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ARTICLES OF MERGER e % ’%
T
The following Articics of Merger axe being submitted in accordance with sccﬁ%“ (s) o %
G07.1109, 608.432, and/or 620.203, Florida Statutes. NG B
3
, alh 8
FIRST: The ezact name, strect address of jts principal office, jurisdiction, and entity type for eda 2?:» =
marging party are 28 follows: ’/9% ?
%
Nang and Strget Address Jutigdiction Eatity Type

MAC DESIGN MAGAZINE, TNC. Flards Corporation
333 E. Douglas Road .
Cldsmar, PL. 34677

PGI0000GS582 55-33558282

SECOND: the cxact name, street address of 13 principal office, jursdiction, snd entity (ype for sach

surviving party ave es follows:
Name sud Jeet Address Jugisdiction  Egtity Tvpe
LAYERS MAGAZINE, LL.C. Flodda Limited I fability Company

333 E. Dotgles Road
Oldsmar, FL 34677

Florida Document/Registration Nu.: FEI Number:

04000092060 061739775

ARTICLES OF MERGER PAGH 1

Alan S, Gasyman, Esquire

1245 Touri Street, Suite 102
Clrarwaier, FL 33756

{T27) 442-1206

Florlda Bar #: 371730

Audit Faz & _Apgom fle2 Fod
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ccrpnratmn hmtcd labitity compan}', Partnership andfur limited partnership that Is & party to thé? ﬁ {
mrerger in accordance with Chaptee(s) 607, 517, 608 and/or 620, Florida Statutes. D% &
2]

FOURTEL If eppliceble, the attached Plan and Agreement of Merger was approved by the other
tusiness entity(ies) that igfere party{iss) to the merger in accordance with the respective laws of all
applicahle jurisdictions.

FIFTH: I not incorporated, organized, or otherwige formed under the laws of the state of Florida,
the surviving entity hereby appoints the Florida Secretary of State as its agent for substitute service
ol process pursuant to Chapter 48, Florida Statates, in any proceeding 10 enforce any obligation pr
rights of any dissenzing shareholdars, partners, and/er members of cach domestic carporation,
parinership, ¥mited partnerzhip andfor limited liability company that is 2 party to the merger.

SIXTH: If not incorporated, orgenized, or otherwise formed under the laws of the state of Florida,
the surviving entity agrecs to pay the dissenting shareholders, partners, and/or mnembers of each
domestic corporation, partnership, lirnited partnership and/or imited 1iability company thatis a party
to the merger the amount, if any, to which they are entited under section(s) 607.1302, 620.205,
andior 608.4384, Fiorida Statutcs.

SEVENTH: If applicabls, the surviving entity has obtained the written consont of each sharsholder,
member, or persoa thet as a result of the merger is now a General Partner of the surviving entity
pussnant to section(s) 607.1108(5), 608.4381(Z), aud/or 605.43584, Flonda Stetotes.

EBIGHTHE: The mergeris permitted under the respective laws of all applicable jurisdictions andis not
prohibited by the egreement of any partnership or limited parinership for the regulations were articles
of organizetion of any limited ability comparny that is a party o the merger,

NINTH: The merger shall be effective as of Tuly 1, 2005 for accounting purposes.

TENTH: The Articles of Merger comply and were executed in accordance with the Jaws of each
party’s applicable jurisdiction.

ARTICLES OF MERGER PAGE 2

Mpxrooolvl no g



17 45/ 2085

14: 4% 85p-245-£897 FLL DEPT OF STATE PacE BTA17
il A - LETT » P
JULL B 2005 2:558H GASSMAN, BATESEASSOL K0, 3239 P 11
Audit Fox #: #a5200 fealos 3
MAC DESIGIY MAGAZINE, INC.
By: /F
ATAN S. GASSMAN
Its: Assistant Vice President
LAYERS MAGAZINE, L1.C,
By ]
ATAN S. GASSMAN
Its: Authorized Representative
TR CInss Merger, Mise Derign Magarine, ie, 3w Layaocs Mapadioe LiOwrticles of Mergar, 2 wpd
-eayr T/8708 .
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FLAN OF MERGER "G
The following Plan of Merger, which was adopted and approved by each party to the /é’r
in accordance with Florida Statutes Section(s) 607.1107, 617.1103, 608.431, and/or 620.202, i§”
being submitted in accordance with Florida Statutes Section(s) 607.1107, 617.1103,608.431, andfor
520202
FIRST: The exact name and jurisdiction of the mexging party (* Merging Entity”) is as follows:
MAC DESIGN MAGAZINE, INC, Florida

