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ARTICLES OF MERGER
Merger Sheet
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CARIBBEAN COMPUTER EXPORTS, INC., a Florida corporation, {?& 4 OO 005'15367

INTO
TALLARD TECHNOLOGIES, INC., a Florida entity, S73511.

File date: December 28, 2000 , effective December 31, 2000

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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December 28, 2000

TALLARD TECHNCLOGLIES, INC.
5201 BLUE LAGOON DRIVE
STE 700

MIAMI, FL 3312&US

SUBJECT: TALLARD TECENOLOGIES, INC.
REF: 873511

We received your electronlcally transmitted decument. However, the
document has not been flled. Please make the following corrections and
refax tha complete document, including the electronic f£iling cover sheet.

The name of tha merging corporation is CARIBEEAN COMPUTER EXPORTS, INC.
FPleasge correact.

Pleaga return your document, aleng with a copy of this letter, within &40
dayes or your filing will be considared abahdoned.

If you have any questions concerning the filling of your document, please
call (850) 4B7-6501.

Susan Payhe FAX Aud. #; H00Q00067344
Senior Section Adminisztrator Lattear Number: 100A00064785

Division of Corporations - P.O. BOX 6327 -Tallahassee, Floiida 32314
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GnDEC 28 PM L 30
’ SECRETARY, OF STATE
DFCAfASSEE, FLORIDA
ARTIOLES OF MERGDER
{Pursuant to §807.1101 and §607.1104 of
Florida Business Cerporation Act)  grrECIIVE DAL

12-]31/00

1. Tallard Technolegies, Ine. (*TPallard") and Ca‘:ib&::ean
Computaer Exports, Inc, ("Carikbean"). both beling validly and
legally formed under the laws of the State of Florida have
adepted a Plan of Merger. Tallard owns all of the outstanding
shares of Caribbean and therefore Tallard is the parant
corporation and Caribbean is the subsdiary corporation.

2. | The name of the surviving corporation .is Tallard
Teghnologies, Inc.

3. | "The Plan of Merger of the undersigned corporationg was
adopted pursuant to Sections 507.1101 and 607.1102 of the Floridas
Starutres and is attached herete. as Exhibit "A".

R 4, The Flan of Merger w?i.ll becoma effective on December 31,
000. '

§.  ©No changes in the Articles of Ineorporation of the
surviving corpoaration have been made,

6. The Plan of Merger was adepted by the Board ¢f Directors
of Caribbean and Tallard on Decenber 28, 2000,

7. Since this 1s a merger of a fully owned subsidiary imto
its parent, approval by the Shareholders of Caribbean and Tallaxd
is not required, ;

H. The Plan of Merger calls for the cancellation of the

issued sharxes of Caribbean, the subsidiazy gorporation. No
additional shares in Pallard will be isgsued or distributed.
DATED: heu.-»hr rrs , 2000.
Caribbean Computer Exports, Tallard Technologies, Inc.,
Inc.. a Flori corporation a Florida corporation
By: : ’( ; A .
Name: Moltene /LD ovlstE L. Wame: «f M, oeors
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> \ AN OF MERGE

Plarn of Merger dated Decexber 28, 2000 between Tallard
Technologies, Inc., & Florida corporation (hereinafter the
sgurviving Corporation®) and Caribbean Computer Exports, Ing., 2
Florida ceorporation (hereinzfrer the "Absorbed Corporation™).

STIPULATIONS

A. The Surviving Corporation is a corporation organized and
existing under the laws of the State of Florida, with its
principal office at 1935 N.W. 87th Avenue, Miami, FL 33172,

B. The Absorbad Corperation is a corporation organized and
existing under the laws of the State of Florida with its
principal office at 1935 N.W. 87th Avenue, Miami, FL 33172,

D. All ocutstanding shares of the absorbed Corporarion are
held by the Surviving Corporation.

E. rhe Boards of Directors of thes gonstituent corporations
deem it desirable and in the best business interests of the
corporations and their steckholders that the Absorbed Cerporation
ba merged into the Surviving Corporation pursuant to the
provisions of the Florida General Corporation Act in ordexr that
the transaction qualify as a "reorganization" within the meaning
of Section 368(a) (1) {A) of the Internal Revenue Code of 1954, as
amerided.

