

CONSTRUCTION. Whanever required by the context hereof: the masculine gender
shall be deemed to nchsde the feminine and neuter; and the singular membxer shall be
deemed to inchude the phoal. Time is expressly declared to be of the essence of this

Agreement

99 INTERPRETATION. It is the intent of the parties that this Agreement shall be

Agreeot aad Flan of Mernper: SBI Vienazres nc. sad CIH , Tc. 12
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accordance with the provisions of the laws of the State of Florida and/or Nevada as
conflict of laws provisions may require.

9.10 ARBITBATION. Any controversy, claim or dispute arising out of or resulting fro this
Agreement, or the breach thereof, that cannot be resolved by pegotiation, shall be
resolved by arbitration, to be held in Houston, CIH, in accordance with the rules and
regulation of the Axmericas, Arbitration Association, except that the provisions for
discovery shall be as set forth in the Rules of Civil Procedure then in effect in CTH.
Failure or & paﬂy to participate or cooperate shall constitute grounds for default
judgment. The arbitrator shall awerd bgalfewandmtstolhep:evaﬂinspaﬂy. The
decision of the acbitrator shall in cach case, including awards and the aflecation of costs,
he final and binding upon the parties- Judgment upon the award rendered by the arbitrator
fnay be entered in any Court having jurisdiction thereo.

9,11 CQUNTERFARTS. This Agreement may be executed in two or more
counterparts, any one of which shall be deemed to be an original,

9.12 WM This merger is being done 1o merge the merging
corporation into the surviving corporation. No agent, broker, person, or firm zcting on
behalf of either party or any of their cubsidiaries or under the authority of any of them is
or will be entitled o any commission or broker’s or finder’s fee or financial advisory fee
in conncetion with any of the transactions contempiated berein.

IN WITNESS WHEREOF, this AGREEMENT AND PLAN has been signed by the duly
authorized officets of the constituent corporation pursuant to the authorization by the Board of
Directors and Shareholders of the constituent corporations, all as of the day and year first above
WIiLteT.

Agroamcat uud Plan of Marger: SBI Ventures Int, xed CIH , In. 13
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§B] VENTURES, INC.

o A

L Mimivre. TS

ATTEST:
Tmb‘ L-“I"lf...
@ MR, T arewss.

CTH, INC.

14
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SBI VENTURES, INC.

UNANIMOUS WRITTEN CONSENT
IN LIEU OF FORMAL ACTION BY THE BOARD OF DIRECTORS.

The undersigned, being all of the members of the Boand of Directors of
SBI VENTURES, INC.,, a Florida Corporation (the “Cotparation™), pursuant to Chapter
607 of the Florida Corporations Act, sections 607.0821 and 607.0822, do hereby waive
any and al] requirements for the holding of a meeting of the Board of Directors of the
Corporation and do hercby unanimously take the following actions and adopt the
following preambles and resolutions by signing their written consent hereto:

o er with C X
WHEREAS, in the opinion of this Board of Directors, it is advisable and in the
best interest of the Corporation and its shareholders that CIH, INC. be merged
with and into the Corporation pursuant 1o The Florida Corporations Act, Sections
607.1101 et. seq;

WHEREAS, the merger would be carried out in accordance with the terms and
pravisions of THE AGREEMENT AND PLAN OF MERGER OF CIH, INC.
AND SBI VENTURES, INC. (the “AGREEMENT AND PLAN OF MERGER™,
4 copy of which is atiached hereto and hereby is, approved and adopted; and

NOW, THEREFORE, BE IT RESOLVED that the AGREEMENT AND PLAN_
OF MERGER be, and the same hereby is, approved and adopted; and

FURTHER RESOLVED, that THE ARTICLES OF MERGER OF CIH, INC.,
AND SBI VENTURES, INC. (the “ARTICLES OF MERGER™), a copy of which
is attached and hereby made a part hereof, be and the seme hereby are, approved
and adopted and FURTHER RESOLVED, that the AGREEMENT AND PLAN
OF MERGER and the ARTICLES OF MERGER be submitted to the sharcholders
of the Corporation to be approved and adopted; and

