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Pursuant to the provisions of Florida Swamtes Section 607.1105 of the Florida B%?gess 5

Corporation Act (the "Florida Act"), the undersigned corporations adopt the following Artiékgof
Merger for the purpose of merging erinlledia, Inc., a Delaware corporation ("Merged Corporatin”),
into etinMedia, Inc., & Florida corporation ("Surviving Corporation™):

1. The names of the undersigned corporations and the states under the laws of which
they are prganized are, respectively:
Name of Corporation 7 tate o tiog
erinMedia, Inc. Delaware
erinMedia, Ing. Florida
2, The laws of the State of Florida permit this Merger.
3 The name of the Surviving Corporation is erinMedia, Inc., and it is to ba governed by

the laws of the State of Florida.

4. The Plan of Merger and Reorganization is attached hereto as Exhibit A" and
incorporated herein by reference (the "Plan").

5. The President and Secretary of Surviving Corporation hereby certify that the Plan was
unamimously adopred in a resolution of the Board of Directors of Surviving Corporation on
July 13 s 2004, The Plan was submitted to the Shareholders of Surviving

Corporation. 8,500 shares of common stock, representing all of the issued and outstanding shares of
stack in the Surviving Corporation, were entitled to votz on the Plan. 8,500 shares of cormon stock,

Prepared by: David M. Silberstein, Esg. : -
Kirk Pinkerton
720 Scuth Orange Avenue
Sarasota, Florida 34236
(941) 364-2481
Aty Bar #0436879
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representing all of the issued and outstanding shares of stock in the Surviving Corporation, voted to

approve the plant on July 15 2004, The mumber of votes cast for the Plan was
sufficient for approval. All such voting was conducted in accordance with the Florida Act. No
shares voted against the Plan.

6. The President and Secretary of the Merged Corporation hereby certify that the Plan
was unanimously adopred in a resolution of the Boeard of Directors of the Merged Corporation on
June 3 , 2004, The Plan was submitted to the Sharecholders of Merged
Corporation. 8,500 shares of the common stock, representing all of the issued and outstanding
shares of stock in Merged Corporation, were entitled to vote on the Plan. B,500 shares of the
common stock, representing all of the lssued and outstanding shares of stock in Merged Corporation,
voted to approve the Planon _ June 3 , 2004, The number of votes cast for the
Plan was sufficient for approval. All such voting was conducted in accordancc w1th thc De1aware
General Corporation I_aw No shares voted against the Plan. -

7. This merger shall become effective upon the filing of the .Amclcs. of Mcrger withthe
Florida Department of State. _

IN WITNESS WHEREQF, these Articles of Merger have been cxecuted and acknowledged

by the President and Secretary of Surviving Comporation and the Pre51dcnt and Se:crctary of the
Merged Corporations.

Attest; SURVIVING CORPORATION:

ennMEDLA, INC., a Flonda corporation

| §
oLy

BEW E. PRICE, Secretary

MERGED CORPORATION:

EroMEDIA, INC., a Delaware corporation

N2
BEN E. PRICE, Secretary

2 FAX AUDIT #
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This Plan of Merger and Reorganization is made and entered into this _ 15tk _ day of

July , 2004, by and between eriniiedia, Inc., a Florida corporation (hereinafier

sometimes called the "Surviving Corporation™), and erinMedia, a Delaware corporation Chereinafter

sometimes called the "Merged Corporation”). Surviving Corporation and Merged Corporation are
collectively referred 1o hersin as the "Constituent Corporations”.

WITNESSETH:

WHEREAS, Surviving Corporation is a corporation drganized and existing under the laws of
the State of Florida, baving its Articles of Incorporation filed and effectiveon__ Jyly 15
2004, wirh an authorized capital stock of 10,000 shares of commen stock, par value $0.001 per sham,
of which 8,500 shares are issued and outstandmg and owned 5,950 by Brett E. Price, and 2,550 by
Ben E. Price.

WHEREAS, the Merged Corporation is a corporation organized and existing under the Jaws
of the Stare of Delaware, having its Articles of Incorporation filed September 30, 1999, with an
authorized capital stock of 10,000 shares of cormon stock, par value $0.001 per share, of which
8,500 shares are issned and outstanding and owned 5,950 by Brett E. Price, and 2,550 by Ben E.
Price.

