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ARTICLES OF MERGER
Merger Sheet
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MERGING:

OOTN ACQUISITION, INC., a Florida corporation, PO0000031518.

INTO

OUTONTHENET.COM, INC., 2 Florida entity, P9900002941 1 |

File date: March 31, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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March 31, 2aQ0

QUTONTHENET.COM, INC.
2806 BISCAYNE BLVD.
8TH FLOCR

MIAMI, FL 33137

SUBJECT: QUTONTHENET.COM, INC.
REF: P99000029411

We received your electronically transmitted dacument. However,
the document has not been filed. Please meke the following
corrections and refax the complete document, including the
electroni¢c filing cover sheet.

If the dacument was approved by a majority vote of the
sharehelders, it should also contain a statement that the number
of vates cast by the shareholders was sufficient for approval.

THELS FRRASE WILL PERTAIN TO THE SHAREHOLDERS OF THE SURVIVING
CORFORATION.

Please return your document, along with a copy of this letter,
within 60 days or yoor filing will be considered abandoned.

IT you have any guestions concerning the filing of your
decument, please call (850} 387-6RS20,

Karen Gibson FAX aud, #: HOGOOOD14448
Corporate Specialist Letter Number: 900A0ND178S8
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ARTICLES OF MERGER
OF
OOTN ACQUISITION, INC.
INTQ
OUTONTHENET.COM. ING,

Pursuant io the provisions of 607.1101 and 607.1105 of the Florida
Busingss Corporation Act (the "Act”), OOTN ACQUISITION, INC., a Florida
corporation {the "Non-Surviving Carporation®) and OUTONTHENET.COM, INGC.,
a Florida eorporation {the "Survivor') adopt the following Articlas of Merger for
the purpose of merging the Non-Surviving Corporation with and.into tha Survivor.

FIRST: The Plan of Merger Is attached hereto as Exhibit A.

" SECOND: Tha Plan of Marger was adopted by the board of directors and
the sole sharsholder of the Non-8urviving Carporafion by unanimous written
consent as of March 28, 2000, and by the board of directors of the Survivor by
unanimous written consent as of March 15, 2000 and by the holders of a majotity

%) of the outstanding shares of the Survivor by written congsent as of March
30, 2000 all in accordance with the provisions of Section 607.1103 of the Act. .
'I‘he majority-consent. by the.shareholders of the survivar is
sufficient for approval.

IN WITNESS WHEREOF, these Adicles of Merger have been executed
on bahalf of the parties hareto as of the 30" day of Mareh, 2000.

OOTN ACQUISITION, INC.

N =
=z e
By, Rod Martin, Chief Executive Officer =3 s
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OUTONTHENET,COM, INC. o=
o— 5
) | dk = e
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Byd. Rod Martin, Chitef Executive Officer
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated March 31, 2000, between
OOTN ACQUISITION, ING., a Florda corporation, (the “Nen-Suwviving
Corporation”) and OUTONTHENET.COM, INC., 2 Florida comoration (the
"Surviving Comaration” or "OUTONTHENET.COM").

The Non-Burviving Corporation and OUTONTHENET.COM desire to eflect
the statutory memger of the Non-Surviving Corporation with and  into
OUTONTHENET.COM, with OUTONTHENET.COM fo suvive such merger.

1. Constituent_Corporations. The Non-Suviving Comoration and
OUTONTHENET.COM shalt be parties fo the merger {the "Metger”) of the Non-
Surviving Carporation with and into CUTONTHENET.COM.,

2. TYerms and Conditions of Merger. The Non.Surviving Corporation
{the "Constituent Corporation™ shall, pursuant to the provisions of the Florida
Husingss Comoration Act ({the "BCA™), be memed with and into
OUTONTHENET.COM, which shall continue to exist pursuant to the laws of the
State of Florida. Upon the effective date of the Merger (as set forth In paragraph
7) (the "Effactive Date”), the existence of the Constituent Carporation shali caase,
On the Effective Date, QUTONTHENET.COM shall asaume the obligations of the
Constitusnt Corparation.

3. Capital Stogk. Upon the Effective Date, the Common Stock of the
Non-Surviving Corporation presantly issued and outstanding shall sutomatically be
converied info the right ta receive one share of Common Stock, par valus $.001
per share of GSuciety.com, Inc.

4. Anticles of Incowporation. The Arlicles of Incorporation of
OUTONTHENET.COM as of the Effective Date shall be the Aricles of
Incarporation of the Surviving Corporation and shall continue in full force and effect
untll changed, altered or amended as therein provided and In the manner
prescribed by the laws of the Stats of Florida,

5. Bylaws. The Bylaws of OUTONTHENET.COM as in effect as of the
Effectiva Date shall be the Bylaws of the Surviving Corparation and shall continue
ity fulll forca and effect untl changed, altered or amanded as therain provided in the
manner prescribad by the laws of the State of Florida. ,

8. Divectors _and  Officers. The directars end officars of
OUTONTHENET.CGM In offica an the Efiestive Date shalt cantinue in be the
H00000014448
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directars and officers of the Surviving Corporation, all of whom shall hold their
directorships and offices until the election and qualification of their respective
successors or until their tenure is otherwise terminated i accordance with the
Bylaws of the Susviving Corparation,

7. Effective Date. The Merger shail become effective on the date (the
“Effectiva Date") on which Articles of Merger have bean fied with the Depatiment
of State of the State of Florida.

8.  Amendment of Plan of Mergar. The Board of Directors of each of
the Non-Surviving Cerporation and OUTONTHENET.COM is authorized o amend
this Plan of Merger at any fime prior to the Effective Date, subject 1o Sectlan
607.1103(8) of the BCA.

IN WITNESS WHEREOF, this Agreement and Plan of Merger has been
axecuted on behalf of the parties hereto as of date written above.

QQTN ACQUISITION, INC.

T2 MK

By: I”Rad Martin, Chiaf Executiva Officer

OUTONTHENET.COM, INC. .

YAVE

Bys=d. Rod Martin, Chief Executive Officer

HQ0000014448

MIAMI/VAINSTEING/} 1 28800F_72c011,DOC/3/30/00

. WBs



