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ARTICLES OF MERGER

OF EFFECTE Dite
COMPASS ACQUISITION CORP,, -
a Florida corporation 'W
WITH AND INTO

COMPASS KNOWLEDGE GROUP, INC,,
a Florida corporation

Pursuant to the Florida Business Corporation Act and Section 607.1104 thereof

B r~
COMPASS ACQUISITION CORP., a Florida corporation (“CAC”), desiref‘s_"_f_dj: m%

€
_ zi &
with and into COMPASS KNOWLEDGE GROUP, INC.,, a Florida corporation (“G}ﬁGI”EIn ™
. I NI
- m
connection therewith, the undersigned DO HEREBY CERTIFY as follows: mg = jur }
. -
— —
FIRST: That the names and states of incorporation of each of the constifgent :
o 3
corporations are:
Name State of Status
Incorporation
COMPASS ACQUISITION CORP. Florida Merging
Corporation
COMPASS KNOWLEDGE GROUP, Florida Surviving
INC. Corporation
SECOND:

That the merger of CAC with and into CKGI (the "Merger") is permitted

by the laws of the state under which each constituent corporation is incorporated.
THIRD: That a Plan and Agreement of Merger (a copy of which is attached hereto

and made a part hereof) has been duly adopted and unanimously approved by the board of

directors of the surviving corporation as of August 21, 2006 and shareholder approval was not
required.

FOURTH: That CKGI is the surviving corporation.

FIFTH: That the Merger shall be effective as of 11:56 p.m. on December 31, 2006,
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IN WITNESS WHEREOF, the Boards of Directors of CAC and CKGI have each

caused these Articles of Merger to be executed by an authorized officer this _231g+ day of

August

, 2006.

\187194\9
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A

COMPASS ACQUISIT ORP., a

Florida co ion

By: /
Nafne: DaniefJ. Devine
Its: Presidefit

COMPASS KNEWLEBGEAROUP, INC.,
3 e
a Florida corpor

By: -
Nafne: Daniel ¥, Devine
Its: President




PLAN AND AGREEMENT
OF MERGER BETWEEN

COMPASS ACQUISITION CORP.,
a Florida corporation

AND

COMPASS KNOWLEDGE GROUP, INC,,
a Florida corporation

THIS PLAN AND AGREEMENT OF MERGER (the “Agreement”), dated as of the
21st day of August, 2006, by and among COMPASS ACQUISITION CORP., a Florida
corporation (“CAC"), and COMPASS KNOWLEDGE GROUP, INC,, a Florida corporation
(“CKGI™), providing that CAC shall merge with and into CKGI, pursuant to the terms and
conditions contained herein and in accordance with the Florida Business Corporation Act, shall
be effective as of 11:56 p.m. on December 31, 2006, (the "Merger").

WHEREAS, CAC, as of the date hereof, has the authority to issue 100,000 shares of
Common Stock, $0.10 par value per share. As of the date hereof, 1,000 shares of CAC Common
Stock are issued and outstanding, all of which are owned by CKGI (also referred to herein from
time to time as the “Shareholder”);

WHEREAS, CKGI is authorized to issue is 25,000,000 shares of Common Stock, $0.001
par value per share and 5,000,000 shares of Preferred Stock, $0.001 par value. As of the date
hereof, 1,000 shares of Common Stock are issued and outstanding, all of which are owned by
Compass Knowledge Holdings, Inc., a Nevada corporation (“Parent”), and no shares of Preferred
Stock are issued and outstanding;

WHEREAS, CAC and CKGI desire that CAC merge with and into CKGI and that CKGI
shall continue as the surviving corporation in such merger, upon the terms and subject to the
conditions set forth herein and in accordance with the laws of the State of Florida.

WHEREAS, the respective Boards of Directors of CAC and CKGI approved this
Agreement and shareholder approval is not required.

NOW, THEREFORE, in consideration of the premises and the mutual agreements

herein contained, the parties hereto, in accordance with the applicable provisions of the laws of
the State of Florida, do hereby agree to and adopt the following:
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ARTICLE 1

1.1 Names of Constituent Corporations.

Name of Merging COMPASS ACQUISITION CORP., a
Corporation: Florida corporation

Name of Surviving COMPASS KNOWLEDGE GROUP, INC,, a
Corporation: Florida corporation

1.2 The Merger. Subject to the terms and conditions of this Agreement, CAC shall be
merged with and into CKGI in accordance with the laws of the state of Florida. The separate
existence of CAC shall cease and CKGI shall be the surviving corporation and continue its
corporate existence under the laws of the state of Florida.

1.3 Effect of Merger. At the Effective Time (as hereinafter defined), CKGI shall
possess all the rights, privileges, immunities and franchises, of a public as well as of a private
nature, of each of CAC and CKGI, all property, real, personal and mixed, and all debts due on
any account, including subscriptions for shares, and all other choses in action, and every other
interest of or belonging to or due to each of CAC and CKGI shall vest in CKGI without any
further act or deed; the title to any real estate or any interest therein vested in CAC shall not
revert nor in any way become impaired by reason of the Merger; CKGI shall be responsible and
liable for all the liabilities and obligations of each of CAC and CKGI; a claim of or against or a
pending proceeding by or against CAC or CKGI may be prosecuted as if the Merger had not
taken place, or CKGI may be substituted in the place of CAC; and neither the rights of creditors
nor any liens upon the property of CAC or CKGI shall be impaired by the Merger.

