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The undersigned corporations, in accordance with the Arizona
Business Corporation Act and the Florida Business Corporation Act,
hereby adopt the following Articles and Plan of Merxger.

ARTICLE I. (Constituent Corporationg. The names of the con-

gtituent corporations that are parties to the merger and these
Articles and Plan of Merger are JJMK CORPORATION, an Arizona
corporation, {the "Surviving Corporation") and ESTEY DISTRIBUTION
LIMITED, INC., a Florida corporation, {(the "Merged Corporation").

ARTICLE II. Surviving Corporation. The corporation to sur-
vive the merger is JJMK CORPORATION, an Arizona c¢orporation, which

shall continue under its present name. The address of the
surviving corporaticn is 7700 West Arrowhead Towne Center, Unit
1130, Glendale, Arizona 85308.

ARTICLE III. Plan of Mexger. The Plan of Merger is as
follows:

3.1. Plan of Mergex. On January 1, 1997 (the “Effective Date”),
ESTEY DISTRIBUTION LIMITED, INC. sghall merge with and into JJIMK
CORPORATION in accordance with the merger laws of the State of
Arizona and the State of Florida., JJMK CCRPORATION, an Ayxizona
corporation shall continue to exist under the laws of the State of
Arizona as the surviving corporation (the "Surviving Corporation")
and the separate existence of ESTEY DISTRIBUTION LIMITED {the
"Merged Corporation") shall terminate on the Effective Date of the
merger.

3.2. Articles of Incorporatjon. The Articles of Incorporation of

the Surviving Corporation shall be the Articles of Incorporation
and shall not be changed by virtue of the merger.

3.3. Bylawg. The Bylaws of the Surviving Corporation in effect on
the Effective Date of the merger shall be the Bylaws of the
Surviving Corporation until amended in accordance with law, or as
specified in the Articles of Incorporation or Bylaws.

3.4. Effective Date of the Merager. The date the merger shall
become effective shall be the Effective Date of January 1, 1997 and
on or before that date the Articles of Merger shall be duly filed
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with the Secretary of State of Arizona and the Secretary of State

of Florida. Each of the parties hereto agree that they shall
execute such documents and such other instruments and take sguch
corporate or other acts or actions as may be necessary to
effectuate this merger.

3.5. Effect of Merger. On the Effective Date of the merger the
separate existence of the Merged Corporation shall cease. As
provided by the Arizona Business Corporaticn Act and the Florida
Business Corporation Act, the Surviving Corporation shall thereupon
and thereafter possess all of the rights, privileges, immunities
and franchises of a public, as well as of a private nature, of the
Merged Corporation and be subject to all the restrictions,
disabilities and duties of such corporation; and all property,
real, personal and mixed, and all debts due on whatsoever account,
including all subscription to shares, and all other choses in
action, and all and every interest, of or belonging to or due to
the Merged Corporation shall be taken and deemed to be transferred
to and vested in the Surviving Corporation without further act or
deed; and the title teo any real estate or any interest therein,
vested in the Merged Corporation shall not revert or in any way be
impaired by reason of such merger. The Surviving Corporation shall
henceforth be responsible and liable for all liabilities and
obligations of the Merged Corperation; and any claim existing or
action or proceeding pending by or against the Merged Corporation
may be prosecuted as if such merger had not taken place, or the
Surviving Corporation may be substituted in its place. Neither the
rights of creditors nor any liens upon the property of the Merged
Corporation shall be impaired by such merger.

3.6. Exchange of Sharegs. On the Effective Date of the Merger, each
issued share of the Merged Corporation, both voting common stock
and non-voting common stock, shall be cancelled due tc the fact
that the shareholders of the Merged Corporation own all of the
voting commen stock and non-voting common stock of the Surviving
Corporation in the same ownership percentages. The issued shares
of the Surviving Corporation shall not be converted or exchanged in
any manner, but each said share, both voting common stock and non-
voting common stock, which is issued as of the Effective Date of
the Merger shall continue to represent one issued share of the
Surviving Corporation.

3.7. Joint Repregentations of the Parties. Each of the parties

represents and warrants that it will treat this transaction as a
reorganization pursuant to the provieions of Section 368(a) (1) (A)
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of the Internal Revenue Code of 1986, as amended, and each of the
parties represents and warrants that it will file ite tax returns
in such a manner so as to reflect this transaction as a
reorganization pursuant to said provisions of the Internal Revenue
Code.

