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IC l ify the Following from the Records of the Commission:

The foregoing is a true copy of the articles of merger filed in this office January 18, 2001 by
Eagle Eye, Inc.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:

January 24, 2001

U Joel H. Peck, Clerk of the Commission

CIS0505
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

. January 18, 2001

The State Corporation Commission finds the accompanying articles submitted on behalf of
Eagle Eye, Inc.
to comply with the requirements of law. Therefore, itis ORDERED that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office of the Clerk of the Commission.
Each of the following:

EAGLE EYE TECHNOLOGIES, INC.
is merged into Eagle Eye, Inc., which continues to exist under the laws of DELAWARE with the
name Eagle Eye, Inc.. The existence of each non-surviving entity ceases, according to the plan

of merger.

The certificate is effective on January 18, 2001.

. STATE CORPORATION COMMISSION

77 Plores

Commissioner

@  VERGACPT
CIS0352
01-01-18-0584
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ARTICLES (%F MERGER B Q(/‘

EAGLE EYE TECHNOLOGIES, INC.
AND
EAGLE EYE, INC. BU((\

To the State Corporation Commission
Commonwealth of Virginia

Pursuant to the provisions of the Virginia Stock Corporation Act governing the
merger of a domestic wholly-owned subsidiary business corporation into its foreign parent business
corporation, the foreign parent business corporation hereinafter named does hereby submit the
following articles of merger.

I. The name of the subsidiary corporation, which is a business corporation organized
under the laws of the Commonwealth of Virginia, and which is subject to the
provisions of the Virginia Stock Corporation Act, is Eagle Eye Technologies, Inc.
(hereinafter referred to as the “Corporation”).

2. The name of the parent corporation, which is a business corporation organized under
the laws of the State of Delaware, is Eagle Eye, Inc. (“Eagle Eye™).

3. A minimum of ninety percent (90%) of the outstanding shares of the Corporation
are owned by Eagle Eye.

4. Attached hereto as Exhibit A is the Plan of Merger for merging the Corporation into
Eagle Eye as approved by the unanimous resolutions of both the Board of Directors

of Eagle Eye and the Corporation.

5. Shareholder approval was not required for the reason set forth in Subsection A of
Section 13.1-719 of the Virginia Stock Corporation Act.

6. The laws of the jurisdiction of organization of Eagle Eye permit a merger of a
wholly-owned subsidiary business corporation of another jurisdiction into a parent
business corporation of the jurisdiction of organization of Eagle Eye; and the
merger of the Corporation into Eagle Eye is in compliance with the laws of the
jurisdiction of organization of Eagle Eye.
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7. The effective time and date of the merger of the Corporation into Eagle Eye
in the Commonwealth of Virginia shall be the date on which the State Corporation
‘ Commission of the Commonwealth of Virginia issues a Certificate of Merger.

Executed on January 16, 2001

Eagle Eye Technologies, Inc.

” MattheySchor, President

Eagle Eye, Inc.

by _ St Jo

“Matthew Séhor, President
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Exhibit A

PLAN OF MERGER

Lo a oY

A

THIS PLAN OF MERGER is e/ffective as of the 17th day of January, 2001 by and
among (i) SKYBITZ, INC. (“SkyBitz"”), a Delaware corporation, (ii)) EAGLE EYE TECH-
NOLOGIES, INC. (“Technologies™), a Virginia corporation (collectively the “Affiliate Corpora-
tions™), and (iii) EAGLE EYE, INC. (the “Surviving Corporation”), a Delaware corporation.

WHEREAS, the total number of shares of stock of all classes which SkyBitz has author-
ity to issue is 2,000,000 shares of Common Stock, $.01 par value; and of which there are 200
shares of Common Stock issued and outstanding;

WHEREAS, the total number of shares of stock of all classes which Technologies has
authority to issue is 2,000,000 shares of Common Stock, no par value; and of which there are
1,564,197 shares of Common Stock 1ssued and outstanding;

WHEREAS, the total number of shares of stock of all classes which the Surviving Cor-
poration has authority to issue is 5,000,000 shares of Common Stock, par value $.0001 and
1,000,000 shares of Preferred Stock, par value $.0001; and of which there are 1,544,697 shares
of Common Stock issued and outstanding and 172,043 shares of Series A Convertible Preferred
Stock issued and outstanding;

WHEREAS, under the laws of the State of Delaware and the Commonwealth of Vir-
ginia, the Affiliate Corporations may be merged into the Surviving Corporation, and the parties
hereto desire to effect such mergers, as hereinafter provided; and

WHEREAS, pursuant to 13.1-719 of the Virginia Corporation Law and Section 253 of

the Delaware General Corporation Law, shareholders consent is not required.
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NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein-
after set forth and of other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto, intending legally to be bound, do hereby agree as
follows:

1. Statement of Merger. The Affiliate Corporations shall be merged with and into
the Surviving Corporation, on the basis of this Plan of Merger.

2. Bylaws. The Bylaws of the Surviving Corporation, as the same shall exist on the
effective date of the merger, shall remain and be the Bylaws of the Surviving Corporation until
the same shall be altered, amended, rescinded or repealed or until new Bylaws shall be adopted
in accordance with the provisions thereof, the Certificate of Incorporation of the Surviving Cor-
poration and the General Corporation Law of the State of Delaware.

