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NATIONAL ASSOCIATION OF FOREIGN-BORN, INC., a Florida corporation,
document number P98000026553

INTO

FOREIGNBORN.COM, INC.. a Delaware corporation not qualified in Florida

File date; December 30, 1999

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursyant to the provisions of Sections 607.1105 and 607.1107 of the Florida Busirfgss?.
Corporation Act, the undersigned corporations adopt the following Articles of Merger for the™
purpose of merging them into one corporation: '

1. The names of the corporations which are parties to the within merger are
foreignborn.com, inc., a Delaware corporation and National Association of Foreign-Bom, Inc., a
Florida corporation, The surviving corporation is foreignborn.com, inc., which shall remain a
Delaware corporation.

2. The Plan of Merger, attached hereto as Exhibit A and made a part hereof, was
approved by the Board of Directors of foreignborn.com, ine, on December 3 , 1999, and by the
Board of Directors and the shareholders of all classes of stock of National Association of Foreign-
Born, Inc, on December 3D, 1999, The effective date of the merger is December 33 1999,

foreignborn.com, inc., a Delaware National Association of Foreign-Born,
corporati Inc., a Florida corporétion

By S . . By L

Adam Understein, Director Adam Understein, President
Effective as of December 30 , 1959 Effective as of December 30 , 1999
Prepared By:

Stephen J. Grave de Peralta

Blalock, Landers, Walters & Vogler, P.A.
802 11th Street West

Bradenton, FL. 34205 (941) 748-0100
Fla. Bar No. 0155624
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PLAN OF MERGER

THIS PLAN OF MERGER dated Decembar 30 , 1998, between foreignborn.com,
inc., a Delaware corporation, hereinafter also cailed the surviving corporation, and Nationai
Assaciation of Foreign-Born, inc., a Florida corporation, hereinatfter also called the
absorbed corporation.

RECITALS:

A, foreignborn.com,inc,, is a corporation organized and existing under the laws
of the State of Delaware, with its principal office at 1505 Crystal Drive, #81 3, Arlington, VA
22202,

B. fareignborn.com, inc., Is authorized to issue 1,000,000 shares of One Doilar
($1.00) par value common stock, of which zero (0) shares are issued and outstanding.

C. National Association of Foreign-Born, Inc., is a corporation organized and
existing under the laws of the State of Florida, with its principal office at 370 - A Gulf of
Mexico Drive, Unit 414, Longboat Key, FL 34228,

D. National Aesociation of Foreign-Born, inc., is authorized to issue 1,000
shares of One Doilar ($1.00) par value common stock, of which two hundred (200} shares
are issued and outstanding.

E. The boards of directors of the canstituent corporations deem it desirable and
in the best business interests of the corporations and their shareholders that National
Association of Foreign-Born, Inc., be merged into foreignborn.com, inc., pursuant to the
provisions of Sections 251, et seq., of the General Corporation Law of the State of
Delaware and Sections 807.1 101, et seq., of the Florida Business Corporation Act in order
that the transaction qualify as a "recrganization” within the meaning of Section 368(a)(1)(A)
of the Internal Revenue Code of 1886, as amended.

IN CONSIDERATION OF the mutual covenants herein contained, and subjecttothe
terms and conditions hersinafter set forth, the constituent corporations agree as foilows:

1. MERGER. National Association of F oreign-Bom, Inc., shall merge with and
into foreignborn.com, inc., which shall be the surviving corporation.

2. JTERMS AND CONDITIONS. On the effective date of the merger, the

separate existence of the absorbed corporation shall cease, and the surviving corporation
shall succeed to all the rights, privileges, immunities, and franchises, and all the property,
real, personal, and mixed of the absorbed corporation, without the necessity for any
separate transfer. The surviving corporation shall thereafter be responsible and liable for
all liabilities and obligations of the absorbed corporation, and neither the rights of creditors
nor any liens on the property of the absorbed corporation shall be impaired by the merger.

3. CONVERSION OF SHARES. The manner and basis of converting the

shares of the absorbed corporation into shares of the surviving corporation is as follows:

H99000033630 7
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a.  Each share of the One Doliar ($1.00) par value common stock of
National Association of Foreigr_1~Bom, Inc., issued and outstanding on the effective date of
the merger shall be converted into five hundred (500) shares of the One Dollar ($1.00) par

effective date of the merger.

share interests, and the agent shall seli such whole shares and pay over the proceeds to

the effective date of the merger and the issuance to such sharehoiders of the certificate for
his or her shares in the surviving corporation,

4. CHANGES_ IN_ARTICLES OF INCOR ORATION. The articies of
incorporation of the surviving corporation shalf continue to be its articies of incorporation
following the effactive date of the merger.

5, CHANGES IN BYLAWS. The bylaws of the surviving corporation shall
continue to be its bylaws following the effective date of the merger.

6. DIRECTORS AND OFFICERS. The directors and officers of the surviving

corporation as of the effective date of the merger shall be as follows:
Adam Understein - Director, President, and Treasurer.
Patricia Understein - Director, Vice President, and Secretary.

7. PROHIBITED TRANSACTIONS. Neither of the constituent corporations

shall, prior to the effective date of the merger, engage in any activity or transaction other
than in the ordinary course of business, excepl that the absorbed and surviving

2 H99000033630 7
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corporations may take all action flecessary or appropriate under the laws of the State of
Florida to consummate this merger.

9. EFFECTIVE DA [E OF MERGER. The effective date and time of this merger
shall be December 30, 1999,

10.  ABANDONME MERGER. This Plan of Merger may be abandoned by
action of the board of diractors of either the surviving or the absorbed corporation without
shareholder approval at any time prior to the effective date on the happening of either of
the following events:

a. If the merger is not approved by the stockholders of the absorbed
corporation on or before Dacember 31, 1999,

b. i, in the judgment of the board of directors of either the surviving or
the absorbed corparation, the merger would be impracticable because of the number of
dissenting sharehoiders asserting dissanter's rights under the laws of the State of Florida,

11. EXECUTION OF AGR E T. This Plan of Merger may be executed in
several counterparts, each of which shail be construed as an original, and all so execyted
will together constitute one Plan of Merger, binding on all the parties hereto,
notwithstanding that all the parties may not be signatories to the same counterpart.

Executed on behalf of the parties by their officers and sealed with their corporate
seals pursuant to the authorization of their respective boards of directors on the daie first
above written,

Effective as of December 30 , 1999,

foreignborn. laware corporation

By

Addm Understein

(Carporate Seal)
its:  Director

National Association of. creign-Born, Inc., a
Florida co fon

By:
dam Understein

(Corporate Seal) -
ls: President
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