3.8. Further Assurances. If, at any time, the officers of the
Surviving Corporation shall determine that additional conveyances,
documents, or other actions are necessary to carry out the
provisions of this Plan of Merger, the officers and directors of
the Merged Corporation as of the Effective Date of the merger shall
execute such conveyances, or documents or take such actions.

3.9. Amendment/Abandonment of Plan. The Shareholders of the Merged
Corporation and the Surviving Corporation have authorized the Board
of Directors of each corporation to amend this Plan of Merger or
abandon the merger, prior tc the filing of the Articles of Merger
with the Arizona Department of State and the Florida Department of
State, without further action of the Shareholders.

ARTICLE IV. Adoption. The Articles and Plan of Mexrger was
duly adopted by the voting shareholders and the members of the
Board of Directors of both the Surviving Corporation and the Merged
Corporation by unanimous written action of even date herewith as
required by the laws of the State of Arizona and the State of
Flerida, as applicable, the non-voting shareholders have
acknowledged receipt of notice of the merger and have waived any
rights they may have as dissenting shareholders, and no statement
as to the rights of dissenting shareholders pursuant to Section 10-
1322, Arizona Statutes or Section 607.1103, Florida Statutes, is
required.

As to the Surviving Corporation and the Merged Corporation,
the number of voting shares outstanding and the numbexr of
outstanding shares of each class and series entitled to wvote as a
class or series on the Articles and Plan of Merger are as follows:

Entitled to Vote am
ag a Clags or Serieg
Name of Number of Shares Designation of Number of
Corporation = Qutstanding = Clags of Serxies ™ = Shaxes
Class B
JIMK Corporation 1c0 Voting Common 100
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Estey Distribution Clasg A
Limited, Inc. 100 Voting Common 100

As to the Surviving Corporation and the Merged Corporation,
the total number of shares voted for and against the Articles and
Plan of Merger, respectively, and, as to each class or series
entitled to vote thereon as a class or series, the total number of
shares of each such clagss or series voted for and against such
Plan, respectively, are as follows, and the number of votes cast in
favor of the Articles and Plan of Merger by each constituent
corporation was sufficient for approwval:

ﬁﬁ%ﬁ Entitled to Vote as
R
s as_a Class or Series
Class
or Voted
. . cori oy
Class B
JJIMK Voting

Corporation

Estey
Distribution

Limited, Inc.

Common

Class A
Voting
Common 100 0

IN WITNESS WHEREOF, the undggsigned have executed and signed
these Axrticles of Merger this {Z-fﬂay of December, 1996.

Jaﬁés R. obre,
Secreta
(CORPORATE SEAL)

Secretary

JJMK CORPORATION
an Arizona corporation

/{"
Fletcher,
Chairman of the Board

ESTEY DISTRIBUTION LIMITED, INC.
a Florida corporation

A

.
Fletcher, President




"STATE OF FLORIDA

COUNTY OF PINELLAS

The foregoing instrument was acknowledged before me this /Z’L _:
day of December, 1996 by ROBERT K. FLETCHER as Chairman of the -

Board of JIJMK CORPORATION, an Arizona corporation, on behalf of .
the corporation. He 19 personally known to me ex—has—produced

s ST &,,,e“_'

~ Print Name:
Notary Public ‘
Commission Expiratigmn w mm.son

Commission mﬁ?%?ﬁ%?&

STATE OF NEW YORK lhm@lhml Mﬂ&mu

COUNTY OF ONONDAGA 1800 723

The foregoing instrument was acknowledged before me this ___
day of December, 1996 by James R. Moore, as Secretary of JIMK
CORPORATION, an Arizona corporation, on behalf of the corpo;r:at:u.on.
He is peraonally knovn to me ,er—has—preduced —

WW/X-?»’

Prifht Name aze hofs/ I /('7*/’7;
Notary Public
Commission Expiration:

Commission Number:

STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoing instrument was acknowledged before me th:.s
day of December, 1996 by Robert K. Fletcher, as Presa.dent and
Secretary of ESTEY DISTRIBUTION LIMITED, INC., L
corporation, on behalf of the corporation. He is personally known _
to me om—has-produced ag identific . :
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“"Print Name:
Notary Public ‘
Commission Expiration: -

Commission Nuhb
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