3. Certificate of Incorporation. The Certificate of Incorporation of the Surviving

Corporation, as in effect immediately prior to the Effective Date, shall continue in full force and
effect, until amended in accordance with the provisions of the General Corporation Law of the
State of Delaware. |
4, Manner and Basis of Conversion. The manner and basis of converting or ex-
changing the shares of the Affiliate Corporations into shares of the Surviving Corporation shall
be as follows: Upon the effective date of the merger,
(i) each share of Common Stock of the Affiliate Corporations shall cease to
exist; and
(i)  each share of Common Stock of the Affiliate Corporations (if any) held by
each stockholder of record of such corporations (as of the effective date of the merger)

shall cease to exist, and shall, ipso facto and without any action on the part of the holder
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thereof, be changed and converted into a like number of equivalent shares of Common

Stock of the Surviving Corporation.
For the purpose of receiving a stock certificate or certificates evidencing such shares of Common
Stock of the Surviving Corporation, each stockholder of the Affiliate Corporations (if any) shall
surrender to the Surviving Corporation the stock certificate or certificates evidencing the shares
of Common Stock owned of record by such stockholder, and shall receive, upon request or as
soon thereafter as is practical, on the basis of such surrender, a certificate or certificates for an
equal number of like shares of Common Stock of the Surviving Corporation based on the fore-
going ratio.

5. Assets and Liabilities. The éssets and liabilities of the Affiliate Corporations shall

be taken up or continued on the books of the Surviving Corporation at the amounts at which they
are respectively recorded on the books of the Affiliate Corporations, appropriately adjusted, to
the extent necessary, to comply with generally accepted accounting principles.

6. Abandonment. At any time prior to the appropriate filings with the Secretary of
State of the State of Delaware, this Plan of Merger and the mergers specified herein may be ter-
minated by the vote of the Board of Directors of any of the Affiliate Corporations or the Surviv-
ing Corporation.

The officers of the Surviving Corporation, as of the effective date of the merger, shall
remain in office and shall continue in office until the next Annual Meeting of the Board of Di-
rectors of the Surviving Corporation and until their successors are duly elected and shall qualify,

or until their earlier resignation or removal.
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7. Effective Date and Time. The effective date of the aforesaid mergers for all pur-
poses and in all respects (including, without limitation, the effectiveness of any filings with the
Secretary of State of the State of Delaware) shall be ﬁ Janjag 116 2001.

IN WITNESS WHEREOF, each of the Affiliate Corporations and the Surviving Corpo-

ration has caused its respective officers to execute this Agreement of Merger as of the day and

year first set forth above.

ATTEST:

s ||| A

Michael Stone, Secretary

ATTEST:

Michael Stone, Secretary

ATTEST:

W e

Michael Stone, Secretary

SkyBitz, Inc.,
a Delaware corporation

ey e

“Matthew Sf:hor President

Eagle Eye Technologies, Inc.
a Virginia corporation

By: g /\

Matthcw S{:hor President

Eagle Eye, Inc.
a Delaware corporation

- D Jebe

Matthew Séhor, President —
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CERTIFICATE

I, Michael Stone, Secretary of SkyBitz, Inc. (the “Corporation™), a corporation organized
and existing under the laws of the State of Delaware, hereby certify, as such Secretary, that the
Agreement of Merger to which this Cettificate is attached, having been duly signed on behalf of
the Corporation and having been duly signed on behalf of Eagle Eye Technologies, Inc., a Vir-
ginia corporation and Eagle Eye Inc., a Delaware corporation, was duly approved and adopted
pursuant to Section 251 of the Delaware General Corporation Law by the Board of Directors of
the Corporation and the Stockholders of the Corporation, which Agreement of Merger was
thereby adopted as the act of the Stockholders of the Corporation and the duly adopted agree-
ment and act of the Corporation.

WITNESS my hand as of the 16th day of January, 2001.

— Wb

Michael Stone, Secretary
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CERTIFICATE

I, Michael Stone, Secretary of Eagle Eye Technologies, Inc. (the “Corporation™), a corpo-
ration organized and existing under the laws of the Commonwealth of Virginia, hereby certify, as
such Secretary, that the Agreement of Merger to which this Certificate is attached, having been
duly signed on behalf of the Corporation and having been duly signed on behalf of SkyBitz, Inc.
and Eagle Eye Inc., both corporations organized under the laws of the State of Delaware, was
duly approved and adopted pursuant to Section 13.1-685 of the Virginia State Corporation Act
by the Board of Directors of the Corporation and the Stockholders of the Corporation, which
Agreement of Merger was thereby adopted as the act of the Stockholders of the Corporation and
the duly adopted agreement and act of the Corporation.

WITNESS my hand as of the 16th day of January, 2001.

Michael Stone, Secretary
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CERTIFICATE

I, Michael Stone, Secretary of Eagle Eye, Inc. (the “Corporation™), a corporation organ-
ized and existing under the laws of the State of Delaware, hereby certify, as such Secretary, that
the Agreement of Merger to which this Certificate is attached, having been duly signed on behalf
of the Corporation and having been duly signed on behalf of SkyBitz, Inc., a Delaware corpora-
tion and Eagle Eye Technologies, Inc., a Virginia corporation, was duly approved and adopted
pursuant to Section 251 of the Delaware General Corporation Law by the Board of Directors of
the Corporation and the Stockholders of the Corporation, which Agreement of Merger was
thereby adopted as the act of the Stockholders of the Corporation and the duly adopted agree-
ment and act of the Corporation.

WITNESS my hand as of the 16th day of January, 2001.

— W S

Michael Stone, Secretary
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