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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

FROST CAPITAL GROUP, INC., a Florida corporation P99000065456

1

INTO

FROST CAPITAL GROUP, INC.. a Delaware entity not qualified in Florida

File date: April 4, 2001

Corporate Specialist: Anngtte Ramsey

Account number: 072100000032 Amount charged: 78.75

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



ARTICLES SFI.? MERGER . _; o, <
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FROST CAPITAL GROUPR, INC,, e o O
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Pursuant 10 the provisions of Section 607.1104 and 607.1107 of the Flonida
Business Corparation Act (the “Act™), Frost Capital Group, Inc., a Florida carporarion
(“Parent”), and Frost Capital Group, Inc., 2 Delaware corporation {“Subsidiary’™), do
hereby adopt the following Axnticies of Merger for the purpose of merging Parent with and
into Subsidiary {the “Merger”):

1. The Parent is hereby merged with and into the Subsidiary and the separate
existence of the Parent shall cease. The Subsidiary is the surviving corporation in the
Merger. A copy of the Agreement and Plan of Merger is anached hereto as Exhibit “A"
and made a part hereof by reference as if fully set forth herein.

2. The Agreement and Plan of Merger was approved and adopted by the
Shareholders and Board of Directors of the Subsidiary by unanimous written consent,

dated March 30, 2001, in accordance with the Delaware General Corporation Law,

3. The Agreement and Plan of Merger was approved and adopted by the
Shareholders and Board of Directors of the Parent by unanimous written consent, dared
March 3¢, 2001 in accordance with Sections 607.0821 and 607.0704 of the Act.

4. The Agreement and Plan of Merger has been approved, adopted, certified,
executed, and acknowledged by each of the aforesaid constituent corporation in
aecordance with the provisions of subsection {c) of Section 252 of the Delaware General
Corporation Law, to wit, by the Parent in accordance with the laws of the State of its
incorperation and by the Subsidiary in the same manner as is provided in Section 251 of
the Delaware General Corporation Law. The number of votes cast for approval of the
Agreement and Plan of Merger by the only voring group entitled to vote on the Merger
was sufficient for approval by that voting group.

S, The name of the surviving corporation in the Merger herein certified is
FROST CAPITAL GROUP, INC., which will continue its existence as said surviving
carporation under its present name upon the effective date of said Merger pursuant to the
provisions of the Delaware General Corporation Law.

6. The Certificate of Incorporation of the Subsidiary, as now in force and
effect, shall continue 10 be the Centificate of Incorperation of said surviving corporation
until amended and changed pursuant to the provision of the Delaware General
Corporation Law.
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7. The executed Agreement and Plan of Merger hetween the aforesaid
constituent corporations is on file at an office of the aforesaid surviving corporation, the
address of which is as follows:

327 Plaza Real, Suite 319,
Boca Raton, Florida 33432,

8. A copy of the aforesaid Agreement and Plan of Merger will be furished
by the aforesaid sorviving corporation, on request, without cost, to any shareholder of
each of the aforesaid constituent corporarions.

g. The authorized capital stock of Parent consists of 100,000,000 shares of
Common Stock, $.0001 par value per share.

10.  The Agreement and Plan of Merger berween the aforesaid constimens
corporations provides thar the Merger herein certified shall be effective upon the later of

filing of Articles of Merger with the Secretary of State of the State of Florida and the
filing of the Certificate of Merger with the Department of State of the Staie of Delaware.

Dated: March 30 _, 2001

FROST CAPITAL GROUP, INC., a
Florida corporation

By:

ard BYFrost, President

Dated: Mareh 30 |, 2001

FROST CAPITAL GROUP, INC., 3
Delaware corporation

By: “M

Richard B. Frost, President
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Exhibit "A"

Agreement and Plan of Merger



AGREEMENT AND PLAN OF MERGER
OF

FROST CAPITAL GROUP, INC
{a Florida corporaden)

AND

FROST CAPITAL GROUP, INC.
(2 Delaware corparation)

THIS AGREEMENT AND P1L AN QF MERGFR, dated March 20,2001 (the "Agreemen™),
is entered into between FROST CAPITAL GROUP, INC., 2 business corporation of the State of
Florida ("FROST-Florida"), and FROST CAPITAL GROUP, INC., a Delaware corporation
("FROST-Delaware™).

