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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:

73596220

FYI

Registration Number:

1429074

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

900027536
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Signature:

/David L. Stewart/

Date:

06/30/2005

Total Attachments: 6

source=83155 Articles of Merger#page1..tif
source=83155 Articles of Merger#page?.tif
source=83155 Articles of Merger#page3.tif
source=83155 Articles of Merger#page4 . tif
source=83155 Articles of Merger#page5.tif
source=83155 Articles of Merger#page6.tif
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ARTICLES OF MERGER OF
FY1 VISUAL, INC,
A FLORIDA CORPORATION
AND
FYT CORPORATION
A DELAWARE CORPORATION
L
Effective as of this 23rd day of November, 2004, the names and jurisdictions of
organization of cach constituent busincss catity that is merging are FYI Visual, Inc,, &
Florida corporation, the merging company, and FY1 Corporation, & Delsware corporation,
the surviving company, :’,: , .
, - E
I =
=L ()

The name of the surviving company shall ba FYT Corporation. g; =

L “"‘ -

-

The Agreement and Plan of Merger is attached hereto as Exhibit A. 2 T
TF o

fv. ; H o

The Agrecment and Plan of Merger was duly epproved, edopted, cettificd,
executsd and acknowledged by tha Board of Directors of FYT Visnal, Inc., in accordance
with Chapter 607 of the Florida Statutes, on March 10, 2004, and shereholder approval
was not required.

V.

The Agreement and Flan of Merger wes duly approvad, adopted, certified,
cxecutad, and acknowledged by the Board of Directors and sharehalders of FYT
Corparation ca March 10, 2004,

VI

Pursuant to the Agrasment and Plan Mergor, the merger of FY1 Visusl, And FY1
Carporation. shall be effective us of the date thase Asticles of Mérger have heen filed
wilh the Depertment of State of the State of Florida.

[SIGNATURES COMMENCE ON THE FOLLOWING PAGE]
NHI26U3E v2 - FYVAnicier nf Merger
H040002342563
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IN WITNESS WHEREOF. the constituent companies have each caused these
Articles of Merger 1o be executed on their respeetive behalves by their duly authorized
officers effective as of the day und year first above wTilten,

FYI VISUAL, INC. FY!I CORPORATION

By: :
Na ; Name'
Title: Ohiel Exeemive Officer Title: Chiet Executive Officer

G« Anjcke |'-.(MI.‘P":1
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

See attached.

4« Artisles of Merser

H04000234256 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated March 10, 2004 (the “Agreement™, is
entered o between FYT VISUAL, INC,, & Florida corporation (“FY1 Visuaf™), and FYI
CORPORATION, a Delaware corporation (“FYI Corp.™).

BACKGROUND

A. FYT Visue] luis an aggregate anthorized capital stock of 5,000,000 shares of common
stack, $0.01 par value per share, of which, as of Marel 10, 2004, 1,251,729 shares were duly issaed and
outstanding.

B. FYT Cerp. hes an aggregato authetized capital stock of 100 shares of comman stock,
$0.CC1 par valne por share, of which, as of March 10, 2004, 104 shares of corunan stock were duly issaed
and outstanding and held by FYT Visnal

c. The respective Boards of Directars of FYT Visual and FYI Corp. believe that it is in the
best interests of FYY Vimual and FYT Corp. and their respective shareholders fo consummate the merger of
BYT Vigual with and into FYT Corp. bnder and puravaat to the pravisions of this Agreement, the Delaware
General Corporation Law (the “RGCL™), snd the Florida Business Corparation Act (the “Flords Act™).

TERMS

In consideration of the mutual agrecmonts contained in this Agreement, the partics agree as set
forth below,

L Merger. FYT Visual shall be merged with and into FYT Corp. (the “Merze™).

2. Effective Tims, The Mergw shall becoms effective immediately upon the later
of the filing of thia Agreement ar 4 cortificats of ownership and merger with the Secrctary of Smte of
Delaware in accordance with the DGCL and the filing of a cextificate of merger with the Scoretary of
State of Geargia in accordamer with the Flarida Act. The time of such offectiveness is hereinafier calied
the “Bffectiye Time,”

3. Surviving Corporation. FY] Carp. shell be the susviving corporation of the
Merger (the *Surviving Corporation”) and shall continuc to he governad by the laws of the State of

Delawars, At the Effective Time, the separate corparate existence of FYT Viaual shall cease,

j 0 ;. Bxcept a8 provided in Bectim4 sbove, the
Cextificare of Incarporanon of FYT Corp. a8 it exists ar the Effective Tims shall be the Catificate of
Incarperation of the Surviving Caorparation immediately fallowing the Effective Time, unless and unpil
the same shall thereafter be amonded or repealeq in accordance with the DGCL.

s Bylaws. Tho Bylaws of FY] Corp. as thoy axist ay the Bifective Time shall be the
Bylaws of the Surviving Corporation immediately following the Bffective Time, unlsss arnd il the ssme
shall be amended or repealed in accordancs with the provisions of such Bylawa and the DGCL.

