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Th
Business Corporation Act and the, Florida Bu-ineee Corporarion Act.
hereby adopt the following Articlee and Plan of Herger. BT

ARTICLE I. Cantituent_Cannratiena The names of the con-
stituent corporations that are partiea to the merger and these
. Articles and Plan of Merger are JJIMK: CORPORATION, ‘an Arizona
corporation, (the "Surviving Corporation') and’ ESTEY. DISTRIBUTION
LIMITED, INC., a Florida corporation, (the “Merged Corporation")

ARTICLE II. Snxxixing_:g;nnx;:ign The corporation to’ eur-
vive the merger is JJMK CORPORATION, an Arizona corporation, which
shall continue under its present .name. - The ~address- o£ the
surviving corporation. is 7700 West: Arrowhead wane Center, Unit
1130, Glendale, Arizona 85308. ‘ : ST IR

ARTICLE III. : Ela.n_QLuexggz The Plan of Merger is‘ ae
follows: ‘

3.1, zlan_of_ug:r_ggr, On January 1, 1997 (the "Effective Date").'
ESTEY DISTRIBUTION LIMITED, -INC.. shall merge wil:h and int:o JIMK
CORPORATION in accordance with the merger laws . of ‘the State of
. Arizona and the State of Florida. | JJMK: CORPORATION, ‘an Arizona
‘corporation shall continue to. exiet under the lawe of - the State of
Arizona as the ‘surviving corporation (the. "Surviving Corporation")
~ and .the separate existence of ESTEY. DIS'I_'RIBUI‘ION LIMITED: ‘-.(the
- "Merged Corporation") ehall terminate .cr:'the Effective Date"
merger N e )

'3 2, axticlea_oﬁ_Incornnratinn aiThe Articlesaof Inccrporation
the Surviving Corporation shall ‘be the- Articlee of Incorporation
and shall not ‘be changed: by - virtue of the merger

3.3. Bylaws. The Bylawe of the Surviving Corporation in.effec

the Effective Date of the . merger shall  be . the: Bylawe ofgl the
Surviving cOrporation until amended in accordance with law or as
specified in the Articlee of Incorporation or: Bylawe_

3.4. Effective Date of the Merger. ' The date  the -merger ‘shall
become effective shall be the’ Effective Date of January 1;7.1997 and
on or before that date the Articles _of-lHerger shall be dulyifiled




"with the Secretary of State of Arizonn and the ecretary'ot
of Florida. Each of the parties ‘hereto" ugree‘thnt they shall’

execute such documents and such other instrumentl -and’ ‘take ‘such’. -

corporate or other acts or actione as . mey be neceeeary to'
effectuate this merger. - : : o

3.5, Effect Of Mexrgeaxr. On the Effective Date of the merger thed”

separate existence of the Merged COrporation shall ceage.. As

provided by the Arizona Business Corporation Act and the - Floridai
Business Corporation Act, the Surviving ‘Corporation’ shall thereupon%
and thereafter poaseoo all of the righta, privilegeo, immunities'
and franchises of a public, a8 well as of a: private nature, of’ the
Merged Corporation and be ‘subject to all’ 'the . reotrictiono,;
disabilities and duties of such. corporation; and ‘all’ property,
real, peraonal and mixed, and all debts due:on whateoever aocount,
including all aubscription to’ sharee,.and a11 other choees in
action, and all and every interest..of or belonging to.or; due’ tof
the Merged Corporation shall . be taken and deemed to be tranaterr
. to and vested in the Surviving Corporation without further act or
deed; and the title to any real estate or any interest therein.
~ vested in the Merged cOrporation ohall not revert or. in any ‘way :be

" impaired by reasgson of such merger., The Surviving Corporation'ehall

henceforth be reeponsible -and;- liable -for. all. 1iabilitiee and

"j_obligationo of the Merged Corporation,_and any claim exioting or
. action or proceeding pending by or againat the’ Merged cOrporation

1,may be prosecuted as if such: merger "had not - teken place, :or -t
LSurviving Corporation may be eubetituted in’ ite place._ Neither the

, ii~rights of creditors nor any liene upon the ‘property. of ‘the Merged
- ‘COrporation shall. be impaired by such:merger’s

_ 3. 6 Exshanﬂﬂ.ﬂf.ﬁharen On ‘the Effective Date'offthe ;Merger,: each
';_issued share’ of ‘the’ Merged COrporation* both voting?common otock
. and. non-voting: ‘common ~stock,. shall:: beucancelled due:to th “fact
. that the. shareholdera of .the Herged Cbrporation own- a11 ‘of /‘the

of the Surviving cOrporation shall not he converted or exchanged in
any manner, but each said- ehare, 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 ieeued_share of: the
SurViving Corporation :

3.7. aoint_kepresentationa_of_the_zar.tiee E:ach of the! partiee

represents and warrants-that it will treat: this tranaaction as ‘a
reorganization pursuant to the provioiono of Section.368(a)(1)(A)




in such a manner so as to re!loct _this. transaction’ “as :a’
reorganization purauant to said provieione o! the Internel Revenue
Code. . i o CI

3.8. Enx;hg:_Aanu:nnggi If. at any time,_the'ofticerl of tha

Surviving Corporation ehell determine that addicional conveyencea "

documents, . or other: actione are neceeeery to cnrry out’ the

provisiona of this Plen o! Merger, the* ofticere and directorl -of "

‘the Merged Corporation as. of the- Eifective Dete of che merger ahall
xecute such conveyances, or documentu or take such,ac ‘

3.9. amgndmen;[ahnndgnngnLJQ:;zlan The Shnreholdere of the ‘Merged.
Corporation and the Surviving Corporation have authorized the Boerd

of Directors of each corporation to’ amend: thie Plan of Merger ‘or:
abandon the merger, prior to the filing of the. Articles -of Merger
with the Arizona Department’ ‘of State and the Plorida Department of’
State,‘without further action of the Shareholders. P

- ARTICLE Iv. aﬂgphign;. The Article- and Plan ‘of Merge wa,
duly adopted by the voting shareholdere and the memberl of he

~ Board of Directors of both the Surviving: Corporation and’ the Merged-
' Corporation by unanimoua uritten action ot even‘date herewith“an

‘Name of ﬂ Number of Shares
chnera;inn g Qntanandina

”JJMK Corporation iqo ,ﬁ,ﬁ&ﬁ




et Eatey Distribution
Limited, Inc. .<‘;00

_ A8 to the Surviving COrporation and’ the Mergad Cbrporntion,
the total number of shares voted" for’ and againat the Articlol and
Plan of Merger, renpectively,'and, as’ to' ‘@ach’’ clall or . -erie‘

by e

entitled to vote thereon a8 & claql or serien. the total numbar‘of

| i"rc'it:a"l |
\ Name of w Vbted

J.mx S
- Corporation - -

Estey ,' =
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