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FLORIDA DEPTMENT OF STATE
Katherine Harris ~
Secretary of State
February 16, 2001

HOLLAND & KNIGHT, LLP

SUBJECT: JAM MANAGEMENT OF AMERICA, LLC
Ref. Number: L0O1000002411

We have received your document for JAM MANAGEMENT OF AMERICA, LLC
and your check(s) totaling $90.00. However, the enclosed document has not
been filed and is being returned for the following:

The plan of merger must contain the manner and basis of converting the
interests, shares, obligations or other securities of each merged party into the
interests, shares, obligations or other securities of the survivor, in whole or in
part, into cash or other property.

The plan of merger must either provide the name(s) and address(es} of the
manager(s) of the limited liability company or state the limited liability company is
not managed by one or more managers.

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

If you have any questions concerning the filing of your document, please call
(850) 487-6025.

Trevor Brumbley
Document Specialist Letter Number: 301A00009924

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



ARTICLES OF MERGER
BETWEEN —
JAM MANAGEMENT OF AMERICA, LL.C
AND
JAM MANAGEMENT OF AMERICA, INC. ll
Pursuant to Section 608.4382 of the Florida Limited Liability Company Act and[ﬂ de
607.1105 of the Florida Business Corporation Act, JAM Management of 'America/,
LLC, a Florida limited lLiability company (the "Surviving Company"”) and JAM
Management of America, Inc., a Florida corporation (the "Merging Corporation™),
hereby adopt the following Art1c1es of Merger for the purpose of effecting the merger of
the Merging Corporation into the Surviving Company (the "Merger"), which will be

4
Q\ the surviving company in the Merger.

ARTICLE ]

The Plan of Merger, dated as of February 19, 2001, effecting the
Merger of the Merging Corporation with and into the Surviving
Company is attached to, and made a part of, these Art1cles of Merger as
Exhibit "A" (the "Plan of Merger").

ARTICLE II

The effective time and date of the Merger shall be 12:01 a.m. on

February 19, 2001.
ARTICLE 11

The Plan of Merger was adopted by the Surviving Company by the
unanimous written consent of its sole Member on February 15, 2001.
The Plan of Merger was adopted by the Merging Corporation by the
unanimous written consent of its Board of Directors and sole shareholder
on February 15, 2001. Such approvals were made in accordance with

Chapters 607 and 608 F.S.
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IN WITNESS WHEREQOF, the undersigned have executed these Artlcles of

Merger as of the 36#h day of Besember;2000.

izth feonann, 290!
JAM MANAGEMENT OF AMERICA, LLC,
a Florida limited liability company

By: BIG 3 ENTERTAINMENT, L

JAM MANAGEMENT OF AMERICA, INC,,

rporation

W

a Florid

William Edward/z President
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EXHIBIT A

PLAN OF MERGER
BETWEEN
JAM MANAGEMENT OF AMERICA, LLC
AND
JAM MANAGEMENT OF AMERICA, INC.

JAM Management of America, LLC, a Florida limited liability company and
JAM Management of America, Inc., a Florida corporation, hereby adopt the
19, 2001, pursuant to

- following Plan of Merger, dated as of February
Section 607.1101 of the Florida Business Corporation Act

(a) The name of each of the entities planning to merge 1s
1) The name of the surviving company is JAM Management of
America, LLC (the "Surviving Company"); and

1i) The name of the merging corporation is JAM Management of
America, Inc. (the "Merging Corporation”).
The effective time and date of the merger shall be 12:01 am. on

(b)
February 19, 2001 (the "Effective Time").

The general terms and conditions of the merger are as follows

(©
At the Effective Time, the separate existence of the Merging Corporation

shall cease and the Surviving Company shall ultimately succeed to all rights
privileges, immunities, powers, franchises, authority, and real and personal
property of the Merging Corporation. Because the sole member of the Surviving
Company is also the sole shareholder of the Merging Corporation, at the Effective
Time the shares of the Merging Corporation will be cancelled, and will not be
converted. The Surviving Company shall thereafter be responsible and liable for all
obligations of the Merging Corporation, and neither the rights of the creditors nor
any liens on the property of the Mergmg Corporatmn shall be impaired by the

merger.
The articles of organization of the Surviving Company at the Effective

(d)
Time shall remain the articles of organization of the Surviving Company aJId will
continue in full force and effect until changed altered, or amended as J:herem'
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The operating agreement of the Surviving Company at the Effective

e i
Time shall remain the operating agreement of the Surviving Company and will
continue in full force and effect until changed, altered, or amended as therein

provided.
The sole member of the Surviving Company and the Board of Directors

®
of the Merging Corporation may amend this Plan of Merger at any time prior to the

filing of the Articles of Merger.
The Merging Corporation and the Surviving Company hereby stipulate

®
that they will cause to be executed and filed andfor recorded any document or
documents prescribed by the laws of the State of Florida, and that they will cause to
be performed all necessary acts therein and elsewhere to effectuate the merger.

The Board of Directors and the proper officers of the Merging

(h)
Corporation and the sole Member of the Surviving Company, 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 necessary, appropridte or convenient to carry out or put into effect
any of the provisions of this Plan of Merger or of the merger provided for in the Plan of

Merger.
(i) The manner and basis of converting the shares of each entity shall be as

follows:
At the Effective Time, by virtue of the merger, the membership interests in

the Surviving Company as of the Effective Time shall be unchanged. Any right to
acquire shares shall be terminated or otherwise cancelled in the Merging

Corporation.
() The Surviving Company is not managed by one or more managers

TPAL #1095529 v2

Uy
A

L

i

513 1Y 5143919
IBNTE



