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ARTICLES OF MERGER
Merger Sheet

MERGING:

MY DOCS ONLINE, INC., a Florida corporation, P99000005313

INTO

MY DOCS ONLINE, INC.. a Delaware corporation not qualified in Florida

File date: May 22, 2000
Corporate Specialisi: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
FOR .

MY DOCS ONLINE, INC.

(a Florida corporation)
AND

MY DOCS ONLINE, INC.
(a Delaware corporation)

Pursuant to Sections 607.0120, 607.1101, 607.1103, 607.1105, and

607.1107 of the Florida Business Corporation Act and Section 252 and other
applicable provisions of the Delaware General Corporation Law, these Articles of

Merger provide that:
with and into My Docs Online, Inc., a Delaware corporation, and My Docs Online,

FIRST: My Docs Online, Inc., a Florida corporation, shall merge
Inc., a Delaware corporation, shall be the surviving corporation. The name of the

surviving corporation shall be My Docs Online, Inc.
SECOND: = That the effective date of the merger (the "Effective
Date") shall be the later to occur of the filing of this Articles of Merger with the
Florida Department of State or the filing of the Certificate of Merger with the -

Secretary of State of Delaware. N _
The Agreement and Plan of Merger dated May 18, 2000,

and attached hereto as Exhibit A, pursuant to which My Docs Online, Inc., a Florida

THIRD:
corporation, shall be merged with and into My Docs Online, Inc., a Delaware
corporation, was adopted by the shareholders of My Docs Online, Inc., a Florida
corporation, by written consent dated May 18, 2000, and by the shareholders of My
Docs Online, Inc., a Delaware corporation, by written consent on May 18, 2000.
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IN WITNESS WHEREOF, the above and foregomg Artlcles of Merger
were executed as of the 18th day of May, 2000

My Doc¢s Online, Inec. My Docs Online, Inc.

a Florida Corporat on -~ aDelaware Corporktion
By: /Q‘# -
en J empsey g Jo J. Dempsey
re81 Prefide
STATE OF FLORIDA }
} oss:
COUNTY OF ___LEE 1

The foregoing instrument was acknowledged before me this & day of
May 2000, by Stephen J. Dempsey, as President of My Docs QOnline, Inc., a Florida
corporation, on behalf of the corporation who is personally known to me or has

produced E A. D.L . as identification.

J T = PO
;#Y PUBLIC, State of Florida at large _

My Commission Expires: H/ nfaeog

STATE OF FLORIDA b
1 ss:
county or ___LEE :

[

The foregoing instrument was acknowledged before me this l gday of
May 2000, by Stephen J. Dempsey, as President of My Docs Online, Inc., a
Delaware corporation, on behalf of the corporation who is personally known to me or o

has produced _ftAd D.l.. asidentification.

NO Y PliJB'L'iC', ‘State of Florida at large

My Commission Expires: /u 2000
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Exhibit A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”)
is entered into as of May 18, 2000, by and between My Docs Online, Inc., a
Delaware corporation (“My Docs Online-DE”), and My Docs Online, Inc., a Florida
corporation (the “My Docs Online-FL”).

WHEREAS, My Docs Online-DE and My Docs Online-FL deem it
advisable that My Docs Online-FL merge with and into My Docs Ozline-DE under
and pursuant to Section 252 of the General Corporation Law of the State of
Delaware (the “Delaware Act”) and Sections 607.1105 and 1107 of the Florida
Business Corporation Act ("Florida Act").

NOW, THEREFORE, My Docs Online-DE and My Docs Online-FL
have agreed to the terms and conditions of the merger as follows: =

FIRST: My Docs Online-FL shall merge into My Docs Online-DE, and
My Docs Online-DE shall be the surviving corporation. The surviving corporation
will continue to operate under the name My Docs Online, Ine.

SECOND: The Certificate of Incorporation of My Docs Online-DE, as
in effect on the effective date of merger as set forth in this Agreement, shall
continue in full force and effect as the certificate of incorporation of the corporation
surviving this merger.

