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ARTICLES OF MERGER
Merger Sheet

MERGING:

MITS INVESTMENTS CORP., a FL corp., P98000101220

i

INTO

MITS INVESTMENT CORP.. a Nevada corporation not qualified in Flerida

File date: December 27, 1999

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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MITS INVESTMENTS CORP., 22 ™
A FLORIDA CORPORATION, Az
INTO : Tg T

MITS INVESTMENTS CORP., Tn o
A NEVADA. CORPORATION S5 en
! o

0

lJ
Pursuant to Section 607.1109 of the Florida Business Corporation Actand Scetion 924200,
Nevada Revised Statutes, the undersigned entities adopt the foliowing articles of merge;

FIRST: MITS Investments Corp. is a corporation duly organized and existing unden,
the laws of the State of Florida, whose address is ¢/o Adomo & Zader, P.A,, 2601 S.”
Bayshore Drive, Suite 1600, Miami, Florida 33133 (the "Disappearing Corporation™); MITS
Investments Corp. is a corporation duly organized and existing under the laws of the State ot
Nevada, whose address is ¢/o CSC Services of Mevada, Inc., 502 East John Street, Carson

City, Nevada 89706 (the "Surviving Corporation™) (collectively referred to as the
"Constituent Corporations™).

SECOND:  Eachofthe Constituent Cotporations has authorized capital of 5,000 shares of

common stock, $.01 par value per share, 5,000 shares of which have been validly issued and
are outstandmg for cach of sald corpomtlons.

THIRD:; The Sharcholders and the Board of Dirsctors of each of the Constituent
Corporations have adopted and unanimously approved by writien consent the Agreement
and Plan of Merger, dated as of December _23 , 1999 (the "Merger Agreement") in
accordance with the requirements of the Nevada and Florida law pursuant fo which the
Disappearing Corporation shall be merged with and into the Surviving Corporation, and that
MITS Investments Corp., a Nevada corporation, be the surviving corporation. A copyofthe
Merger Agreement is attached hereto, ’
FOURTH: Thatupon filing this document with the Secretary of State of Nevada and the
Secretary of State of Florida, the Merger shall be effective (the "Effective Date™)
FIETH: . . The Arficles of Incorporation of the Surviving Corporation, as in effect

immediately prior to the Effective Date, shall remain as the Articles of Incorporation of the
Surviving Corporation, until amended as provided by law.

SIXTH: (8) MIIS Invesiments Corp., Florida - The Merger Agreement was

submitted to and approved by the shareholders and the directors of
the Diszppearing Corporation by unanimous written consent, dated

MAR/C. INCORF/261274/14009.002
HITG FL Axvicles OF Mabgey
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December 2%, 1999, and all 5000 shares (100%} of the issued and
outstanding common stock of the Disappearing Corporatmn voted for
the Merger and the Merger Agreement, resulting in the approval of
the Merger and Merger Agreement.

MITS Investments Corp., Nevada - The Merger Agreement was
submitted to and approved by the shareholders and the directors of
the Surviving Corporation” by unanimous written consent, dated
Decermber .3, 1999, and all 5000 shares (100%) of the issued and
outstanding common stock of the Surviving Corporation voted for the
Merger and the Merger Agreement, resulting in the approval of the
Merger and Merger Agreement.

There were no dissenting shareholders for either of the Constituent
Corporations.

SEVENTH: Upon this Merper becoming effective, the Surviving Corporation
acknowledges that it is deemed to have appointed the Florida Secretary of State as its agent
for service of process in a proceeding 10 enforce any obligation of the Disappearing

Corporation.

MITS INVESTMENTS CORP,

MAH/C. INCORB/ZE1 774 /14000, 001
MITE FL ArLiclee of Merger
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AGREEMENT AND PLAN OF MERGER

This Agreement, is entered into as of December M 1999, by and between MITS
Investments Corp., a Nevada corporation, (the "Surviving Corporation™}, and MITS Investments
Corp., a Florida corporation, (the "Disappearing Corporation™), said two corporations being herein
sometimes collestively referred to as the "Constituent Corporations.”

