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Phillips Point, Suite 500 East . 55.
777 South Flagler Drive | ?gx"_n" S0 1o
West Palm Beach, Florida 33401-6194 Website: ) ter.com
DATE: June 23, 2004

TO: Susan FAX NO: 850-205-0380
FIRM: Florida Department of State PHONE NO:

FROM: Patrice E. Roeh! PHONE NO:  (561) 655-1980
E-MAIL; proehi@gunster.com

CLIENT NO: 26867.08000 5 PAGES INCLUDING COVER
MESSAGE:

Thanks for your help Susan.

. The information codtained in this wansmission is logally privileged and confidential, intended oaly for the us of the individual
or cndry naried above. A the reader of this message is not the intended recipicnt, you arc hereby notificd that eny dissemmalion, distribution, or
copying of this commumication is serictly prohibited. If you ruccive this commmmieatioo in error, pleage notify us Inunediately by 1wicphone (collect)
and T#turn the original massage 10 us at he dpove listed addrexs vis the LS. Portal Scrvice, We will retmbunie you for postage andior welephone
exponscs involved.
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ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with the Florida
Business Corporation Act, pursuant to Sections 607.1101 and 607.1103, Florida
Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdigtion Document Number
ABN of Miami, Inc. Florida PO4000094180

Second: The name and jurisdiction of the merging corporation:

Doc 2o T
Name utisdiction umnent Nu - = "

Eap— PA :
Alliance Broadcasting Network inc Florida PO40O0001BISE 377 P
‘EJ?’..«'.. ] a s ?-
Third: The Plan of Merger is attached. PAPE TR
- v »
s P
Fourth: The merger shall become effective upon filing. %’;: ;33
]
=i
>

Fifth: Adoption of Plan of Merger by the gurviving corporation:

The Sharsholder and the Board of Directors of the surviving corporation adopted the
Plan of Merger on June 21 , 2004.

Sixth: Adoption of Plan of Merger by the merging corporation:

The Shareholder and the Board of Directors of the merging corporation adopted the
Plan of Merger on June&} , 2004,

Seventh: SIGNATURES FOR EACH CORPORATION

Typed or Printed Name of

Nampe of Corporation Signature Individual and Title
ABN of Miami, Inc. htl > Emmanuel Cherubin, President

Alliance Broadcasting ’ﬁ/\
Network Inc. L Emmanuel Cherubin, President

HO4000131534 3
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PLAN OF MERGER

The following plan of merger is submilted in compliance with Sections 607.1101 and
607.1103, Florida Statutes.

1. The name and jurisdiction of the gurviving corporation:

NMame Jurisdiction
ABN of Miami, Inc. Florida

2, The name and jurisdiction of the merging corporation:

Name durisdiction
Alliance Broadcasting Network Inc Florida

3. On the effective date of the merger, each of the issued and outstanding shares of
cammuon stock of the merging corporation, and all rghts in respect thereof, shall
be canceled.

4, Other provisions relating to the merger are as follows:

(A}  Assumption of Assets. All property, rights, privileges, powers, trademarks,
licenses, registrations and other assets of every kind and description of the merging
corporation shall be transferred to and vested in the surviving corporation without further
act or deed, and all property (including real, personal and intellectual} of the merging
carparation shall be the property of the surviving corporation.

{B) Assumption of Obligations. All ebligations of the merging corporation shall
become obligations of the surviving corporation.

(C) [Effective Date. The merger shall become effectivae upon the filing of the
Articles and Plan of Merger with the Florida Department of State {the "Effective Date").

(D) Approvals. The Boards of Directors of the surviving corporation and the
merging corporation have adopted and submitted this Plan of Merger fo the
Shareholders and the Shareholders have approved the filing of the Arlicles of Merger
and any other documents or certificates with the Florida Depariment of State, each by
Written Consent dated June 3 |, 2004.

(E) Addicles of Ingoiporation. The Articles of lncorporation of the surviving
carporation shall continue to be the Arlicles of [ncomoration of said surviving

WEB 773396, HO4000131534 3
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" corporation until further amended and chahged in accordance with the provisions of the
Florida Business Corporation Act,

(F) Bylaws. The Bylaws of the surviving corporation in effect currently and at
and as of the Effective Date will remain the Bylaws of the surviving corporaticn without
any modification or amendment in the merger.

(G) Officers and Directors. The directors and officers of the surviving
carporation shall be those persons who were the members of the Board of Directors
and the officers, respectively, of the surviving comporation immediately pror to the
Effective Date and shall remain the directors and officers of the surviving corporation
until their successors shall have been duly elected and qualified.

() Reguired Actions. The surviving corporation shall take, or cause to be
taken, all action required or advisable under the laws of the State of Florida to
consummate and make effective the intent of this Plan of Merger.

0 Dissenters’ Rights. Because the sole shareholder of the surviving
corporationt Is the sole shareholder of the merging corporation, there will not be
dissenters' rights in connection with the merger.

(J) Effective Date: The effective daie of this Plan of Merger and of the merger
therein provided for shail, insofar as the provisions of the Florida Business Comoration Act
shall govemn the same, be the date of filing of the Articles and Pian of Merger with the
Florida Deparment of State.
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