ooy

08/19/200Z 15:24 FAX 813 222 1704 SHUMAERER LOOF EENDRICK
Diwvision of Corporations : . :

12,

Florida Department of State

Division of Corpeorations
Pubhc Access System

_“_Elcctronic Filing__(}gyg;ﬁ_slhget _

Note: Please print this page and nse it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H02000182512 2)))

Note: DO NOT hit the REFRESIVRELOAD button on your browser from this
~ page. Doing so will generate another cover sheet.

To: .
Diviaion of Corperations ;dﬁ o
Fax Number : {850)205-0380 —r o
T T ey
— k3
F H ’P/"‘ G u%
Account Name  : SHUMARER, LOOP & KENDRICK ILP BT e e
Account Number : 075500004387 E’gr oo
Phone : (813)229-7600 e o P
Fax Number : (813)229-1660 ko= S
-1 5
-;‘IL"' (:? ‘u}
O en
=2 »
om
s . Y e . = e pon i ‘P - —
GECKO MEDIA, INC.
[¥s]
> g —
f'-:;: = [Certificate of Status 1
r c') q’ .
= = 5 |Certified Copy 0
Pl é*’ [Page Count | 03
<c < 2 Estimated Charpe N 37875 l
LL? % o —
x = 35
NG
= =
Qmmm_m

M s am - BRAMHE | B K N e ke AL et GRS 0 5 F b 4 e S ———————

https://cotssl.dos.state fl us/scriptsfefilcovr.exe 8/16/2002 ’j
=



ARTICLES OF MERGER
Merger Sheet

MERGING:

GLOBAL INTERACTIVE NETWORK SYSTEMS, INC., a Florida corporation,
document number P96000076365

INTO

GECKO MEDIA, INC., a Florida entity, P02000075024

File date: August 19, 2002

Corporate Specialist: Karen Gibson

e v e a0 ey AV 2997 Tallabhaceee Florida 32314
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FLORIDA DEPARTMENT OF STATE

Jim Smith
Secretary of Stata

2ugust 12, 2002

@ECKO MEDRIA, INC.

7825 NORTH DALE MBERY EWY.
SUITE 104 _
TAMPA, FL 33614

SUBJECT: GECKO MEDIA, INC.
REF: P02000075024

We received your electrenically transmitfed documenkt. However, the
decument has not been Ffiled., Please make the following corrections and
refax the complete document, ineluding tha elestronic filing cover shaeat,

The articles of merger must contain the provisions of the plan of merger
or the plan of merger must be attached.

IN PART THIRD, PLEASE REMOVE REFERENCE TO LIMITED LIABILITY COMPANIES
SINCE THIS IS A MERSER OF CORPORATIONS.

Please return your document, aleng with & copy of this letter, within &0
days or your f£iling will be c¢onsidered abandoned.

If you have any gquestions c¢oncerning the Ffiling of yonr decuwent, please
call (850) 245-6880,

Karan Gibson FaxX Aud. #: HO2000182512
Carporate Specizlist Letter Number: 702200048757

Division of Corporations - P.O. BOX 6327 -Tellahassee, Flofida 32814
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GLOBAY, INTERACTIVE NETWORK SYSTEMS, INC. L, WP
a Florida corporation PGS
oz
ZZ @
INTO el

GECKO MEDIA, INC.,
2 Florida corporation

Pursuant to Florida Statutes Section 607.1101, enfitled “Merger,” the undersigned
corpotations adopt the following Articles of Merger:

FIRST: In accordance with the applicable provisions of the Florida Business Comporations
Act, the Plan of Merger (“Plan of Merger™) attached hersfo as Exhibit “A” was adopted by the
shareholders of Global Interactive Network Systems, Ine., a Florida corporation (the “Merged
Corporation™), on August 14, 2002, by a vote sufficient to so approve the Plan of Merger. The
Board of Directors of the Merged Corporation has detenmined that it should make no
recommendation on the Merger because the directors of the Merged Comporation are the
shareholders of the Surviving Corperation. The Plan of Merger was adopted by the Board of
Directors and shareholders of Gedko Media, Inc., a Florida corporation (the “Surviving
Corporation™), as of Augnst 14, 2002, by a vote sufficient to so approve the Plan of Merger.