In consideration of the mutual covemants, and subject te the
terms and cendirions herainafter get forth, the constibtuent
corperations agree as follows:

1. |Merger. The Absorbed Corporation shall merge with and
inte the Surviving Corporaticn which shall be the surviviog
corporation. On and aftar the ‘Effective Date, the Surviving
Corporation shall continue to exist as the Survivipng Corporation
under its present name pursuant te the provisicns of the Florida
Business Corporation Act, and the separate existence of the
Absarbed Coxporation shall cease. The Surviving Corporation
shall sueceed to all the righits, privilegss, immunities, and
franchises, and all the property, real, personal, and mixed of
the Absorbad Corporation, wilithout the neeegsity for any separate
transfer, The Surviving Corporaticn shall thereafter be
ragpongible and liable fer all liabilities and cbligations of the
abserbed Corporation, and neither the zights of creditors nor any
liens on the property of the Absorbed Corporation shall be
impaired by the mergaer.

2. | Effective Date. The merger shall be effactive as of the

31st Qay of December, 2000. On or before that date, or as
otherwise required by the Florida Business Coxporation Act,

Fax Audit Number HOOQQ0Q67344 2
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Artitles of Mevger shall be filed with the Florida Secretary of
State =2¢ oas te reflect the meargar.

3. Articles of Incorporation and Rylaws., On and after the
Effective Date, the Articles of Incorporation and By-Lawg of the
Surviving Corporation ghall be the same as the Articles of
Incorporation and By-lLaws of the Surviving Corporation
immediately pricr te the Effective Date.

as of ste arbed oration. a1l
outstand;ng shares of the Absorbed Corporatien are held by the
Surv;v;ng Corporation,

5. Cancellation of Shareg. Upon the Effective Date, aach

ismued and cuftsgtanding share of common stock of the Absorbed
Corporatlcn shall ke automatically canecelled and the certificates
representlng such shares shall be suxrendered and cancelled, No
additional shares of the common steowk of the Surviving
Carpcratlon shall be issusd.

6. Directors and gfficers. The persons holding the offices
of Diroctor. President, Treasurer, Secretary and all other
offices of the Surviving Corparation upeon the Effective Date
shall remain the Diregtors, the President, the Treasurer, thea
Secratary and the other officers of the Surviving Corpoeration, as
the case may be, until the election or cualification of thelr
regpactive successors or until they shall resign, die oz
ctherwige cease to hold such directorships of effices in
accordance with the By-Laws of the Suzrviving Corporation.

7. Filings with Florids Secretary of State., The Absorked
Corparation and the Suyrviving Corporation sh=ll each cause to be
executed, filad and/or recorded any document or dacuments
prescrlbed by the laws of the Ztate of Florida and will each
cause to be performed all necessary acts te effectuate the mexzger
herein provided for, subjact, however, to any provisions
hereafter contained for sbandeming this Agreement before or after
the approval of same by the sharsholders and Directors of the
Absorbed Corporation and the Surviving Cerporation.

8. Abandonment of Margei. thwithstanding the approval of
this Agreement by the sharcholders and Directoxs of the Absorbed
Corporation and by the Directers of the Survzv1ng Corperation,
this Agreement may be abandaned at any time priocr to the filing
of the Articles of Merger in the cffices of the Secretary of
State of Florida by the mutual written consent of the Absorbed
Corporation and the Surviving Corporation authorized ky their
respective Boards of Directors.

Fax Audit Number HO0000067344 2
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. ' IN WITNESS WHERECF, this Agreement haz been dunly executed by
and on bakal® of che Abgarhed Corporatien and the Surviving
Corporation on the 28™ day of December, 2000.

Tallard Terhnologies, Ince., a
Florida oorporation

Name :
Title: . "
- {Corporate Seal) §F>* >

Caribbean Computer Equ:f;héa ot
Inc., a Flcr:.da carpafatg_
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