Recitals

A FROST-Florida has an aggregate anthorized capital of 100,000,000 shares, consisting
of common stock, par value $.0001 per share.

B. FROST-Delaware has an aggregate authorized capital of 100,005,000 shares,
consisting of 100,000,000 shares of common stock, par value $.0001 per share ("FROST-Delaware
Common Srock™), and 5,000 shares of preferved stock, par value $.0001 per share (*FROST-
Delaware Preferved Stock™).

C. The respective Boards of Directors of FROST-Florida and FROST-Delaware believe
that the best interests of FROST-Florida and FROST-Delaware and their respeciive shareholders will
be served by the merger of FROST-Florida with and inyo FROST-Delaware under and pursuant 1o
the provisions of this Agreement and the Florida Business Corporation Act and Delaware General
Corporation Law.

- Agreement

In consideration of the Recitals and of the mutual agreernents contained in this Agreement,
the parties hereto agree as set forth below.

1. Merger. FROST-Florida shall be merged with and into PROST-Delaware {the
"MEI’gEf'}. . . . N

2 Effective [ate. The Merger shall become effective immediately upon the later of the
filing of Articles of Merger, including this Agrecment, with the Secretary of State of the Stare of
Florida in accordance with Section 607.1105 of the Florida Business Corporation Act and the filing
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of the Certificate of Merger, including this Agreement, with the Department of State of the State of
Delaware in accordance with Section 252 of the Delaware General Corporation Law. The time of
such effectiveness is hereinafter called the “Effective Date."

3, Surviving Corporation. FROST-Delaware shall be the surviving corporarion of the
Merger and shall continge 10 be governed by the laws of the Staie of Delaware. On the Effective
Date, the separale corporate existence of FROST-Florida shall cease.

4, Cemificare Of ncorporation. The Certificate of Incorporation of FROST-Delaware
as it exisis on the Effective Date shall be the Certificate of Incarparation of FROST-Delaware, as
the surviving corporation, following the Effective Date, unless and until the same shall thereafter be
amended or repealed in accordance with the laws of the State of Delaware.

s. Bylaws. The Bylaws of FROST-Delaware as they exist on the Effective Date shall
be the Bylaws of FROST-Delaware, as the surving corporation, following the Effective Date, unless
and unril the same shall be amended or repealed in accordance with the provisions thereof and the
laws of the Siate of Delaware,

6. Board of Directors and Officers. The members of the Board of Directors and the
officers of FROST-Delaware immediately prior to the Effective Date shail be the members of the
Board of Directors and the officers, respectively, of FROST-Delaware, as the surviving corporation,
following the Effective Date, and such persons shall serve in such offices for the terms provided by
law or in the Bylaws, or until their respecrive successors are elected and qualified.

7. Conversion of Outstanding FROST-Florida Common Stock. Forthwith upon the
Effective Date, each issued and omtstanding share of FROST-Florida Common Stock and all rights
in respect thereof shall he converted into .6723 shares of FROST-Delaware Common Stock, and
each certificate representing shares of FROST-Florida Commeon Stock shall for all purposes be
deemed 1o evidence the ownership of the converted shares of FROST-Delaware Common Stock as
are set forth in such certificate, After the Effective Date, each holder of an outstanding certificare
representing shares of FROST-Florida Common Stock may, a1 such shareholder’s option, surrender
the same 1o FROST-Delaware's registrar and transfer agent for cancellarion, and each such holder
shall be entitled to receive in exchange therefor a certificate(s) evidencing the ownership of the
converted shares of FROST-Delaware Common Stock. '