WHEREAS, the Board of Directors and Shareholders of Surviving Corporation and the
Board of Directors angd Shareholders of Merged Corporation have by resolutions established that it is
advisable for the general welfare and advantage of each of the Constituent Corporations that Merged
Corporation be merged into Surviving Corporation (Surviving Corporation's corporate existence asa
corporation under the laws of the State of Florida shaill not be affected in any manner by reason of
the merger), in a transaction intended to qualify as a reorganization within the meaning of Section
368(a)(1}F) of the Internal Revenue Code of 1986, as amended.

NOW, THEREFCORE, in consideration of the above premises and the mutual covenants,
agreements, provisions, promises and grants herein contained, the President and Secretazyof cach of
Surviving Corporation and Merged Corporation, in accordance with the provisions of the Flerida
Business Corporation Act (“Florida Act”), hereby execute this Plan of Merger and Reorganization for
the purposes of complying therewith.

1. Names of Corporations Propoging jo Merge. The names of the corporations that are

parties to the merger are as follows:
(=) erinMedia, Inc., 2 Florida corporation.
®) erinMedia, Inc., a Delaware corporation.

FAX AUDIT #
HO4-1L47325
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2. Name of Sysviving Corporation. The Surviving Corporation shall be erinMedia,
ne., a Florida corporation,

3. Texrms and Conditions. .. Upon the merger becoming effective:

(@)  The separate existence of the Merged Corporation shall cease and the
Surviving Corporation shall have all its rights, privileges, immunities and powers, and shall be
subject to all of the duties and liabilities of a corporation organized under the laws of the State of
Flonda.

(&) The Surviving Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as a private nature of each of the Constituent Corporations; and all
property, real, personal and mixed, and all debts duc on whatever account, including subscriptions to
shares, and all other choses in action, and all and every other interest of or belonging to, or due to
each of the corporations merging herein, shall be taken and deemed to be transferred to and vested in
the Surviving Corporation without further act or deed; the title to any real estate or any interest
therein vested in any of the Constituent Corporations shall not revert or be in any way impaired by
reason of this merger. '

{c}  Henceforth, the Surviving Corporation shall be responsible and liable for alf
the liabilities and obligations of the Merged Corporation; and any claim existing or action or
proceeding pending by or against the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Surviving Corporation may be substituted in the place of the Merged
Cerporation. Neither the rights of creditors nor any liens upon the property of any of the Constituent
Corporations shall be impaired by this merger.

4. Coaversion of Shares. The manner of converting or otherwise dealing with the stock
of the Constituent Corporations shall be that on the effective date of the merger, all shares of Merged

Corporation shall be deemed canceled, and no additional shares of stock in Surviving Corporation
shall e issued.

5. s | gws. The Bylaws of the Surviving Corpotration in effect ar
the time the merger becomes ¢ffective shall be and remain the Bylaws of the Surviving Corporation
until the same are altered, amended, or repealed.

6. No Changes in Articles of Incorporation.  The merger will not effect any change in

the Articles of Incorporation of the Surviving Corporation,

7. Directors and Officers. The Officers and Directors of the Surviving
Corporation in office at the time the merger becomes effective shall be and remain the Officers and

2 FAX AUDIT #
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Directors of the Surviving Corporation, and they shall hold office until their successors are duly
elected and qualified,

B. Effective Date of the Merger. The merger shall become effective upon the filing of the
articles of Merger with the Florida Deparmment of State.

9. Further Assurances. At any time, or from time 1o time after the effestive date of this
merger, the last acting officers of Merged Corporation and the appropriate officers of Surviving
Corporation shall execute and deliver all such proper deeds, assisgnments and other instruments and
take or cause to be taken all such further or other action as Surviving Corporation may deem
necessary ox desirable in order to vest, perfect or confitm in Swviving Corporation title to and
possession of all of Merged Corporation's property, rights, privileges, powers, franchises, immunities
end interests and otherwise to carry out the purposes of this Plan of Merger and Reorganization.

IN WITNESS WHEREOF, this Plan of Merger and Reorganization has been executed and
acknowledged by the Presideut and Secretary of Surviving Corporation and the President and
Secretary of Merged Corporation.

Altest SURVIVING CORPORATION:
"erinMEDIA, INC., & Florida corporation

[ﬁé;q;szly By

BEN E. PRICE, Secretary B

EP CE:E’resident Tt o

MERGED CORPORATION:

erinMEDIA, INC., a Delaware corporation

M‘“‘h . BY'

o
BEN E. PRICE, Secretary - BRETT E. PRICE, President
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