THIRD: The single presently issued and outstanding share of
common stock, par value $.001, of My Docs Online-DE, being all of the capital stock
outstanding, shall be reacquired and cancelled by My Docs Online-DE on the

effective date of the merger and the shareholder shall be paid one dollar ($1.00) =pe1" o

share.

FOURTH: On the effective date of this Agreement, the holders of
shares of Class A voting common stock, par value $.01 per share, in My Docs
Online-FL shall be issued pro rata two shares of common stock, par value $.001 per
share, of My Docs Online-DE for every share of Class A voting common stock, par
value $.01 per share in My Docs Online-FL. The rights, qualifications, limitations
and restrictions of the common stock are set forth in the Certificate of Incorporation
of My Docs Online-DE. All capital stock of My Docs Online-FL shall, by virtue of
this merger and without any action on the part of the holders thereof, be canceled
and retired and cease to exist.

FIFTH: The terms and conditions of the merger are as follows:
(a) From and after the effective time of the merger, all of the
estate, property, rights, privileges, powers, and franchises of My Docs Online-FL.

“WABA - TIS05/300 - #91700 v1



shall become vested in and be held by My Docs Online-DE as fully and entirely and
without change or diminution as the same were before held and enjoyed by My Docs
Online-FL, and My Docs Online-DE shall assume all of the obligations of My Docs -
Online-FL. :

(b)  The single presently issued and outstanding share of .-
common stock, par value $.001, of My Docs Online-DE, being all of the capital stock
outstanding, shall be reacquired and cancelled by My Docs Online-DE on the
effective date of the merger and the shareholder shall be paid one dollar ($1.00) per
share. , o

(c) Each share of Class A voting common stock, par value
$.01 per share of My Docs Online-FL which shall be issued and outstanding
immediately prior to the effective time of the merger shall be converted into two
1ssued and outstanding shares of common stock, par value $.001 per share, of My
Docs Online-DE and, from and after the effective time of the merger, the holders of
all of said issued and outstanding shares of common stock of My Docs Online-FL
shall automatically be and become holders of shares of My Docs Online-DE upon
the basis above specified, whether or not certificates representing said shares are
then issued and delivered. : : :

(d) From and after the effective time of the merger, the
Certificate of Incorporation and the Bylaws of My Docs Online-DE shall be the
Certificate of Incorporation and the Bylaws of My Docs Online-DE as in effect
immediately prior to such effective time and said Certificate of Incorporation shall
continue in full force and effect until amended and changed in the manner
prescribed by the provisions of the General Corporation Law of the State of
Delaware.

(e} The members of the Board of Directors and officers of My
Docs Online-DE shall be the members of the Board of Directors and the
corresponding officers of My Docs Online-DE immediately before the effective time
of the merger. ' R

(6] From and after the effective time of the merger, the assets
and liabilities of My Docs Online-FL and of My Docs Online-DE shall be entered on
the books of My Docs Online-DE at the amounts at which they shall be carried at
such time on the respective books of My Docs Online-FL and of My Docs Online-DE,
subject to such inter-corporate adjustments or eliminations, if any, as may be
required fo give effect to the merger.

(8  The effective date of the merger shall be the later to occur
of the date on which the Delaware Certificate of Merger is accepted for filing with
the Secretary of State of the State of Delaware, substantially in the form attached
hereto as Exhibit A, and the date on which the Florida Articles of Merger is

9.
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accepted for filing with the Florida Department of State, substantlally in the form
attached hereto as Exhibit B. . o

SIXTH: This Agreement and Plan of Merger may be executed in
counterparts.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS THEREOF, My Docs Online-DE and My Docs Online-
FL have executed this Agreement and Plan of Merger as of the date set forth above.

My Docs Online, Inec.,
a Delaware Corporation

By: /@PZ (3 ity
Namé: Ste . Depngsey /
Tifle: 1dent N

My Docs Online, Inc.,
a Florida Corporation

By: WP/ Af"??‘."——) _

Namé: St J.D mﬁsey
tle: eside L
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