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NO. 367 P 2

ARTICYLES OF MFRGER

Pursuant to Section 607.1109 of the Florida Business Corperation Act (the “Act™), the

wndetsigned domestic corporation, foreign limited liability company and foreign corporation edopt the
following Articles of Merger:

FIRST: The exact name, form/entity typs and jurisdiction for each merging party are as follows:

Nawme Jurisdiction Formy/Entity Type
Turnstile Publishing Company Delaware Corpo:aiion e 2
To%-513Y re B
T Q%En_!erprises, Incorporated Flprida Corporation ¢ 5.
P48 o6 750 e @
Turnstile Group Holdings LLC Delaware Limited Liability Commagiy |
w &
Mo
SECOND: The exact name, form/entity type and jurisdiction of the surviving party sre asE
follows: ) o o)
o-t S
o ae B en
Namsg Jurisdiction Form/Ent 1m‘m ~
Turnstile Publishing Company Delaware Corporation

THIRD: Attached hereto as Exhibit A and made part hereof is the Plan of Merger for merging

TURNSTILE ENTERPRISES, INCORFORATED and TURNSTILE GROUP HOLDINGS LLC with
and imto TURNSTILE PUBLISHING COMPANY (the “Merger ).

FOURTH: The Plan of Merger wag approved and adopted tiy all of the shareholders and
directers of TURNSTILE ENTERPRISES, INCORPORATED in agcordance with the provisions of
Sections 607.0704 and 607.0801 of the Act; and approved and adopted by all of the members and
managers of TURNSTILE GROUP HOLDINGS, LLC in accordance with the provisions of Sections 18-
302 and 18-404 of the Delawsre Limited Liability Company Act; and approved and edopted by all of the

sharcholders and directors of TURNSTILE PUBLISHING COMPANY in assordance with Section 141(f}
of the General Corporation Law of Delaware,

FIFTH; The effective date of the Merger contemplated hereby shall be at midnight on
December 31, 2008 at 12:00 AM Midnight Eastern Standayd Time.

SIXTH; The surviving party’s principal office address in its homa state, county or jurisdiction is
a5 follows: 1500 Park Center Drive, Orlande, Florida 32835,

SEVENTH: The gurviving party: () appoints the Fiorida Sceretary of State as its agent for
service of process in a procesding to enforee any ebligation or the rights of dissenting sharsholders of
each domestic corporation that is party to the merger; and (b) agrees to promptly pay the dissenting

ghareholder of each domestic corporation thet i3 & party to the merger the amount, if any, to which they
are entitied under Se¢ction 607.1302 of the Act.

[Signature page follows]
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pued corporations has caused these

TN WITNESS WHEREOR, each of the
20,2008,

Articles of Morger to be execuled on its behelf as of
TURNSTILE PUBLISHING COMPANY, & Delaware

corporation _
By: ?ﬂﬁrf oY E @'L«
Ramsay #r—mn. CEQ and Chairman

TURNSTILE ENTERPRISES, INCORPORATED., 2

Florida camporation .
ﬁ{m—.,f ar ? Mﬁ-..

By:
‘Ramsay E. Crdj#, President

™
i\

TURNSTILE GROUP HOLDINGS LLC, a Delavigt;
x.i

% liability unmpaznz [" ; 3 a

nS Bt A @

Ramsay B, Qftin, Manager =

: . EE’;

>

%&uﬂ@h@m St
Merrilee B, . Matager ™
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PLAN OF MERGER

THIS PLAN OF MERGER (the “Agresment”) is made and entered iato effective as of
this ‘31st day of December 2008, by and among TURNSTILE ENTERPRISES,
INCORPORATED, a Flonda corporation, and TURNSTILE GROUP HOLDINGS LLC, a
Delaware limited lisbility company (hereinafter sometimes referred to as the “Merged Bptiries™),
and TURNSTILE PUBLISHING COMPANY, a Delaware corporation, (the “Suryjvine Patity”).
The Merged Entities and the Swyiving Entiry are hereinafter sometimes referred to as the
“Constimient Bntities.”

WITNESSETH:

Ben, B
WHEREAS, the partics desire that the Merged Entities merge with and into the S ngs3
Entity in a menner which conforms to applicable laws of the Stats of Floride and the‘wofﬂ
w1
NOW, THEREFORE, in consideration of the mutual covenamis, agreﬁu?e%t& =
representations and warranties hereinafler set forih, the parties hereto agree as follows: ™ Z

n
ARTICLE %";f (=
en
MERGER %""" ~

1.1 The Merger. Upon the tcrms end subject to the conditions hereof, and in
accordance with the relevant provisions of the Florida Busineas Corporation Act ("EBCA™), the
Delaware Limited Liability Company act (“DLLA™ and the General Cozporation Law of
Delaware (“GCLD™), the Merged Entities shall merge with and into the Surviving Entity (the
“Merper™). Following the Merger, the Surviving Entity shall continue its existence under the
laws of the State of Delaware, and the separate corporate existence of the Merged Entitios under
the laws of the State of Florida shall ceass,

12 Effecrive Date. The Articles of Merger with respect to the Merger shall be
executed, delivered and filed with the Seoretary of State of the State of Florida in accordance
with the provisions of the FBCA. The Certificate of Merger with respect 1o the Merger shall be
executed, delivered and filed with the Secretary of State of the Stats of Delaware In accordance
with the DLLA and the GCLD. The effective date of the merger ghall be December 31, 2008 at
12:00 AM Midnight Eastarn Standard Time (the “Effective Date™),