D1 Viermurex, bnc. Dircctor's Consomt ks mergs with CTH, e, Page § of 2
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FURTHER RESOLVED, that upon approval, the proper officers of the
Corporation by, and they hereby are, authori ed and directed to do all such acts
and things and to execute such documents, agreements, and certificates in the
name and on behalf of the Corporation, and to deliver or file such documents
agreements and certificates when executed, and to take all such other action, with
any such person, as is necessary to effactuate the merger, and to pay all filing fees
and other fees expenses and charges as they or any of them may deem necessary or
appropriate to effectuate the AGREEMENT AND PLAN OF MERGER and the
full intent and purposes thereof.

385 541 3770 P.208

The undersigned, being all of the Directors of the Corporation, do hereby cansent
to all the actions described in the foregoing preambles and resolutions, and said actions
and resolution shall have the same force and effect as if taken at a duly constituted
meeting of the Board of Directors of the Corporation. This document shall be filed with
the Secretary of the Corporation and shall be made a part of the minutes of the
Corporation. This document may be signed in counterparts.

N WITNESS WHEREOF, the undersigned Directors bave hereunio set their
hands and seals as of the 21* day of June 1999.

mE -,
AL)
MASc\ €. TeLesial
O = & (SEAL)
(SEAL)
(SEAL)

HW‘O‘UFO‘Z@ WH e Page 2 of 2
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CIH, INC.

WRITTEN CONSENT
IN LIEU OF FORMAL ACTION BY THE SHAREHOLDERS.

The undersigned, being the majority of the shareholders of CIH, INC., a2 Nevada
Corporation (the “Corporation™), pursuant to The Nevada Revised Statutes (“NRS™)
Sections 78,375 and NRS 78.320, do hereby waive any and all requirements for the
holding of a meeting of the shareholders, do hereby waive any and alf requirements for
notice that dissenting shareholders are entitled to be paid the fair value for shares of the
Corporation’s stock pursuant to NRS Sections 78.375 and 92A.380. Shareholders
hereby unanimously take the following actions and adopt the following preambles and
resolutions by signing their written consent hereto:

A M wi c.
WHEREAS, in the opinion of the Board of Directors of the Corporation, it is
advisable and in the best interest of the Corporation that the Corporation be
merged with and into SBI VENTURES, INC. pursuant to Sections 92A.100-260

of the Nevada Revised Statutes,

WHEREAS, the merger would be carried out in accordance with the terms and
provisions of THE AGREEMENT AND PLAN OF MERGER OF CIH, INC.
AND SBI VENTURES, INC. (the” AGREEMENT AND PLAN OF MERGER™), a

copy of which is attached hereto and hereby made part hereof; and

WHEREAS, the Board of Directors of the Corporation has approved and adopted
the AGREEMENT AND PLAN OF MERGER and the ARTICLES OF MERGER.
OF CIH. INC. WITH AND INTQ SBI VENTURES, INC. (the “ARTICLES OF
MERGER"™), & copy of which is attached hereto sy Exhibit 2 and hereby made a
part hereof and hereby make part hereof, and have submitted the AGREEMENT
AND PLAN OF MERGER and the ARTICLES OF MERGER to the shareholders

to be approved and adopted; and

WHEREAS, in the opinion of the sharcholders of the Corparation, it is advisable
and in the best interest of the shareholders of the Corporation that the Corporation

CIH, Inc, Sharsholdon’ Conscnt to morgs with SBI Ventures, loc, Pagelof 3
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be merged with and into SB] VENTURES, INC,

NOW, THEREFORE, BE IT RESOLVED that the AGREEMENT AND PLAN
OF MERGER as approved and adopted by the Board of Directors of the
Corporution, by, and the same hereby are, approved and adopted; and

FURTHER RESOLVED, that the undersigned shareholders hereby waive and
relinquish any and all rights of dissenting sharcholders provided by the NRS
Sections 78.375 and 92A.380,

FURTHER RESOQLVED, that the appropriate officers of the corporation be, and
they hereby are, authorized and directed to exccute the AGREEMENT AND
PLAN OF MERGER and the ARTICLES OF MERGER in accordance with

applicable state law.

oy

FURTHER RESQLVED, that the proper officers of the Corporation be, and they
hereby are authorized and directed t do such acts and things and to execute such
documents, agreements and certificates in the name and on behalf of the
Corporation, and to deliver or file such documents agreements and certificates
when executed, and to take all such other action, with any such person , as iy
necessary to effectuate the metger, and io pay all filing fees and other fecs
expenses and charges as they or any of them may deem necessary or appropriate to
effectuate the AGREEMENT AND PLAN OF MERGER and the fisll intent and

purposes thersof.