SECOND): The exact vame and jurisdiction of the surviving party (“Surviving Bntity”) is as follaws:

Name gisdiction
LAYERS MAGAZINE, L.I.C. Floridsa
THIRD: The terms and condidons of the roerger ate as follows:

i The Merging Tntity shalt be merged into the Surviving Entity.

[

The outstanding shares of Merging Entity shall be canceled withourt consideration.

RS ]

The outstanding memnbership interests of Surviving Entity shall remain outstending
and are not affected by the merpes,

4. Merging Entity shall from time to ime, 28 and when requested by Surviving Entity,
execute and deliver all such documents and instruments and take such sction necessery or desirable
ta evidence ar carry ont this merge:r.

s. The effect of the merger and effective date of the merger shall be July 1, 2005 for
accountling purposes.

PLAN OF MFPRGER PAGE1L

Alsn §, Gossman, Hequire
1245 Cotrt Street, Suite 102
Clearwaier, 1. 33756

T2T) 442-1200

Filoride Bar ¥: 371750

Audit Fax #: £
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FOURTH:

A The manner and basis of converting the interests, shares, obli gations or oth
securities of each merge party into the interssta, shares, shligetions or other secinities of the suwivor,/éy e
in whele or in part, into cash or other property are ss follows:

A

B. . Themanner and basis of converting rights to acquire interests, sharee, obligations or
other securities of each merpged party into righls to acquire interests, shares, obligations ar other
ssenrities of the surviving entity, in whole or in part, into cash or ather property are as follows:

N/A

FIFTH: Ii a parinership or [imited partnegship is the surviving entity, the name(s) and sddress(es)
of the General Partner(s) are as follaws (note: if the General Partner i8 not an individual, insert
Florida Document/Ragistration Number):

N/A

SIXTIL X a limited Hability company is the sureiving ety and it {s to be managed by one or more
managerss. the names and 2ddresses of the managers are as follows:

Scott (3. Balby
333 B. Douglas Road
Qldsmar, FL. 34677

Kalebra Xefby
333 E. Douglas Road
Oldsmur, FL. 34577

PLAN OF MERGER PAGE2

Alan 5. Gasymon, Esgquire

1245 Court Street, Suite 102
Claarwater, FL 33756

{727y 442-1209

Florida Bar #: 371750

Andit Fux #: _sinsSocerpa foo F
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Jumes Workmen T @ -
333 E. Douglas Road T ‘a \’{:‘,\
Cldsmer, FL 34677 Tho N
45,3 ©
Jean A, Kendra Workaman fﬁ’%g 2
333 E. Douglas Road o7, 7,
Qldsmar, FL 34677 %/0
%

SEVENTH: Al statements that are reguired by the laws of the jurisdiction(s) mnder which each
non-Florida business entity that i a party to the merger is formed, organized, wese incorporated are
as foliows:

N/A
IN WITNESS WHYEREQF, the parties have executed this Agreement of Merger, effective
the 1% day of July, 2005.

MAC DESIGY MAGAZINE, INC.

By

ALANS. GASSMAN
Tts; Assisiant Vice President

LAYERS MAGAZINE, LL.C.

g/

BT GASSMAN
: Authorized Representative
J:@%Cms: Mgy, Mag Design Magazine, T, $mtg Layars Magavine LLOWPlan of Merger, Lwpd
£
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Alan 5. Gassoan, Bequire

3248 Court Sirect, Suite 102
Clearwater, FL 33756

{7273 4421260

Florida Bar #: 371750

Andis Fax i: Hed ogpliad ot