1.3 Rights of the Surviving Bndty. As of the Bffective Date: (a) the Merged Entities
and the Surviving Entity shall become a single corporation snd the separate existence of the
Merged Entitlas shall cease; (b) the Surviving Entity shall succeed to and possess all of the
rights, privileges, powers and immunities of the Merged Entities which, together with all of the
assets, propertes, business, patents, trademarks, and goodwill of the Merged Entities, of every
type and descripiion wheraver located, real, personal or mixed, whether tangible or intangible.
including without limitation, all accounts receivable, banking accounts, ¢ash and securities,
claimg and rights under contracts, and a)l books and records relating to the Merged Entities shall
vest in the Surviving Entity without further act or deed and the title 1o any real property or other

property vested by desd or otherw:f(e(H 0%\0 (%f 6g7 g nﬁgs shall not revert or in any way be

a3
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impaired by reason of the Merger; (¢) all rights of creditors and all liens upon any property of the
Constituent Entities shall be unimpaired; the Swrviving Entity shall be subject to all the
contractual restrictions, liabilities and duties of the Constituent Entities; and all debis, liabilities
and obligations of the respective Constituent Entities shall thenceforth attach to the Surviving
Entity and may be enforced against it to the same extent as if said debts, liabilities and
obligations had been incurred or contracted by it; provided, however, that nothing herein is
intended to or shall extend or enlarge any obligation or the lisn of any indenture, agrasment or
other Instrument executed or assumed by the Constituent Entities; and (d) without limitation of
the foregoing provisions of this Section 1.3, sll corporate acts, plans, policies, contracts,
approvals and authorizations of the Constituent Entities, their members, managers, shareholders,
dirsetors, committees clected or appointed by the managers, directors, officers and agents, which
were valid and effective and which did not have texms expressly requiring termination by virtue
of the Merger, shall be taken for all purposes as the acts, plens, policies, contragts, epprovals and
authorizations of the Swrviving Entity as they wers with raspect to the Constituent Entities.

14  Cenificate of Incorporati d Bylaws of Surviving Entity. From and after the
Effective Date: (g) the Certificate of Incorporation of the Surviving Entity shall continue as the
Certificats of Incorporation of the Surviving Entity; and (b) the bylaws of the Surviving Entity

shall continue as the Bylaws of the Surviving Entity, upless and until altered, am o3
repealed as provided in the Certificate or such bylaws, ;ﬁ, &
ZI’ CJ

1.5  Directors The directors and ofﬁcmgf thes

Surviving Entity 1mmed1ately prmr to the Effaouvc Txmc shall continue as the dlrcciﬂm
officers, respectively, of the Surviving Entity and will hald such office from the Eﬁecﬁ}gl"me

until their respective successors are duly elected and qualified in the manner providedm 2R
Certificate and bylaws of the Surviving Entity, or as otherwise provided by law. 58 =
mp. T

ARTICLE 11 S

CONVERSION AND EXCHANGE OF SECURITIES

2.1  Conversion of Sharas. At the Effective Dete, sach then outstanding interest or
share of common stock of the Merged Entities shall, by virtue of the Merger and without any
action, on the part of the holders thereof, be cancelled and cease to exist and no consideration
shall be issued in respect thereof.

ARTICLE 111

MISCELLANEOUS

3.1  Entite Agresment. This Agreement contains the entire agreement between the
parties with respect to the Merger, and supersedes all prior agreements, written or oral, with
respect thereta,

3.2  Waivers and Amendments. This Agreement may not be amended, modified,
superseded, cancelled, renewed, extended or waived except by a written instrument signed by the
parties, o7, in the case of a waiver, by the party waiving comtpliance.

(((F108000267832 3)))
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33 GQGovedding T g' w. This Agreement shall be governed and construed in accordance

with the laws of the Swate of Florida.
Headings. The headings in this Aprsement zre for reference purposes only and

34
shall not in any way affect the meaning or interpretation of this Agreement.
3.5  Severability of Provigions. The invalidity or unenforceability of any term, phease,
clause, paragraph, rastriction, covenant, agreement or other provision of this Agre¢ment shall in
no way affect the validity or enforcement of any ather provision or any part thereof,

3.6  Counterparts, This Apreement may be executed in muitipla counterparts, each of
which when so executed shall congtitute an original copy hersof, bt all of which together shall

be considered but one in the same document,
3.7  Third Party Beneficiaties. This Agreament is not intended to confer upon any
other person or entity, other than the parties hereto, any rights or remedies.

[Signarure page fallows)

(08000267832 3)))

1 [y =—

it ™ ™~

BB//0 ToY4

]
=3
&=
[}
rn
(ar)

-

J37;

p o
X
)

N
ro



80/80 394

DEC. 4.2008 4:39PM GRESNBERG TRAURIG NO. 367 P B

(({(1H08000267832 3)))
~ IN WITNESS WHEREOFT, the parties have executed this Agreement effective as of the
date first above written.

TURNSTILE PUBLISHING COMPANY, a Delaware
corporation

By:

Ramsay E. Crain, Chief Executive Officer

TURNSTILE ENTERPRISES, INCORPORATED., a
Florida corporation

By:

Ramsay E. Crain, Chief Executive Officer

- e
TURNSTILE GROUP HOLDINGS LLC, a Deféfiire 8
liited lability company L o
o+ 5

p-h’
i -

Rance E. Crain, Manager B
Mo x=
mn X
e O
: - 2 w»n
Menilee P, Crain, Manager S RO

>
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