The undersigned, being the majority of the shareholders of the Corporation, do
hereby consent to all the actions described in the foregoing preambles and resolutions,
and said actions and resolution shall have the same force and effect as if taken at a daly

constituted meeting of the sharehiolders Corporation. This document shall be filed with
the Secretary of the Corporation and shail be made a part of the minutes of the
Corporation. This document may be signed in counterparts.

M, Inc. Sharchalders’ Cormeor 1 mxe with S5 Ventures, [nc. Page 2of 3
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$BI VENTURES, INC

WRITTEN CONSENT
IN LIEU OF FORMAL ACTION BY THE SHAREHOLDERS

The undersigned, being the majority of the shareholders of SBI VENTURES, INC., &
Florida Corporation (the «Corporation™), pursuant to the Flarida Corporations Act, sections
607.0823, and 607.0704, the ghareholders hereby waive any and all requirements for the holding
of a meeting of the shareholders. Shareholders also waive any and all requirements for notice that
dissenting sharehalders are cntitled to be paid the fair value for shares of the Corporation’s stock
pursuant to Sections 607.0704 and 607.1302, and do hereby take the following actions and adopt
the following preambles and resolutions by signing their written consent hereto:

WHEREAS, in the opiion of this Board of Directors, it is advisable and in the best
isterest of the Corporation and its shareholders that CIH, Ioc., 8 Nevada corporation, be
merged with and info the Corporation pursuant to sections 607.1101 through 607.1302 of
The Florida Corporations Act.

WHEREAS, the merger would be carricd out in accordance with the terms and provisions
of THE AGREEMENT AND PLAN OF MERGER OF CIH, INC AND SBI
VENTURES, INC. (the “AGREEMENT AND PLAN OF MERGER™), a copy of which

is attached hereto and hereby made pat hereof; and

WHEREAS, the Board of Ditectors has approved and adopted the AGREEMENT AND
PLAN OF MERGER and the ARTICLES OF MERGER OF CIH, INC. WITH AND
INTO SBI VENTURES, INC. (the “ARTICLES OF MERGER™, a copy of whick is
attached hereto and bereby make part bereof, and the Board of Directors has also
submittod the AGREEMENT AND PLAN OF MERGER and the ARTICLES OF
MERGER to the shareholders to be approved and adopted; and

WHEREAS, in the opinion of the shareholders of the Corporation, it is advisable and in
the best interest of the shareholdets of the Corporation that the Corporation be merged
with CIH, INC.;

NOW, THEREFORE, BEIT RESOLVED that the AGREEMENT AND PLAN OF
MERGER as approved and adopted by the Board of Directors of the Corporation, by, and

$81 Venturce, 1ac. Shmrchoiders’ Corsont T Morge with CTH, [n=. Page1of 3
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the same hereby are, appmvedanrladnplcd;and

FURTHER RESQLVED, that the undersigned shareholders hereby waive and relinquish
any and all rights of disseating shareholders provided by Sections 607.1302 of the Florida

Corporations Act,

FURTHER RESOLVED, that the appropriate officers of the corporation be, and
they hereby are, authorized anddirectedtomcmetheAGREEMENTAND
PLAN OF MERGER and the ARTICLES OF MERGER in accordance with The
Florida Corporations Act, Sections 607.1101 ot. seq.