8. Righrs and Liabilities of FROST-Delaware. On and after the Effective Date, and all
mn the marmer of and as more fully set forth in Section 252(b) of the Delaware General Corporation
Law and Section 607.1106 of the Florida Business Corporation Act, the title to all real estate and
other property, or any interest therein, owned by each of FROST-Florida and FROST-Delawere shall
be vested in FROST-Delaware without revemsion or impaitment; FROST-Delaware shall succeed
10 and possess, without further act or deed, all estates, righs, privileges, powers, and franchises, both
public and privaze, and al] of the property, real, persanal and mixed, of each of FROST-Florida and
FROST-Delaware without reversion or impairment; FROST-Delaware shall thenceforth be
responsible and lisble for all the liabilities and obligations of each of FROST-Florida and FROST-
Delaware; any claim existing or action or proceeding pending by or against FROST-Florida or
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FROST-Delaware may be continued as if the Merger did not occur or FROST-Delaware may be
substituted for FROST-Florida in the proceeding; neither the rights of creditors nor any liens upon
the property of FROST-Florida or FROST-Delaware shall be impaired hy the Merger; and FROST-
Deluware shall indemnify and hold harmless the officers and directors of each of the parties hersto
against all such debis, liabilities and duties and against all claims and demands arising out of the
Merger.

9, Termingtion. This Agreement may be terminated and abandoned by action of the
respective Boards of Directors of FROST-Florida and FROST-Delaware at any time prior 1o the
Effective Date, whether before or after approval by the shareholders of either or both of the parties
hereto, for any reason, including the exercise of dissenters’ rights by any holder of the outstanding
shares of FROST-Florida Commaon Stock pursuant to Section 607.1302 of the Florida Business
Corporation Act. If any holder of the omstanding shares of FROST-Florida Common Stock
exercises such dissenters' rights, FROST-Florida and/or Frosi-Delaware may (i) terminare this
Agreemnent or (i) proceed with the conmurmimation of the Merger.

10.  Amendment. The Boards of Divectors of the parties hereto may amend this
Agreement af any time prior to the Effective Date; provided that an amendment made subsequent
10 the approval of this Agreement by the shareholders of either of the parties herero shall nor: (a}
change the arnount or kind of shares, securities, cash, property or rights 1o be received in exchange
for or on conversion of all or any of the shares of the pacties hereto, (&) change any term of the
Cenificate of Incorporation of FROST-Delaware, or {c) change any other terms or conditions of this
Agreement if such change would adversely affect he holders of any capital stock of either party
hereto.

11.  BEsgistersd QOffice. The registered office of FROST-DELAWARE in the Stare of
Delaware is locaied at 2711 Cemterville Road, Suite 400, Wilmington, Delaware 19808, and
Corporarion Service Company is the regisiered agent of FROST-Delaware at such address.

12.  Inspection of Agreement. Executed copies of this Agreement will be on file at the
principal place of business of FROST-Delaware at 327 Plaza Real, Suite 319, Boca Raton, Florida
33432, A copy of this Agreemeny shall be furnished hy FROST-Delaware, on request and without
¢Ost, 10 aay sharsholder of either FROST-Florida or FROST-Delaware.

13, Govemning Law. This Agreement shall in all respects be constraed, interpreted and
enforced in accordance with and governed by the laws of the Stare of Delawars.

4. Service Of Process. On and afier the Effective Date, FROST-Delaware agrees that

it may be served with process in Florida in any proceding for enforcement of any obligation of
FROST-Flerida or FROST-Delaware arising from the Merger.
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15.  Designation of Florida Secretary of State as Agent for Service of Process, On and
after the Effective Date, FROST-Delaware irrevocably appaints the Secretary of State of Florida as
its agent to accept service of process in any suit or other proceeding 1o enforce the righis of any
shareholders of FRUST-Florida or FROST-Delaware arising from the Merger. The Flonda
Secretary of State is requested to mai! a copy of any such process o FROST-Delaware ar 327 Plaza
Real, Suite 319, Boca Rayon, Florida 33432, Aunenton: Richard B. Frost.

MI626666:1 ’ 4



IN WITNESS WHEREOF, each of the parties hereta, pursuant to authority duly granted
by their respective Board of Directors, has cansed this Agreement and Plan of Merger to be executed

by their respeciive undersigned officers.

MISIGEEE]

FROST CAPITAL GROUF, INC., a Flonda
Corporation

By: m %a/

Name: Richard B. Frost
Title: President

FROST CAPITAL GROUP, INC., aDelaware
Corporation

Y it

Name: Richard B. Frost 7
Title: President




