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FACS RECORDS CENTER (FLORIDA), INC. e T %
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Pursuant to Section 607.1105 of the Florida Business Corporation Act, FACS Rew/@?
Center (Florida), Inc., a Florida corporation, submits these Articles of Merger for filing:

1. The Agreement and Plan of Merger is attached hereto and made a part as though
fully set forth herein.

2. The approval of the shareholders of the constitutent corporations was not required
pursuant to Section 607.1104 of the Florida Business Corporation Act.

3. Pursuant to Section 607.1104 of the Florida Business Corporation Act, the
Agreement and Pian of Merger was adopted by the Board of Directors of FACS Records Centre
Inc., a corporation organized under the laws of British Columbia, Canada, acting as the parent
corporation of each of the constituent corporations, on March 20 , 1997.

Dated: March 2.0 | 1997.

FACS RECORDS CENTER (FLORIDA), INC.
A Florida Corporation

/_/ '
By ﬁl,_\/é,_\,%/ @1 /&im
Name: Rotedt™ oo
Title: WW

JAUMPA21081-00.004\ARTS.00C
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AGREEMENT AND PLAN OF MERGER QF
FACS FINANCECO, INC,, a Florida corporation
INTO
FACS RECORDS CENTER (FLORIDA), INC., a Florida corporation

AGREEMENT AND PLAN OF MERGER (the "Agreement"), by and among Facs
Records Centre Inc., a corporation organized under the laws of British Columbia, Canada
("Purcnl Curpuration™), Facs Records Center (Tlorida), Inc., a Florida corporation ("Surviving
Corporation” or "Facs Florida"), and Facs Financeco, Inc., 2 Florida corporation ("Merging
Corporation").

WHEREAS, Surviving Corporation and Merging Corporation are both wholly-owncd
subsidiaries of Parent Corporatiou;

WHEREAS, the Board of Directors of Parent Corporation has approved the merger of
Merging Corporation with and into Surviving Corporation and the consummation of the
transactions contemplated hereby, upon the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the agreements contained herein, the parties
hereto, intending to be legally bound hereby, agree as follows:

I. The names of the corporations planning to merge are Facs Records Center
(Florida), Inc., a Florida corporation, which shall be the surviving corporation, and Facs
Financeco, Inc., a Florida corporation.

2. As of the date of filing of the Certificate of Merger with the Secretary of State of
the State of Florida, which shall be the effective date of the Merger (the "Effective Time™), by
virtue of the Merger, each share of common stock of the Merging Corporation issued and
outstanding immediately prior to the Merger, shall automatically and without any action on the
part of Parent Corporation, be converted into and Surviving Corporation shall thereupon issue to
Parent Corporation 23,725 shares of the common stock of Surviving Corporation. In addition,
each share of common stock of Facs Florida held by Parent Corporation immediately prior to the
Merger shall be converted, for all appropriate purposes, into shares of Surviving Corporation,

3. At the Effective Time, the Articles of Incorporation of Surviving Corporation, as
in effect immediately prior to the Effective Time, shall be the Articles of Incorporation of the
Surviving Corporation until duly amended.

4, At the Effective Time, the Bylaws of Surviving Corporation, as in effect

immediately prior to the Effective Time, shall be the Bylaws of the Surviving Corporation until
duly amended.
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5. At and after the Effective Time, the directors and officers of Surviving
Corporation immediately prior to the Effective Time shall be the directors and officers of the
Surviving Corporation, in each case until their respective successors have been duly elected or
appointed and qualified or until their earlier death, resignation or removal in accordance with the
Surviving Corporation's Articles of Incorporation and Bylaws.

6. As of the Effective Time, the scparate exdstence of the Merging Corporation shall
cease, and said corporation will be merged in accordance with the provisions of this Plan into the
Surviving Corporation, which shall possess all the properties and assets and all the rights,
privileges, powers, immunities and franchises of whatever nature and description, and shall be
subject to all restrictions, disabilities, duties and liabilities of the Merging Corporation; and all
such things shall be taken and deemed to be transferred to and vested in the Surviving
Curporativn without further act or deed; and the title to any real estate or other property, or any
interest therein, vested by deed or otherwise in the Merging Corporation shall be vested in the

v Surviving Corporation without reversion or impairment.

7. Shareholders of the Merging Corporation who, except for the application of Fla.
Stat. § 607.1104, would be entitled to vote and who dissent from the Merger pursuant to Fla.
Stat. § 607.1320, may be entitled, il they comply with the provistons of the Florida Dusiness
Corporation Act regarding the rights of dissenting shareholders, to be paid the fair value of their
shares,

Dated; March ___ , 1997,
"PARENT CORPORATION"

FACS RECORDS CENTRE INC.
a corporation organized under the laws of

Bnitish Columbia, Canada
By: )
Name: Lobeh phuno
Title: e, ALt
"SURVIVING CORPORATION"

FACS RECORDS CENTER (FLORIDA), INC,
a Florida corporation

By: // Zbé.m%d_é q yéul‘..-)
vherf” Pyt

Name: /g

Title: p e W
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*"MERGING CORPORATION"

FACS FINANCECO, INC.
a Florida corporation

Title: '




