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ARTICLES OF MERGER ATV GF ST ATE
oF TALLAHASSEE £} omai
NMX ACQUISITION COMEANY N
WITH ANDINTO
NEWSMAX MEDIA, INC.

The following Ardeies of Merger have bemn duly adogted and ere submited in
accordance with the Florida Business Coyporation Act, pursuant t¢ Sacton §07.1105 of the
Flarida Sranutes:

First:

Sevond:

Third:

Fourth:

Fitth:

Sixthe

{MTITIISE; L]

The name e jurisdiction of the surviving corperation ("Swrviving Corporation™

15

NewsMax Mediz, Inc. Nevada _

The namne and jurisdiction of the merging corporation ("Merging Corporation®) is:
Namg furisdicnon - Decumerg Numher
NMX Acquisition Compeany Flcrilda PO5S000152087 )

©On the Effective Dete (a3 defined below), Merging Corporation shall be merged
with &nd inte Smviving Corporstion snd the separslz existence of Merging
Corporation shali cease (the "Merger"). Surviving Comporation is the strviving
cotporation of the Merger. A copy of the Plan of Merger i3 atmched hereto as
Bxhibit 4 and made 2 part hersof by reference as iF fully ser farth herein. ’

The Merger shall berome effective ("Bifective Date™) on the date of filing these
Articles of Merger with the Florida Degarmmans of State.

In sccordance with epplicabls Florida law, the Merger was approved by the
sharehojders of the Surviving Corporation on February 16, 2006,

In accordance with app]i;:ablt Fiotida law, the Mexger wes approved by the
sharsholder of the Merging Corporation on Jenuary 13, 2608,

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREQF, the parties have exccuted and deliversd these Articles of
Marger as of Februzry 17, 2006,

NEWSMAX MENDLA, INC.

Y
Tany Gr&ﬁﬂti Financial Officer

NMX ACOUISITION COMPANY

By: NMX HOLDINGS, LLC, sole shareholder

mnsmphsrﬁmn Manzging ﬁ«

M2ITISETY
{BO600Q048004)
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EXHIBIT A

PLAN OF MERGER
BETWEEN
NMZ ACQUISITION COMPANY

AND
NEWSMAX MEDLs, INC.

Tiys Plan of Merger i3 entered into by and emong Newshdax Media, Inc., & Neveda
corporation, and NMX Acquisiion Company, a Florida corporation, for the purpose of mezgng,
at the Effective Time (as defined below) NMX Acquisition Company with and fnte NewsMax
Media, Inc. in accordance with the Floridz Business Corporation Act and the following
AgTCEINENIS, terms and provisions set forth herein (the “Merper™).

Sumvmg cazparamm is Newstx Medin, Enc. 3 ﬁcvads corpovation (the "Surviving
Corporggion”). The pame and jurisdiction of the merging corperadon is NMX Acquisition
Company, & Florida corporation (the "Marging Corporation®, and tagether with the Surviving
Corporation, the "Cogporations”).

2, Temms agd Conditions. The terms and conditions of the Merger, in addition o the terms
and condivions ser forth herein and in thar certain Merger Agrecment, dated a8 of January 13,
2006, among Merging Corparation, NMX Holdings, LLC, a Florida Jimited lability company
{"Payent") and Surviving Corporation, 25 it may be amended from dme o tdme io scecordance
wth its terms (the "Agreement®), are 25 follaws:

{a) Al the Effective Time (as defined below), Merging Corporation will be mergad
with #nd imo Surviving Corperation, the separate corporare existence of Merging Corpacation
shall ¢ease and Surviving Corporetion shall continue as the swrviving corporation and 2 wholly-
owned sebaidiary of Parent.

(&) The Meyger shall have the effects set fonh in Sentien 607.1106 of the Florida
Business Corporadon Act with fespect 1o a Tocrges.

