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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

MERGER

EFFECTIVE DATE:

11/23/2004

CONVEYING PARTY DATA

| Name

Formerly

|| Execution Date ||

Entity Type

[FYI VISUAL, INC.

|[11/23/2004

[CORPORATION: FLORIDA

RECEIVING PARTY DATA

|Name:

|IFYI CORPORATION

|Street Address: ||1 00R

ialto Place

|Internal Address:

||Suite 200

|City:

||Me|bourne

|State/Country: ||FLOR

IDA

|Postal Code: 132901

|Entity Type:

ICORPORATION: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type

Number

Word Mark

Serial Number:

74133887

FYI

Registration Number:

1774195

FYI

CORRESPONDENCE DATA

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(407)841-2343

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
3217254760
dstewart@addmg.com
David L. Stewart

255 South Orange Avenue
Suite 1401
Orlando, FLORIDA 32801

NAME OF SUBMITTER:

David L. Stewart

900027529
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Signature:

/David L. Stewart/

Date:

06/30/2005

Total Attachments: 6
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source=83156 Articles of Amendment#page?2.tif
source=83156 Articles of Amendment#page3.tif
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ARTICLES OF MERGER GF
FY1 VISUAL; INC,
A FLORIDA CORPORATION
AND
FY1 CORPORATION
A DELAWARE CORPORATION
L
Effective as of this 23rd day of November, 2004, the names and fusisdictions of
organization of each constituent busineas catity that is merging are FYT Visual, Inc., 2
Florida corporation, the merging company, and FY1 Corporation, 8 Delsware corporatian,

the surviving company. - =
H I -~
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The name of the surviving comnany shall bs FYT Corporation. En =

it
L L -
nEo=

The Agreement and Plan of Merger is attached hereto as Exhibit A. =5 =

=¥ o
W. ;.“: \Se)

The Agrecment and Plan of Merger was duly approved, edopted, cettified,
execured and acknowledged by tha Board of Directors of FYT Visval, Inc., in accordance
with Chapter 607 of the Florida Statutzs, en March 10, 2004, and shareholder approval
was hot required.

V.

The Agreement and Plan of Merger was duly approved, adopted, certified,
oxecutsd, and acknowledged by the Board of Directors and sharchalders of FYI
Carparation cn March 10, 2004.

V1

Pursuant o the Agrasment and Plan Mergar, the merger of FY1 Visue!, And FY1
Carporaion. shall be effective as of the date thess Asticles of Merger have heen filed
with the Department of State of the State of Fiorida.

[SIGNATURES COMMENCE ON THE FOLLOWING PAGE|
#T126138 v2 - FYVAriicler nf Mergzs
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_ IN WITNESS WHEREOF, the constituem companies have each caused these
Articles of Merger 1o be executed on their respactive behalves by their duly authurized
officers effective as of the day nnd year first above written,

FYI YISUAL, INC.

FY!I CORPORATION

By: 4 By: Sl
Name€: Koy Gilper Name® K -
Title tef Execmtive Officer Title: Chéet Executive Officer

$ - Anickes uf My

HD4000234256 3
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EXHIBIT A
ALGREEMENT AND PLAN OF MERGER

See attached.

4 - Antleles of Meraer
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGHR dated March 10, 2004 (the "Agmm").
endered into between WY1 VISUAL, INC., a Florida corporstion (“FY1 Visual™), and FYI
CORPORATION, a Delaware corporation {f ‘FYI FYI Corp.™).

BACKGROUND

A. FYT Visua] has an aggregate authorized capital stock of 5,000,000 shares of common
stack, $0.01 par value per share, of which, as of Merek 18, 2004, 1,251,729 sheres were daly issued and
outatanding.