SECOND:  The effective date and time of these Articles of Merger shall be the date and
time they are filed with the Flodda Secretary of State m accordance with Florida Statutes Chapter
607 (the “Effective Date™).

THIRD: Pursnant to the Plan of Merger, on the Effective Date, the Merged
Corporation will merge with and into the Surviving Corporation and the separate existence of the
Merged Corporation shall cease and the Surviving Corporation shall continne and be governed by
the laws of the State of Florida. The terms and conditions of the merger and the manmer and basis
of converting the shares of the shareholders of each corporation that is party to the merger are set
forth in the Plan of Merger and incorporated herein by reference.

1020001825122
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IN WITNESS WHEREQF, the undersigned have executed these Articles of Merger as of

this 16¢h day of Angust, 2002,

HO2000182512 2

GLOBAL CTIVE NETWORK SYSTEMS, INC.

_ oA, o
Stephen J#Weir, President

GECKO MEDIA, INC.

by, £ Wiz

Aasron L. Houck, Chief Executive Officer

"
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PLAN OF GER
This PLAN OF MERGER, made and entered into as of the 14 day of Aupnst, 2002, by and
between Clobal Interactive Network Systems, Inc., a Florida corporation (the “Merged
Corporation™), and Gecko Media, Inc., 2 Florida corporation (the “Snrviving Corporation™).
WITNESSETH:

WHEREAS, the Merged Corporation is 2 Florida corporation and cumrently has three
hundred (300) shares of common stock issued and outstanding;

WHEREAS, the issued and outstanding sharss of coramnon stock of the Merged Corporation

are held as follows:
Shareholder Number of Shares .
Dianiel Colon 100
Aaron L. Houck 100
Stephen J. Weir 100

WHEREAS, the Surviving Corporation is & Florida corporation and currently has nine
hnndred (900) shares of common stock issued and outstanding;

WHEREAS, the shareholders of the Merged Corporation deem it advisable and in the best
interests of the Merged Corporation to merge with and into the Surviving Corporation purseant to
Florida Stamtes Section 607.1101 and Sections 368 (a)(1}(A) and 368(a)(2)([D) of the Mrernal
Revenue Code of 1986, as amended, entifled “Stamtory Merger or Conpsolidation™ so that no gain or
loss will be recognized by the Merged Corporation for federal income tax purposes, and that the
Surviving Corporation shall be the surviving corporation and its corporate existence as 2 continning
corporation under the laws of the Siate of Florida shall not be affected in any manner by reason of
the merger except as set forth herein (hereinafier called the “Merger™;

WHEREAS, the Board of Directars of the Merged Corporation has determined that it
should make no recommendation on the Mergor because the directors of the Merged Corporation
are the shareholders of the Surviving Corporation; and

WHEREAS, this Agreement and Plan of Merger was spproved and adopted by the
sharcholders of the Merged Corporation and the Serviving Corporation, in the manner prescibed by
Florida Stamtes Section 607.1103.

NOW THEREFOQRE, in consideration of the mutnal covenants, sgreements and provisions

contained hereip, the parties hereto agree, in accordance with the provisions of Florida Statutes

- Chapter 607, that the Merged Corporation shall be and hereby is merged with and into the Surviving

Corporation, and that the terms and conditions of the Merger, the mode of carrying the same into

effect, and the manner and basis of converting or otherwise dealing with, the shares of stock of the
Merged Corporation shall be as bereinafter set forth.