3. Bffective Timg The Merger shall becoms effective ("Effective Time®) on the date of
filing the Aricies of Margar with the Florida Deparemenr of Stic.

i i grrants. Subjecr to the Termys end
cmdmuns ofthe Agmemcm, attthﬁmm'I’ims bywmc aftbaMergarandmhoutwr
action on the part of Surviving Corporstion, Merging Corporation of Parenn, the fllowing
actions will occur:

fay  wsach issued and curstanding share of common stoel, $0.01 par \ram_e per share, of
Merging Corporadon shall be converted into one share of Surviving Corporstion’s common
swsk, $6.001 par value per share;

(b}  cach share of Surviving Carporation's Commen Stoek, $0.001 par vatue per shaxe
{the “Cowrpmon Stock™), issued and outstending brmmedistwely per o the Effective Time {other

{M2571158:1)
(A06000048004)
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than shares held in he Surviving Corporation®s weasury and shares held directly or indirectly by
Parent, which shall be capeclled without conversicR and withowt any payment), shall be
converted inro the 7ight to receive (3) sn smount in cash equal to a pro rate portion of the cash
Merger Consideration (as defined In e Agreement) to those recipients receiving cash
consideration or (i) Parent LI.C Interests (as defined in te Agresment) to those reciptents
recsiving L1C Interests;

(e}  Under the Agreement, all options and wamants 1o purchase shares of the
Surviving Corporstion Common Stock putstanding af the Bffective Time may reseive payment,
if any, equal 1o (i) the product of (x} the mmmber of shates of the Surviving Cotporation Common
Stock subject 10 each optian or warrant, and () the price per share as per the Agresment, minus
(i) the exercise pricc per share of each option or warant and all foderal, state, and local taxes
applicgble and requived by law 10 be withheld,

5. Bavment of Consideration. Subject 1o the terms and conditions of the Agreement, in
#xchange for certificales veprecenting 2il the issued and owstanding shares of capital stock of
Surviving Corporetion, Parsnt shall cause o be paid the cash Merger Consideration fas defined .
in the Agresment} to those recipients receiving cash copsideration and shall cause 10 be {ssued
Parent L.LC Tnterests (#s defined in the Agreement) 1o those recipients receiving LE.C Toterests.

5. L] porati; jving Comotstion. The Articles of Incorporation of
Surviving Corporation from and after the Effective Time remain in efect. o
7. Bvlaws of Surviving Corporstion.  The Bylaws of Surviving Corporation, es in effect
hmediately prior 10 the Effective Time, shall be the Bylaws of Surviving Comoratien. .

8. Officers of Sunvivige Comoration. The officers of Surviving Corporation immediately
after the Effective Time shall be the following mdividnals, vatil their respective successors are
duly elected or appoimed and qualificd or thelr respeetive resignation ox removal: ‘

Name and Busipess Address TitePosition

Christopher Ruddy President
560 Village Blvd, Suire 120
West Paim Beach, FL 33409

Tony Grogan Chief Financial Officer and Secretary
560 Village Blvd, Suite 120
West Palm Beach, FI. 33409

5. Approval, The Merger has previeusly been submimed o and approved by the
Corporations’ respective Boards of Dirsetars and shareholders, The proper officers of the parties
shall be, and hereby are, authorized and divected to perfonn, =l such finther gets and execute and
deliver to the proper autherities for filing all docurnents, a3 the same may be necessacy or proper
1o effect the Merger conternplated by this Plan of Merger.

A2
(MZITIISE Y
{HOA000048004 3
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10. Counterperts. This Plan of Merger may be excouiad in coumerpans, each of which when
so executed shall be deemed to be ap origing], and such counterpans shall togethar copstinte but
cne and the same instrament.

11, Miscellaneous. This Flas of Merger shall ke constmied in ascordanee with the laws of the

© Stme of Florida. The terms apd conditons of this Plan of Merger sre selely for the benefit of the
parties hereto, end no other person shall have any rights or benefits whatsoaver under this Plan of
Merger, either as & third party beneficiary or otherwise. This Plan of Merger shall be construsd
togerher with and complement the Agreement with respect to the subject maner hereof and
thereof, Neither this Plan of Merger nor the Agreement may be emendad, changed or maodified
excopt by 8 writing signad by the party w0 be charged by said amondment, change or
modification. Each term which is capitalized bur undefined herein shall have the meaning
aseribed therate in the Agreement.

[SIGNATURE PAGE FOLLOWS]
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- IN WITWESS WHEREOQF, the partiss have executed snd delivered this Plaa of Merger
as of Fehmary 17, 2006.

NEWAMAX MEDIA, INC.

By: TM %w-

Tony CGragadf Chidt Findacial Officer

NMX ACQUISITION COMPANY

By: NMX HOLDINGS, LLC, zole shareholder

Chrisiop ¥, Mﬂnmﬁbﬂ

A
{MI3T1E581}
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