FURTHER RESOLVED, that the propet officers of the Corporation be, and they hereby
mmmﬁmdmﬂdhwtedmdommhmwﬁﬁngsmdtomemhdmmts,
agreements and certificates in the name and on behalf of the Corporation, and to deliver or
ﬁkwchdmmmwm@dwﬁwuwmnuwM.mﬂtumaBMDtm
acﬁnmw&hmyﬂmhpmn,ismcmytoemth:mgmmdwﬁyaﬂﬂing
fecsandothuﬁeﬁexpmandcharg:sasﬂwyoranyefthanmsydecmmmryor
approprintetoeffoetuatet}mAGREEthT AND PLAN OF MERGER and the full
intent and purposcs thereof,

The updersigned, being the majority of the shareholders of the Coxporation, do hereby
consent to all the actions described in the foregoing preambles and resolutions, and said actions
mmlmionshauhavem'mfomcmeﬁmasif:akmmautycomﬁmedmmguf
shareholders of the Corporation. This docunent shall be fled with the Secretmy of the
Corporation and shall be make & part of the minutes of the Corporation. This document may be

signed in coumterparts.

SRI Ventures, Ine. Sharchoiders’ Conact oo Mergs Witk CIH, Tnc. Page 2 oft3
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sharehokdcrs have hereunto set their hands

N WITNESS WHEREOF, the undersighed
and seals as of the 21% day of June 1999.

8Bl Verpares, I, Shaschoidore” Covatie ta Mergs with &1H, 1os- Page3dof 3
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IN WITNESS WHEREOF, the undersigned majosity sharsholders have
hereunto set their hands and seels gs of the 212t day of June, 1995.

CIH, o Sipboliars™ Oomwant b Mg WAl TR Vo, Jee. Pagir 30f 3
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CHI INC.

UNANIMOUS WRITTEN CONSENT
IN LIEU OF FORMAL ACTION BY THE BOARD OF DIRECTORS.

The undetsigned, being all of the members of the Board of Directors of CIH,
INC., 2 Nevada Corporation (the “Corporation”), pursuant to The Nevada Revised
Statutes Section 78.375, and NRS 78.315, do hereby waive any and all requirements for
the holding of a meeting of the Board of Directors of the Corporation and do hereby
unasimously take the following actions and adopt the following preambles and
resolutions by signing their written consent hereto:

ith SB] V )
WHEREAS, in the opinion of this Board of Ditectors, it is advisable and in the
best interest of the Corporation and its sharcholders that SB1 YENTURES, INC,
be merged with and into the Corpatation pursuant {0 sections 92A. 100 through
92A.500 of the Nevada Revised Statutes.

WHEREAS, the merger would be carried out in accordance with the terms and
provisions of THE AGREEMENT AND PLAN OF MERGER OF CIH, INC.
AND SBI VENTURES, INC. {the"AGREEMENT AND PLAN OF MERGER™), 2
copy of which is attached hereto and hereby is, approved snd adopted; and

NOW, THEREFORE, BE IT RESOLVED that the AGREEMENT AND PLAN
OF MERGER be, and the same hereby is, approved and adopted; and

FURTHER RESOLVED, that THE ARTICLES OF MERGER OF CIH, INC,,
AND SBI VENTURES, INC., (the “ARTICLES OF MERGER?"), a copy of which
is attached and hereby made a part hereof, be and the same hereby are, approved
and adopted; and

FURTHER RESOLVED, that upon this approval, the proper officers of the
Corporation by, and they hereby are, authorized and directed to do all such acts
and things and to execute such documents, agreements, and certificates in the
pame and on behalf of the Corporation, and o deliver or file such documents

CIH, Inc. Dirocer*y Cocan 19 scege with SE Vencures, [né, Page 1 of 2
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mmmuhmmwmw.mdmwymmmg&q
mdoﬁu&uwmd:huguuﬁqawofﬁmmydmmqu
appropriae 1o offectusts the AGREFEMENT AND FLAN OF MERGER and the

£l infcat and purposes thereof.

The undersigned, being all ofmmm!ofmacm.dohﬂymm

1o al] the actions described in the wmgmnhla.mmdmmwﬁm
mdmhﬂimmummﬂsmﬁm:mdcﬁ#ﬂnﬁhhnﬂtdﬂymmd

NMWF.WMMWMWMMM&
hmdundlukuﬂheﬂ'dlyoﬂtme 1999,
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