6. Board of Directars and QOfficets. The members of Ihe Board of Directors ¢f FYI
Carp, immediately priar to the Effective Time shall be the Board of Dirccters of the Burviving
Corporetion immediataly following the Bffective Time. The efficers of FYI Carp. immediately prior to
the Effective Time ahall be the officers of the Surviving Cosparatian immediately following the Effective

¥1129508 v2 - PY1-Fin of Merp
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Time, and suck persons shall serve in such offices for the texms provided by law or ia the Bylaws of FYY
Corp., or untjl their respective sucozasors are slesied and qualified,

{ Outstandin; At the Effective Time, the one
husdred (100) sharca of common staak of FYT Corp. presently issued and outstanding shall autcmatically
be cancelled, and no shares of commaon &lock of FY] Corp. ar ather securities of FY1 Carp. shall be issned
in respect thereof.

8. Canvergion of Ourstending FYT Viual 8tock. At the Bffective Time, cach issued
aad cuistanding share of common stock of FYT Viaual and all rights in respect thereof shall antomatically
and without further action by any person be converied inte one (1) fully-paid and nonasscssable shares of
cemmoz stock of FYT Corp., and each certificate representing shares of cammen stack of FYT Corp, shall
for all purpases be deemed 1o evidencs the cwnership of the same number of shares of cammon stock of
F¥YT Visual as ase s=t forth in such certificate.  After the Effective Time, cach holder of an outstanding
certificate representing shares of common stock of FYT Visual may (but will not be required o), 6t such
sharcholder's option, surrender the same to FY] Corp. for cancellation, and each such holder shall be
entitled (o receive in exchange therefor a cenificate(s) evidencing the owaership of common stock of FYT
Corporation determined by multiplying the number of shates of commoan stock represented by the FYT
Visual certificate{s) surrendered to FY1 Corparation by one ().

9. Righa and Lisbilities of FYT Vigual. At and afler the Effective Time, and all in
the manner of and as mare fully et forth in the DGCL and the Flarida Act, the title to all real eatae and
other property, or any interest therein, owned by each of FYT Visual and FYT Corp. shall be vested in FY1
Corp. without reversion or impainmnent; Y1 Corp. shall succeed 1o and possess, without further act or
dezd, 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 FY? Corp. without reversion or impairment; FYI
Ccrp shall thereafier be responsible and liable far all of the Habilities and obligations cf cach of FY]
Visual and FYY Corp.; any claim axisting or action or pracesding pending by or against FYT Visus! and
FY1 Corp. may be continued as if the Merger did nat oscur or FYT Corp. may be substituied for FYT
Vinual in the procesding; neither the righta of crediters nor any liens upon the property of FYT Visual and
FY] Carp. be impaired by the Merger; and FYT Corp. shall indemuify and hold harmless the officers and
directors of each of the partizs to this Agreeraent agaiust all mch debts, liahilitics and dutics ard agamst
8l claims and demands arising out of the Merger.

10. Taminagon. This Agreemenl may be terminated and abandoned by action of the
respective Boards of Directors of FYY Visnal and FYT Corp. a} any tme prior to the Effective Tlme,
whether befors or afier approval by the sharehalders of either or both of the pasties to this Agreemeant.

11. Amendmen]. The Boards of Directors of the parties to this Agresneat may
amend this Agreement at any tme prior ‘o the Effective Time; provided that sa amendment made
mbdsequent ta the approval of this Agreement by the gharsholders of either of the partics to this
Agrezment shall not:  (a) change the amount or kind of shares, securities, cash, propesty or rights 1o be
teceived in sxchange for or on converalon of all or any of ths sharss of the partics hereta, () chamgo any
term of the Certificate of Incorporatien of FYT Corp, or (c) chaage any other terms or conditions of this
Agreement if such change would adversely affect the holders of any capital stock of cither party 1o this

Agreement.

12.  Regptered Office, The registered office of FYT Carp. in the State of Delaware is
located at 615 South DuPont Highway, City of Dover, County of Kent, and Natlons! Corparate Researth,
Ltd. is the registered agent of FYT Visual at auch addr=es.

“2- $1326008 +2 - FYT-Fin of Maeger
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13. Inspection of Agreement. Executed copies of this Agresment will be en file at
the principal place af business of FYI Visual at 100 Rialto Place, 3uite 200, Mclbourne, Florida 32031,
A copy of this Agreemuént shall be fonished by FYT Corp., oz request and without cost, 1o sy
shareholder of either F¥YT Visual or FYI Corp.

14, Coveming Law, This Agreement shall in all respects be constried, inteypreizd
and enforced in accordance with and governed by the laws of the State of Dalaware.

18, Service of Process. On and aftzr the BEffective Tims, FYI Carp. agrees that it
may be served with process in Dolawars in any procecding for enforcement of any abligation of FYI
Corp. ar FYI Visual arising from the Merger,

14, i i :
and after the Effective Tumc FYI Carp. in'cvocably awpou:;ts thc Sccrctn.ry of State of Dclawm as its
agent to aceept sarvice of procets in any suit or other procoeding to enforee the rights of any sharcholders
of FY1 Visual or FYI Corp. arising from the Merger, Ths Delaware Secrstary of State is requesied o
meil a copy of muy such procaas to FYT Visual at 100 Rialwo Place, Suite 200, Mefbourne, Florida 32901,
Amn: Kerry Gliger,

IN WITNESS WHEREOQF, each of the paries to this Agrecment, puosusat (o avthority duly
grantsd by their respective Board of Directors, has caused this Agreament to be exccuted as of the date
firat written above.

FYI COBFORATION,
& Delawsre corporation

By:
Neme: Steve Quehl
Titde: Preaidess

FYIVISUAL, INC,,
& Florida carporation

By:
Name: Stave Queh]
Title: President

-3 #L125980 V2 - PYL-Flan af Magsr
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