o

"AUR. 25 1998 2: 25Plhpione SHED LLP

7

RECEIvED

-~ N0.0230 P |

5 rage 1 of |
l l Florida Department of State

Division of Corporations
Public Access System
Kathering Harris, Becretary of State

Electronic Filing Cover Sheet o :;—

r“Note: Please print this page and use it as a cover sheet. T e the fax andit
number (shown below) on the top and bottom of ali pages o)fiptge document,

(((F199000021340 7))

Neote: DO NOT hit the REFRESH/RELOAD button on your browser from thig
page. Doing so will generate another cover sheet, e e

pr———— s - = ~ R

To:
Divisicn of Corporations
Fax Number : (B30}922-4000

From:
Account Name : STEEL HECTOR & DAVIE

Account Number ; 071541002004 —i .
Fhone ¢ (3051577-4726 EL 9 :
Fax Number : {305)577-7001 ] -
TE E -7
=M &
L
————— W
pa i ‘
T .x  MERGER OR SHARE EXCHANGE P
& ZX ) S | =
2 THE BOX WORLDWIDE, INC. > S
& o :
g -
< E
£
= 5
& &HF

hitps://cefss].dos.state.flus/scripts/efilcovr.exe 8/25/99



ARTICLES OF MERGER
Merger Sheet

---------------------------------

MERGING:

VIN LPTV CORP., a Delaware corporation qualified in Florida, document
number F94000005471

INTO

THE BOX WORLDWIDE, INC., a Florida corporation, H75052

File date: August 25, 1999

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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VIN LPTV Corp., a Delaware cotporation (“VIN LPTV™), with and into The Box Worldwide, -7

Ine., a Florida corporation ("Parent™), which shal! be the surviving corporation,

A copy of the Plan of Merger pursuant to which VIN LPTV will be merged with and into

Parent is attached hereto as Appendix A and incorporated herein by this reference.

ARTICLF II - ERFECTIVE. DATE
The merger of VIN LPTV with and into Parent shall be effective as of the date of filing

of these Articles of Merger with the Secretary of State of the State of Flotida,

The Plan of Merger was adopted by the Board of Directors of VIN LPTV by unanimous
written consent dated as of Angust 19, 1999 pursuant to Section 141 of the Delaware General
Corporation Law. The merger of VIN LPTV with and into Parent is permitted by the laws of
Delaware and is in compliance with said laws,
The Plan of Merger was adopted by the Board of Directors of Parent by unanimous
written consent dated as of August 19, 1999 pursuant to Section 607.0821 of the Florida
Business Corporation Act. H980000213407
Document Prepared by: Brian H, Heller
Bar No. 0057703
NYDI:101561.2 Steel Hector & Davis I.Lp

200 5, Biscayne Boulevard
Miami, Florida 33131
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Shareholder approval was not required in connection with the merger.

The Articles of Merger may be executed in counterparts, each of which shall be deemed
an original but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, these Articles of Merger have been duly executed on behalf
of each of VIN LPTV and Parent by their duly authorized officers as of the date first above

Written.
VINLPTV Cg
By:
Name: Ralph J. Sorrentine
THE BOX WORLDWIDE, INC.
By: »
Name: Ralph J, Sorretitimo—
Title: Vice President and Assistant Secretary
NYOL:101561.2

H990000213407
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APPENDIX A
PLAN OF MERGER

PLAN OF MERGER adopted by VIN LPTV CORP., a Dalaware corporation (*VIN
LPTV™), and THE BOX WORLDWIDE, INC,, a Florida eorporation (“Parent™),

1. Parent, which is a business corporation of the State of Florida and is the owner of
all of the outstanding shares of VIN LPTV, which is a business corporation of the State of
Delaware, hereby merges VIN LPTV into Parent pursuant to the provisions of the laws of the
State of Delaware and pursuant to the provisions of the Florida Business Corporation Act.

Florida Business Corporation Act,

3. The issued shares of VIN LPTV shail not be converted in any manner, bt each
said share which is issned immediately prior to the effective time and date of the merger shall be
surrendered and extinguished,

4. The Board of Directors and the proper officers of Parent are hereby authorized,
empowered, and directed to do any and all acts and things, and to make, execute, deliver, file,
and/or record any and all instruments, papers, and documents which shall be or become
hecessary, proper, o convenient to certy out or put into effect any of the Provisions of this Plan
of Merger or of the merger herein provided for,

NY01:101561,2
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