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May 5, 2006 e
FLORIDA DEFARTMENT OF STATE

RED MILE ENTERTAINMENT, INC. Davision of Corporations

4000 BRIDGEWAY
SUITE 101
SRUEBLITO, CA 94865

BUBJECT: RED MILE ENTERTRINMENT, INC,
REF: FO4000170651

We reasived your electrohically trangmitted document. FHowever, the
document has not been filed. Please make the Following correcticne and
refax the complete document, including the elegtronic £iling cover sheet.

The articles of merxger must contain the provisions of the plan of merger
or the plan of merger must be attached.

Please return your document, alcmgewit.h a copy of this letter, within 60
daya or your filing will be counsidered abandoned.

If you have any gquestions concverning the f.‘i.l:l.ng of your document, please
eall (550} 245-6864.

Irene Rlbritton PAX Aud. ¥: HOG0D0126632
Document Speclalisxt Letter Number: 806A00032056

2.0 BOX 6327 — Tallthassee, Flonda 32314
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(Frofit Curpoawtions) 5 v

i The following articlew of marxer see submitted in sooerdence with the Florids Bnsizess Corporstion
parsuant i suction 607,1105, Flovids Statutey. : Act,

¥t The pmne snd jnHsdiction of tic yurvivieg corporstion:

Nanz Katjsdiction Documant Number
(E hasrwnd spptfounic)
Kad Nile Emorodemant, Ing, Dedwwise F344478
Second: The nams and jurisdiction of each meysimy comporation:
Meng Jutiafionon Dogymens Numnbes
(I knpywod applicatic)
o Mile Breersadumeant, Fod. Florids, POy a06)7? HaS/

Third: The Flen of Mérgar is attached.

Fourth: Tho merger shall beoome affactive on the date the Aticles of Marger sz filed with the Florids
Dopartant of State,

QR . {Risct 2 specific da%e. NOTE; An effoctive dato ctzingt be s T Hio date o filing or moke
Tham S8 dnys aftee eacger £ile dart )

| Bifth:  Adoption of Mocger by rvIviig somosation - (COMPLETE ONLY ONK 8T
The Flam of Merger wos ddoptsd by the shareholders of the serviving carporation on My 3, .

The Plan of Mergee was adopiod brﬁohmddmafmmﬁomltimm
MMWW&MM

Blxthy Adoption of Mengar hy marsieg compocetioo(s) (COMPLETYE OMLY, ONE STATEMENT)
The Plan of Merger wes adopted by #he shancholders of the mmging sorporwtion(s) on My 3, 2006

.'ﬁwmmofwwuadqmdbyﬁsboﬂof&wm of the merging corporation(s) on
and sharehnlder spomoval was not reqoised.

mm«zwg‘m}
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Red Vils Entartwtnanea, Yoo, e €. 4 | Charlor Aklcidge, Prosi
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PLAN OF MERGER
{Merger of subsidiary corporation(s))

Tl:u: following plan of merger is submitted in compliance with saction §07.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and juﬁédictiou of the parent corporation owning at least 80 percent of the outsianding shares of each
class of the subsidiary corporation:

Name

Red Mile Entertainment, Inc.

Jurisdiction
Florida,

The name and jurisdiction of each sybsidiary corporation:

Name

Red Mile Entertainment, Inc.

Jurisdiction

Delaware

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whale or in part, info ¢ash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligalions, and other securities of the surviving or any other corporation or, in whole or in part, into cash or

other property are as follows:

Sec attached Merger 4 grecment

ggsug  3ovd

(Attach additional sheets if necessary)
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If the merger {s between the parent and a subsidiary corporation angd the parent is not the surviving corporation,
2 provision for the pro ratz issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon swrender of any certificatas 13 as follows:

Sex attached Merger Agreoment

If applicable, sharebolders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statates, would be entitled to vote and who dissent from the merger pursuant to section 407.1321, Florida
Statutes, may be entifled, if {hey comply with the provisions of chapter 607 regarding appraisal rights of dissenting
sharsholders, to be paid the fair value of their shares,

Other provisions relating to the merger are as follows:

FLOSE « 223005 C T Sysap Duiline
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MERGER AGREEMENT

This merger agreement is dated as of May 3, 2006, and is berween RED MILE
ENTERTAINMENT, INC.,, a Florida carporation (“Parent™), and RED MILE
ENTERTAINMENT, INC., a Delaware corporation and a wholly owned subsidiary of Parent

(“8yb™).
The parties agree as follows:

1. Merger. (a) The parties shall cause Parent 1o be merged into Sub. At the Effective
Time, the separate existence of Parent will cease, all outstanding shares of common stock of
Parent will automatically be exchanged for an equal mumber of shares of Sub common stock, and
al] outstanding shares of Series A preferred stock of Pavent will automatically be exchanged for
an equal number of shares of Sub Series A preferred stock, all outstanding shares of Series B
preferred stock of Parent will automatically be exchanged for an equal number of shares of Sub
Series B preferred stock, and all outstanding shares of Series C preferred stock of Parent will
antematically be exchanged for an equal number of shares of Sub Series C preferred stock. The
shares of Sub owned by Parent will automatically be cancelled. Sub will survive the Merger and
continye its existence as the surviving corporation, all in accordance with the Delaware General
Corporation Law, the Florida Business Corporation Act, and this agreement, The name of the
swrviving corporation will be “Red Mile Entertainment, Inc.” until such time as its name is
changed in accordance with the Delaware General Corporation Law.

4] Prompily afier the parties sign and deliver this agreement, they shali canse
to be filed with the Delaware Secretary of State and the Florida Secretary of State articles of
merger reflecting the Merger. The Merger will become effective upon filing of those articles of
merger (the time of effectiveness of the Merger, the “Effective Tipe™).

2. Directors gnd Qfficers. The directors and officers of the surviving corporation
shall be as follows: :
Name . Title
Chester Aldridge Director, Chairman, President and CEO
Righard Auchinlack Drirector
David Baker Director
Geoffrey Heath Dirsctor
Ed Roffman Drivector
Mike Troy VP - Business Developrocnt
Robest Westmoreland VP — Publishing
Ben Zadik CFQ, Treasurer and Secretary
3. Governine Dogumenis, The articles of incorporation and bylaws of Sub as in

effect immediately prior to the Effective Time will be the articles of incorporation and bylaws of
the surviving corporation, until such time as they are amended in accordance with their terms and
as provided by law.

9z6G8L8058 ZBET 96BZ/EB/5Y
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4, Further Asqurances, From time 1o time, each of Parent and Sub shall sign and
deliver any documnents, and take any actions, appropriate or necessary in order to effect the
purposes of this agreement.

The parties are signing this agreement as of the date stated in the infroductory clause.

RED MILE ENTERTAINMENT, INC,, - RED MILE ENTERTAINMENT, [NC,,
a Florida corporation a Delaware corporation
Aldridge By: _ /a/ Chester Aldridge
Chester Aldridge ' Chester Aldridge
President President
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