B. FYT Corp. hes an aggregate authorized capital stock af 100 shares of comman stock,
$0.00! par value per share, of which, as of March 10, 2004, 100 shares of corumar stock were duly issoed
and outstanding and held by FYT Visgsal,

C. The respective Boards of Directors of FYT Visual end FYI Corp. believe that it is in the
best intarests of FYT Visual and FYT Corp. and their raspective shareholders to consummate the merger of
FYT Visual with and into FYT Corp. under and puraunat to the pravisions of this Agreement, the Delaware
General Corporation Law (the “RQGCL™), and the Florida Business Corporation Act (the “Floride Act™).

TERMS

In consideration of the mutual agrecments contained in thie Agreement, the parties agroe as et
forth below,

1. Merger. FYT Visual shall be merged with and into FYT Corp. (the “Merger™.

2, Bffective Tims, The Merga shall becoms effective immediately upon the later
of the filing of this Agrcament ot & sertificats of ownership and merger with the Scaretary of State of
Delaware in accardance with the DGCL and the filing of a cextificate of merpger with the Sccrctary of
State of Georgia in accordancs with the Flarida Act. The tims of such offsctivenoss i3 hereinafier called
the “Bffectiys Time

3. Surviving Corporstion, FYI Carp. shell be the susviving corporaticn of the
Merger (the ‘Surviving Corporation™) and shell constinuc to he govemed by the laws af the State of

Delaware. At the Effzctive Time, the separato corporate existence of YT Visual shall cease,

4, Cogtificate of Incorporation, Except 88 provided in Section4 ebovs, the
Certificate of Incorporation of FYT Corp. as it exisis at the Effective Tims shall be the Catificate of
Iacarporation of the Surviving Corparation immedistely following the Effective Time, unless and watil
the same shall thereafter be amended or repealed in accordance with the DGCL.

5. Bylaws. The Bylaws of FY] Corp. as thoy oxdst a the Effective Time shail be the
Bylaws of the Surviving Corporation immediately follcw—mg the Effective Time, unless and until the ssme
shall be amended or repealed in accordance with 1he provisians of such Bylawas and the DGCL.

6 Board of Directors and Officets, The membars of (he Board of Directors of FYI
Carp. immediately prior to the Bffective Time shall be the Board of Directors of the Sunnvmg

Corporation immediataly following the Effective Time. The officers of FYI Carp, immediately prior 1o
the Effective Time shall be the officers of the SBurviving Corporation immediately following the Effective

1123989 v2 - FY!-Pln of Nerpw
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Time, aud such persons shall scrve in such offices for the terms provided by law or in the Bylaws of FYT
Corp., or until their respactive succzasars are elested and qualified.

Ou ck, At the Effective Time, the one
buadred (100) aha:ca of cammon atack of FYT Corp presently issued and outstanding shall autcmatically
be cancelled, and no shares of commeon &tock of FYI Corp. or other securities of FYY Corp, shall be issued
in respect thereaf.

8. Convergi ]} Vi ck. Atthe Bffective Timo, cach issued
and ouistanding share of comwmon stock of FYT Vigual and sll rights in respect thereaf shall amomatically
and without further action by any person be converted into ome (1) flly-paid and nonasseszable shares of
common stock of FYT Corp., and sach certificate represcnting sbares of cammon stock of FYT Corp. shall
for all purpases be deemed lo evideace the ownership of the same number of shares of cammon stock of
F¥T Visua] as are set ferth in such certificate.  Afler the Effective Time, cach holder of an outstanding
cartificate reprosenting shares of common stock of FYT Visual may (but will not be required 10), at such
sharcholder's option, swrrender the same to FYT Corp. for canccllation, and esch such bolder ghall be
enritled (o receive in exchange therefor a certificare(s) evidencing the ownership of commorn stock of FYI
Carporation determinod by multiplying the number of shares of cornmon stock represented by the FYI
Visual certificate(s) suwrrendered to FYT Corparstion by one (1).