WITNESSETH:

WHEREAS, the Surviving Corporation is a corporation duly orgenized and existing under
the laws of the State of Nevada, whose address is ¢/o CSC Serviees of Nevada, In¢., 502 East John
Street, Carson City, Nevada 89706;

WHEREAS, the Disappearing Corporation is a corporation duly organized and existing under
the laws of the State of Florida, whose address is ofo Adomo & Zeder, P.A., 2601 S. Bayshore
Drive, Suite 1600, Miami, Florida33133; - ~—~ 7 o ’ T

WHEREAS, the Surviving Corporation has authorized capital of 5,000 shares of common
stock, $.01 par value per share (the "Surviving Corporation Common Stock™), 5,000 shares of which
have been validly issued and are outstanding;

WHEREAS, the Disappearing Corporation has authorized capital of 5,000 shares of common
stock, $.01 par value per share (the "Disappearing Corporation Commen Stock"), 5,000 shares of
which have been validly issued and are outstanding;

WHEREAS, each of the Shareholders of the Surviving Corporation and of the Disappeating
Corporation are the same persons whose respective stock holdings in each of said corporations are
identical;

WHEREAS, the Shareholders and the Boards of Directors of the Constituent Corporations
hereto deem it advisable (and have heretofore unanimously approved), upon the terms and subject to
the conditions herein stated, that the Disappearing Corporation be merged with and imo the
Surviving Corporation and that MITS Investments Corp., 2 Nevada corporation, be the surviving
corporation.

NOW, THEREFORE, it is agreed as follows:
AGREEMENT
1. Disappearing Corporation shall be merged with and into the Surviving Corporation,
with the Surviving Corporation as the surviving corporation (the "Merger”), in accordance with the

Florida Business Corporation Act, as amended (the "FBCA™ and the Nevada Revised Statutes, as
amended (the "NRS™),

HAR/C. INCORPS2682276/24009. 001
MITS Agrecmant and Plan of Murger
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2. The Merger shall become effective at such time (the "Effective Date”) as shall be
stated in the Articles of Merger to be fled with the Secretary of State of Florida and the Sectetary of
State of Nevada.

3. Each share of the Disappearing Corpotation Common Stock issued and outstanding
immediately prior to the Effective Date of the Merger shall, by virtue of the Merger and without any
action on the part of the holders thereof, cease to exist. Each share of the Surviving Corporation
Common Stoek issued and outstanding upon the Effective Date of the Merger shall remain issued
and outstanding as in cffect prior to the Merger.

4, On and after the Effective Date of the Merger, the Surviving Corporation, as the
surviving corporation, shall continue to exist as a domestic corporation under the laws of the State of
Nevada with all of the rights and obligations of a surviving domestic corporation as are provided by
the Nevada Revised Statutes.

5. The officers and directors of the Surviving Corporation holding office on the
Effective Date shall remain the officers and directors of the Surviving Corporation until their
successors are chosen and qualified.

6. On and after the Effective Date of the Merger, the Disappearing Corporation shall
cease to exist as a corporation under the laws of the State of Florida, and the Surviving Corporation
shall have all of the rights, privileges, immunities and powers of the Disappearing Corporation and
shall be subject to all of the duties and liabilities of a corporation organized under the laws of the
State of Nevada. .

7. On and after the Effective Date of the Merger, the Surviving Corporation shall
possess all the rights, privileges, immunities and franchises of a public as well as a private natuze of
each of the merging corporations; and all property, real, personal and mixed, and all debts due on
whatever accoumt, including all ehoses in action, and all and every other interest of, or belonging to,
or due to each of the corporations merging herein, shall be taken and deerned to be transferred to and
vested in the Surviving Corporation without fiwther act or deed; the title to any real estate or afy
interest therein vested in eifher of the Constituent Corporations shall not revert or be in any way
impaired by reason of this Plan of Merger.

8. The Articles of Incorporation and Bylaws of the Surviving Cozporation in effect on
the Effective Date shall be the Articles of Incorporation and Bylaws of the Surviving Corporation.

9. The Board of Directors and the appropriate officers of the Constituent Corporations
are hereby authorized, empowered, and directed to do any and all acts and things, and to make,
executed, deliver, file, and/or record any and all instruments, papers, and documents which shall be
or become necessary, proper, or convenient to carty ost or put into effect any ofthe provisions of this
Agreement and Plan of Merger or the merger herein provided for.

HAH/C_INCORR/2613767140058.007
MITS Agrerzment and Flan of Merqero
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IN WITNESS WHERECF, the Surviving Corporation and the Disappearing Corporation

have each caused this Agreement to be executed by its duly authorized President as of the date first
ghove written.

MITS
a Fl

By:

Vi
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P MAU/C. TNCORB/ 261276714009, 001
MITS Rgrecmsmp ahd Blan of Marger