H02000182512 2
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ARTICLE ]
CORPORATE EXISTENCE

. A Upon the Merger becoming effective, (i) the separate existence of the Merged
Corporation shall cease, (i) the Surviving Corporation shall continue and be governed by the laws
af the Seate of Florida, (iii) all property, real, personal, tangible and intangible and mixed, of avery
kind, make and description, and all tights, privileges, powers and franchises, whether or not by their
terms assignable, all immunities of a public and of a povate nature, zll dehis due on whatever
account and all other choses in action belonging to the Merged Carporation shall be taken and be
decmed to be transferred to and vested in the Surviving Corporation and shail be thereafter as
effectively the property of the Surviving Corporation &3 they were the property of the Merged’
Corporation, and (iv) the title to any property, real, persopal, tangible, ntangible or mixed, wherever
situated, and the ownership of any rght or priyilege vested in the Merged Corporation shall not
revert or be lost or be adversely affected or be'in any way impaired by reason of the Merger, but
shall vest In the Surviving Corporation. Upon the Merger becoming effective, all fghts of creditngs
and all liens wpon the property of the Merged Corporation shall be preserved unimpaired, limited 10
the property affected by such lens ai the dme of the Merger becoming effective, and afl debis,
contracts, liabilides, obligations and duties of the Merped Corporation shall thenceforth attach fo the
Surviving Corporation and may be enforced against it to the same extent as they bad been tncomed
or contracted by it .

B. The identity, existence, purposes, powers, franchises, rights and immunities, whether
public or private, of the Surviving Corporation shall continue unaffected and unimpaired by the
Merger, except as modified in this Agreement.

CLEN

ARTICLE IT
ARTICLES OF INCORPORATION OF SURVIVING CORPORATION

The Articles of Incorporation of the Surviving Corporation in effect immediately pior w the
time the Merger becomes effective shall, wpon the Merger becoming effective, be and remain the
Articles of Incorporation of the Surviving Corporation until the same shall be altered, amended or

tepealed. .
' ARTICLEm .7
WS OF SURVIVING CORPORATION

The Bylaws of the Surviving Corporation in effect immediately prior to the time the Merger
becomes effective shall, upon the Merger becoming effective, be and remain the Bylaws of the
Surviving Corporation until the same shall b altered, amended or repealed.

ARTICLE IV b
BOARD OF DIRECTORS, OFFICERS AND

SHAREHOTLDER OF SURVIVING CORPORATION

+ The Board of Directors, officers and sharcholders of the Surviving Corporation in effect
immediately ptior to the time the Mevper becomes effective, shall, upon the Mesper becorming
effective, be and remain the Directors, officers and shareholders of the Surviving Corporation until

F02000182512 2 y K



08/19/2002 15:26 FAX 813 222 1704 SHUMAKER LOOP KENDRICK i@ooT

: -ngoomszsmz

their successors are elected and qualified or the shareholders transfor their ownership in the
Surviving Corporation. S TH 4

ARTICLE YV
MANNER OF CONVE G

Each share of common stock of the Merged Corporation owned by Mr, Colon immediately
prior to the Effective Date ¢hall be sanceled and replaced with cash in the amomnt of $1.00, so that
in connection with the Merger, Mr, Colon shall receive a total of $100.00. Bach share of common
stock of the Merped Corporation owned by Messrs. Honck and Weir immediately prior to the
Effective Date shall be canceled and replaced with one (1) share of common stock, $0.01 par value,
of the Surviving Corporation.

ARTICLE VI
APPROVAL OF MERGER

This Agreement and Plan of Merger has been approved by the sharcholders of the Merged
Corperation and Board of Directors and Shareholders of the Surviving Corporation, in the manmer
prescribed by Florida Statutes Section 607.1103.

ARTICLEVIT
EEFECTIVE DATE OF MERGER
) f o

This Merger shall become cifective upon filing the Articles of Merger with the Elorids:
Secretary of State in accordance with Floridz Stamtes Chapter 607.

IN WITNESS WHEREOF, the Merged Corporation and the Swrviving Corporation have
signed this Agreement under their corporate seals the: day and year first above written.

GLOBAL INTERACTIVE NETWORK SYSTEMS, INC.
By: 24

phen }?'eir. President
GECEO MEDIA, INC.

et in

Aaron 1. Houck, Chief Executive Officer

H02000182512 2