9. Righa and Lisbilities of FYT Visual. At and afler the Effective Time, and sl in
the manner of and as more fully set forth in the DGCL and the Florida Act, the title to all real egtae and
other property, or any interest therein, owned by each of FYT Visual and FYT Corp. shall be vested in FY1
Carp. without reversion or impairment; ¥YI Corp. shall succeed to and possess, without further act or
deed, all estates, rights, privileges, powers and franchises, both public and private, and all of the propesty,
real, personal and mixed, of sach of FYT Visual and FYT Corp. without reversion or impairment; FYI
Corp. shall thereafler be responsible and liable for all of the labilities and obligations cf each of FY1
Visual and FYT Corp.; any claim axisting or action aor proce=ding ponding by or against FYT Visual and
FYI Carp. may be continued as if the Merger did not oscur or FYT Corp. may be subetituied far FYI
Virual in the procesding; noither the righta of creditors nor eny liens upen the property of FYI Visual and
FY] Corp. be impaired by the Merger; and FYT Corp. shall indemnify and hold harmless the officers and
directors of each of the parties to this Agrecmuent against all much debts, liabilitics and dutics ard against
all claims and demands arising out of the Merger.

10. Temmination. This Agreemen( may be terminated end abandoned by action of the
reapective Boards of Directors of FYT Visual and FYT Corp. 8¢ eny sime prior 1o the Effective Time,
whather befors or afier approval hy the shareholders of either or both of the pasties ta this Agreement.

11 Amendment. The Boards of Directors of the parties to this Agresneat may
amend this Agreement at any time prior to the Effective Time; provided that an amendment made
aubsequent fa the approval of this Agreement by the sharshokiers of cither of the partics to this
Agrecment ghall not: (2) change the amount or kind of sbares, securitics, cash, prapesty o rights to be
received in sxchange for or an conversion of all or any of ths shares of the partics hereta, (b) chzmgo any
term of the Certificatz of Incorporatien of FYT Corp, ar (c) chaage any other terms or conditions of this
Agrecment if such change would adversely affect the holders of any capital stock of either party ta this

Agreement.

12.  Registered Office. The rogistered office of FYT Carp. in the State of Delaware is
located at 615 South DuPant Highway, City of Dover, County of Kent, and Matlena! Corparaie Research,
Lid. ia the registered agent of FYT Visual at such address.

2~ 21326205 42 - FY1-0in of Marper
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13, Inspection of Agreemenl. Executed copies of this Agreement wili be an file at
the principal place of business of FVT Visual at 100 Rialto Place, Suite 200, Mclbourne, Florida 32901,
A copy of this Agreement shall be fonished by FYT Corp., on request and without cost, 16 aay
ghareholder of efther FYT Visual or FYI Camp.

14, Governing Law. This Agresment shall in all respects be coastrued, intexpreted
and enforced in accordance with and governed by the laws of the State of Dejeware.

15, Service of Proceas, On and after the Effective Time, FYI Corp. agrees that it
may be sxrved with process in Diolaware in any proceeding for enforcement of any obligstion of FYI
Carp. or FYI Vimual arising from the Merger,

and efter the Effective Tunc FYI Cmp Lmavocably a.ppm.nts thc Sccrctary of Statc of Dclawan: 2s its
agent to accept Mdrvice of proceas in any suit or other procoeeding io enforce the rights of any shareholders
of FY1 Visual or FYT Corp. arlsing from the Mearger, The Delaware Secretary of Staie is requested to
mail a copy of any auch proceds to FYT Visual at 100 Rialto Place, Suits 200, Methourne, Florida 32901,
Am: Kary Gliger,

IN WITNESS WHEREOF, cach of the parties to this Agrecment, pursuaat to scthority duly

grantad by their respective Board of Directors, has caused this Agresment to be executed as of the date
firat writles above,

FYI COBPORATION,
& Dalaware corparation

By:
Name: Steve Quehl
Title: President

FYIVISUAL, INC,,
a Florida corporation

By:
Name: Steve Quehl
Title: President

-3 ¥1125062 v2 - PY L-Plan af Meargsr
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