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ARTICLES OF MERGER
or
SPIDERGATE MEDIA GROUP, INC., A FLLORIDA CORPORATION
INTO
PLANNING GROU

TERNATIONAL, INC,, A FLORIDA CORPORATIL

Pursuant to the provisions of 607.1101 and 607.1105 of the Florida Business
Corporation Act (the “Act”), Spidergate Media Grovp, Ine., a Florida corporation
(“Spidergate”) and Planning Group International, Inc., a Florida corporation (the

“Survivor™) adopt the following Articles of Merger for the purpose of merging Spidergate
with and into the Survivor,

FIRST: The Plan of Merger is attached hersto ag Exhibit A.

SECOND: The Plan of Merger was adopted by the board of directors and
shareholders of each of Spidergate and the Survivor by unanimous written consent in

accordance with the provisions of Section 607.1103 of the Act as of the j4¥ day of
November, 2005.

IN WITNESS WHEREOF, these Articles of Merper have been sxecuted on
behalf of the parties hereto as of the 13 day of November, 2005.

SPIDERGATE MEDIA GROUF, INC.:

By:_@%lum_k_
Print Name: OAF-B'-j N Ferek
Title: S@wmn]:

PLANNING GROUP INTERNATIONAL, INC.:

By:_ { 44.&:&' !E{ g':?;&ggd!; pﬁ-ﬁﬂ
Print Name: ¥{; roif N . Faroil

Title:  Prpsident™
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated November j47 2005,
between  Spidergate  Media Group, Ine, =& Florida corporation (¢
Spidergate™), and Planning Group Interpational, Inc., a Florida corporation (“Planning
Group™ or the “Surviving Corporation™).

All issued and outstanding shaves of Spidergate are owned by Planning Group
Imemational, Ing,

Spidergate and Planming Group degire to effest the statutory merger of Spidergate
with and itto Planning Group, swith Planning Group to survive such merger,

1. Congtityent Corporations. Spidergate and Planning Group shall be
parties io the merger (the “Merger™) of Spidergate with and into Planning Group.

2. Terms and Condjtiops of Merger. Spidergate (the *Constituent
Corporation™) shall, pursusnt to the provisions of the Florida Business Corporation Act
{the “BCA™), be merged with and into Planning Group, which shall comtinue to exist i
pursuant to the laws of the State of Florida. Upon the effective date of the Mcrger (as set :
forth in paragraph 7) (the “Effective Date™), the sxistence of the Constituent Corporation
shall cease. On the Effective Date, the Surviving Corporation shall assume the
obligations of the Constituent Corporation,

3. Capital Stock. Upon  the Effective Date,  the
Spidergate Commeon Stock presently issued and outstanding shall be canceled.

4, Ardecles of Incorporation. The Articles of Incorporation of Planning
Group as of the Effective Date shall be the Articles of Incorporation of the Surviving
Carporation and shall continue in fulf force and effect until changed, altered or amended
as thetein provided and in the manner prescribed by the laws of the State of Florida.

5. Bylaws, The Bylaws of Planning Group as in effect ag of the Effective
Date shall be the Bylaws of the Surviving Corporation and shall continue in full force and
effect unti! changed, altered or amended as therein provided in the manner preseribed by
the laws of the State of Florida.

8. Directors and Officers. The directors and officers of Planning Group in
office on the Effective Date shall econtinue to be the officers of the Surviving
Corporation, all of whom shall hold their offices until the election and qualification of
their respective successors or until their tenure is otherwise terminated in accordance with

the Bylaws of the Surviving Corporation,

7. Effecitve Pate. The Merger shall become effective on the date (the
“Rffective Date™) on which Articles of Merger have been filed with the Department of
State of the State of Florida.

{ Hv%5 00072 6154113)
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8. Amendment of Plan_of Merger. The Board of Dircctors of each of
Spidergate and Planning Group is authorized to amend this Plan of Merger at any time
prior to the Effective Date, subject to Section 607.1103(8) of the BCA.

9. Tax Report and Fipal Return Filing. Within 30 days from the date of

the adoption of this Plan, the officers of Spidergate shall file with the Treasury
Department Form 966 with the Internal Revenue Service, together with a certified copy
of the resclutions edopting this Plan. The officers of Spidergate shall instruct
Spidergate’s accountants to close the books of Spidergate and to prepare and timely file a
federal income tax return and & state income tax retrn on behaif of Spidergate, if

necessary, and such other forms as are appropriate.

10.  Trangfor of Assets: Title Warranties and Other Contractual
Assyrances, Spidergate, acting through its officers, is authorized and directed to enter
into such agreements, instroments, and decuments, and to take such other actions as they
deem appropriate to cause the transfer of Spidergate’s assets to the Surviving Corporation
(or to any assignee of the Surviving Corporation, as contemplated by this Plan), including
without limitation any representations, warranties or other contractual assurances they
deem appropriate under the circumstances,

( 0500026754 13)
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SPIDERGATE MEDIA GROUF, INC.:

Byigé’d{@ﬁ_g%ﬁ%_&.-__
Print Name: ey N FReick

Title: See mmn,v

PLANNING GROUP
INTERNATIONAL, INC.:

By: Q&W%méﬂﬂ [Q»""

Print Name: dlraq N Feick
T“_le: Frosident
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