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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

December 16, 1936
CT CORPORATION SYSTEM
TALLAHASSEE, FL 32301

SUBJECT: RESOURCE MEDIA, INC.
Ref. Numbsr. F03537

We have received document for RESOURCE MEDIA, INC. and check(s)
:gta:in %22.50. owever, your check(s) and document are being retumed for
e fol g

THE NAME AND SUFFIX OF THE MERGED CORPORATION MUST BE THE
SAME IN THE ARTICLES AND IN THE PLAN.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

i gou g;vo any questions conceming the filing of your document, please coll

Karen Gibson
Corporate Speciaist Lettor Number: 3968A000559438

Y

Division of Corporations « P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
of a Domestic Corparation and a Foreign Corporation

) The underiigned corporations, pursuant 1o Section 607.1107 of the Florida Business Corporation
Act heredy execute the following Articles of Merger:

FIRST: The names of the Corporations proposing o merge and the nimes of the sates
or countries under the laws of which such corponations are organized are as
follows:

Name of corponation Snate of incorporation

RESOURCE MEDIA, INC. (the *Domestic Corporation®) Florida

G. G. INTERNATIONAL, LTD. (the *Foreign Corporation®) Illinois
SECOND:; The laws of the State of Illinois under which such Foreign Corporation is

organized permit such merger and such Foreign Corporation is complying with

those laws in effecting the merger.

THIRD: The Domestic Corporation, as the surviving corpontin of the merger, complies
with the applicable provisions of Sections 607.1101 - 607.1104 .5, and Section

607.1105 F.S. (as set forth below). Tn WO
—im o
: , oo R il
FOURTH: The plan of the merger is as follows: Tm O e
Al
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*Surviving Corporation”) and G. G. International, t4d. , aa Illinois corporzsise (e
*Merged Corporation”) (said corporations may hereinafier be referred to jintly as
*Constituent Corporations®).

WITNESSETH:

WHEREAS, the purposes and objectives of the Constituent Corporations may be
effectively achieved and promoted within a single corporate structure gince the
Coastituent Corporations can then together hold all of their interests ia New Century
Arizona, LLC, a Delaware limited liability company; and

WIHEREAS, the Board of Directors of each Constituent Corporation deems it advimnble
that the Merged Corporation be merged with and into the Surviving Corporstios oz the
terms and conditions hereinafier set forth and in accordance with the applicable
peovisions of The (Florida) Business Corporstion Act of 1983, xs amendad (the “Act®).
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NOW, THEREFORE, in considerstion of the premises and of the agrecmmends,
covenzats, £ad condittions hereinafer set forth and for the purpose of fixing and declaring
the terms and conditions upon which the Constituent Corporations are 10 be merged, and
such other detzils or provisions as are deemed necessiry of desirable, the Constituent
Corponitions, by their Boards of Directors, beredy agree as follows:

ARTICLE 1 - CONSTITUTION OF MERGER

The Surviving Corporation shall be merged with the Merged Corporation, in accordance
with the provisioas of the Act.

ARTICLE 11 - CORPORATE NAME
The name of the Surviving Corporation shall be Resource Media, Inc.

ARTICLE I - EFFECT OF MERGER
Upon the merger becoming effective:

(1) the Coastituent Corporations shall be a single corporation

@) uwmmmof&MmMWMM.mw
the extent provided for by the laws of the States of Florida and Llinois in the case
of a corporation after its merger into another corporation;

(3)  the Surviving Corporation shall possess all the rights, privileges, immunities and
franchises of exch of the Coastituent Corporations, and all property, real,
personal and mixed, and Gebis due on whatever account, and every other interest
belonging to or due to each of the Constituent Corporations shall be deemed to
be Uenaciod O and vesisd 1n the Surviving Corporation, without further act,
deed or trangfer;

(4)  the Surviving Corporation shall thenceforth be respoasible for and subject to all
of the debts, liabilities and obligations of each of the Constituent Corporations in
the same mannet as if the Surviving Corporation had itself incurred them;

(5) any clim, existing action, or procecding pending by or against either of the
Coastituent Corporations may be prosecuted to judgment by the Surviving
Corporation; and

(6) ocither the rights of creditors noe 1ny liens upoa the property of either of the
Constituent Corporations shall be impaired by the merger.

ARTICLE IV - MANNER AND BASIS OF CONVERTING SHARES

Upon effectivensss of the merger, cach issued and outitanding shure of the Merged
Corpontion shall be exchanged for one share of the Surviving Corponition’s common
stock.




ARTICLE Y - ARTICLES AND BYLAWYS

The Articles of Incorporation of the Surviving Corporation, existing on the effective date
of the merger shall continue in full foree a3 the Articles of Incorpenetion of the Surviving
Corporation undl they arc duly altered, amended or repealed. The bylaws of the
Surviving Corporation existing on the effective date of the merger shall continue in full
force a3 the bylaws of the Surviving Corporation until they are Culy aliered, amended Or
repealed.

ARTICLE V] - BASIS FOR TRANSFERRING ASSETS AND LIABILITIES

The assets and liabilities of the Merged Corporation, at the effective date of the merger,
shall be taken on the books of the Surviving Corporation at the amounts st which they
are, on such dite, carried on the books of the Merged Corporation.

ARTICLE VII - DIRECTORS AND OFFICERS

The Board of Directors and Officers of the Surviving Corporation shall be the Directors
and Officers holding such offices of the Surviving Corporation at the time of
effectiveness of the merger. Such individuals shall hold office in accordance with the

bylaws of the Surviving Corporation,
ARTICLE YIII - EXPENSES OF MERGER

The Surviving Corporation shall pay all expenses of implementing this Plan and
Agreement of Merger and accomplishing the Merger provided for herein,

ARTICLE IX - FURTHER ASSURANCES

If at any time the Surviving Corporation shall determine or be advised that any further
assignraent or assurance in law s necessary or desinble to vest in the Surviving
Corporation the title to any property or rights of the Constituent Corporations, the proper
officers and directors of the Constituent Corporations shall execute and deliver or cause
10 be executed and delivered all such proper amsignments, conveyances and assurances
in law and do all things necessary or proper to vest and perfect such property or rights
in the Surviving Corporation, and otherwise to carry out the purposes of this Plan and
Agreement of Merger.

ARTICLE X - EFFECTIVE DATE
The effective date of the of Merger shall be December _/3 , 1996

FIFTH:  The effective date of the Certificate of Merger shall be the /371y of December,
1996.
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behalf of G. G. International, 124, on the 4¥day of Docember, 1996 and was
adopwdbyamnmty sharcholders eatitied to vote on behalf of Resource
Mcdica, Inc. ca the [2%day of December, 1996.

These Articles of Merger may be execuied in two or more counterparts, each of which
shall be deemed an original and together constitute ooe and the same dosument,

)

Signed this |'day of December, 1996.

RESOURCE DIA, INC.
By: , )/‘AA
Steven M‘hﬂm})?h:m

N A

Mermigk M. E.lfmm.

G. G. INTERNATIONAL, LTD.

oy Ll

Philip L. Glass, its President

M
Ellen ¥ Glass, its Secretary
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

G.G. INTERNATIONAL, LTD., an llincls corporation, not qualified In Florda

INTO

RESOURCE MEDIA, INC., a Florida corparation, FO3537

Fila date: Decernber 13, 1558
Corporate Specialist: Karen Gibson

Division of Corporations - P.0O. BOX 6327 -Tallahaatee, Florida 32314