1.4  Appraisal Rights. Any shareholder of CAC who, except for the applicability of
Section 607.1104 of the Florida Business Corporation Act (the "Act"), would be entitled to vote
and who dissents from the Merger pursuant to Section 607.1321 of the Act, may be entitled, if
they comply with the provisions of the Act regarding appraisal rights, to be paid the faire value
of their shares. Because the Merger has been approved unanimously by all shareholders of CAC,
no shareholder shall be entitled to appraisal rights.

1.5  Effective Time. The Effective Time of the Merger shall be as of 11:56 p.m. on
December 31, 2006.

ARTICLE 2

Name, Certificate of Incorporation, Bylaws,
Directors and Officers of the Surviving Corporation

2.1. Name and Domicile of Surviving Corporation. The name of the surviving
corporation is COMPASS KNOWLEDGE GROUP, INC. CKGI is duly organized, validly
existing and in good standing under the laws of the State of Florida.
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2.2.  _Articles of Incorporation. The Articles of Incorporation of CKGI, as in effect at
the Effective Time, shall be the Articles of Incorporation of the Surviving Corporation from and
after the Effective Time, until thereafter amended as provided by law.

2.3. Bylaws. The Bylaws of CKGI at the Effective Time shall be the Bylaws of the
Surviving Corporation from and after the Effective Time, until thereafter amended as provided
by law.

2.4.  Directors and Officers. The directors and officers of CKGI at the Effective Time
shall remain as the directors and officers of the Surviving Corporation from and after the
Effective Time and shall hold office in accordance with the Articles of Incorporation and Bylaws
of the Surviving Corporation and until their successors are duly elected and qualified.

ARTICLE 3

Merging Corporation’s and Surviving Corporation’s Stock

3.1. Cancellation of Merging Corporation’s Stock. At the Effective Time, each share
of CAC’s issued and outstanding shares of capital stock issued to the Shareholder shall be

cancelled.

3.2.  Effect on Surviving Corporation’s Stock. At the Effective Time, each share of the
Surviving Corporation’s issued and outstanding shares of capital stock issued to the Parent shall
remain issued and outstanding, shall be unaffected by the Merger, and shall remain and
constitute all of the Surviving Corporation’s issued and outstanding capital stock.

ARTICLE 4

Director Approval; Consents

4,1. CAC Director Approval. This Agreement and the Merger were duly adopted and
approved effective as of August 21, 2006 by CAC’s Board of Directors and shareholder approval
was not required in accordance with the applicable provisions of the Florida Business
Corporation Act, including Section 607.1104 thereof.

4.2. ~CKGI Director Approval. This Agreement and the Merger were duly adopted and
approved effective as of August 21, 2006 by CKGI's Board of Directors and shareholder
approval was not required in accordance with the applicable provisions of the Florida Business
Corporation Act, including Section 607.1104 thereof.
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43. Consents. Any and all consents, permits, authorizations, approvals and orders
deemed, in the discretion of CAC and CKGI, to be material to the consummation of the Merger
shall be obtained prior to the Effective Time.

ARTICLE 5

General

5.1. Termination and Abandonment. This Agreement may be terminated and the
Merger and other transactions herein provided for abandoned at any time prior to the Effective
Time, whether before or after the adoption and approval of this Agreement, by action of the
Board of Directors of either CAC or CKGI, if the Board of Directors of either such corporation
determines that the consummation of the transactions provided for herein would not, for any
reason, be in the best interests of CAC or CKGI, as applicable. In the event of termination of
this Agreement, this Agreement shall become void and of no effect and there shall be no liability
on the part of either CAC or CKGI or their respective Boards of Directors or shareholders.

5.2.  Amendment. This Agreement may be amended at any time prior to the Effective
Time with the mutual consent of the Boards of Directors of CAC and CKGI; provided, however,
that this Agreement may not be amended in any manner which, in the judgment of the Board of
Directors of CAC or CKGI, would have a material adverse effect on the rights of their
shareholders or in any manner not permitted under applicable law,

5.3.  Deferral. Consummation of the transactions herein provided for may be deferred
by the Board of Directors of CAC or CKGI for a reasonable period of time if such Board of
Directors determines that such deferral would be, for any reason, in the best interests of CAC and
CKGL.

5.4. Headings. The headings set forth herein are inserted for convenience or reference
only and are not intended to be part of, or to affect the meaning or interpretation of, this
Agreement.

[Remainder of Page Intentionally Left Blank; Signatures Follow/
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IN WITNESS WHEREOF, CAC and CKGI have caused this Plan and Agreement of
Merger to be executed in their corporate names by their respective officers this _21st day of
August , 2006.

COMPASS'A ON CORP,, a
Florida gprporgti

By: /

Nafne: Danigl J. Devine
Its: Presidént

COMPASS
INC., aFlo

7

By:

Narfe*Daniel 4 /Devine
Its: Preside
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