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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section
607.1105 of the Florida Statutes,

(ERIF]

ARTICLE X
The name, street address of its principal office, jurisdiction, and entity type for the
merging party is as follows: '
Name and Street Address: Torisdiction: Entity Type;
CBC Holdings, Inc. * Florida Corporation B o
1539 Muffett Street ~o E’
Hollywood, Florida 33020 M =
-—-‘
a® &
=<
R =
ARTICLE I e
o = R )
. s e e |
The cxact name, street address of its principal office, jurisdiction, and entify Type

of the yurviving party are as follows:

Name and Street Address: Jurisdiction: Entity Tvpe:
Corporate Broadcast Company, Inc. Florida Corporation
1539 Muifett Street
Hollywood, Florida 33020

ARTICLE I1IT

The attached Plan of Merger meets the requirements of section 607.1108, Florida
Statutes, and was approved by each domestic corporation that is a party to the merger in
accordance with Chapter 607, Florida Statutes.

ARTICLE IV

The merger is permitted under the laws of the State of Florida and is not
prohibited by the articles of incorporation of the merging party or the surviving party.
(((H08000005914 3)))
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ARTICLE V

The merger shall become effective as of the date these Articles of Merger are filed
with the Florida Department of State.

ARTICLE VI
These Articles of Merger comply and were executed in accordance with the laws
of the State of Florida.
ARTICLE VIII
Signatures of each party:
Dated: January £, 2008 CEC HOLDINGS, INC.
' (*Merging Party”) .
BM Acr A M{J @&A%
Mary(K. Mthis, President '
Dated: January &, 2008 CORPORATE BROADCAST COMPANY, INC.
(“Surviving Party”)
By b oM (Recodars
this, President :
(((H080000059214 3)))
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) dated as of
December 24, 2007, by and between CBC Holdings, Inc., a Floride corporation (the “Merging
Party”™) and Corporate Broadcast Company, Inc., a Florida corporation (the “Surviving
Party”)(Merging Party and Surviving party arc collectively referred to as the “Merging
Parties™), was adopted and approved by the Merging Party and the Surviving Party and is being
submitted i accordance with the applicable provisions of 607.1103 of the Florida Statutes (the
“Florida Statute™) and the respective governing documents of the Merging Party and the
Swviving Party.

WITNESSETH:

WHEREAS, the parties desire that the Merging Party be merged with aod into the
Surviving Party, in accordance with 607.1101 and the respective governing stafues of the
Merging Party and the Surviving Party (hereinafter referred to as the *“Merger™);

NOW, THEREFORE, in consideration of the premises and the mmitual covenanis get
forth herein, the parties agres as follows;

1. Tn accordance with the provisions of this Plan of Merger, the Merging Party shall
merge with and into the Surviving Party, which shall survive 2s a corporation n accordance with
s Amended and Restated Articles of Incorporation and the lawa of the State of Florida. Upon
effectiveness of the merger, the separate existence of the Merging Party shall cease, eXcept to the
extent provided by the Florida Statute after its merger into another entity.

2. Upon effectiveness of the Merger, the Surviving Party shall therevpon and
thereafter possess all the rights, privileges, immmunities and franchises, both of a public and of 2
private nature, of both of the merging parties; and all property (real, personal and mixed), and all
debts due on whatever account, and all other choices of action, and all and every other mferest
of, or belonging to, or due to each of the merging parties, shall be teken and deemed to be vested
in the Surviving Party without fitrther act or deed; and the title to all real estate, or eny interest
therein, of either of the merging parties shall not revert or be in any way impaired by reason of
the Merger.

3. Upen effectiveness of the Merger, the Surviving Party shall thenceforth be

responsible and Hable for all of the liabilities and obligations of each of the Merging Parties; and

"any claim existing or action or proceeding pending by or against either of the Merging Parties

may be prosecuted to judgment ag if the Merger had not taken place, or the Surviving Party may

' be substituted in fts place, and neither the rights of creditors nor any liens upon the property of
cither of the Merging Partics ghall be impatred by the Merger.

4. Upon effectivencss of the Mezger, cach share in the Merging Party shall be
converted and issued as one share in the Surviving Party.

(((¥108000005914 3)))
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5. This Plan of Merger has been approved by the unanimous consent of the sole
director and all the shareholders of the Surviving Party and by the sole director of the Merging
Party. ‘The Merging Party shall promptly call a meeting of its sharcholders to consider and
approve this Plan of Merger.

6. The Merger shall be effective on the date the Articles of Merger are filed with the
Florida Secretary of State (fhe “Effective Date™), which date shall be within thirty (30) days of
approval of the Plan of Merger by the shareholders of the Merging Party, provided, however, that
the Surviving Party, at its sold discretion, may elect to terminate the Plan of Merger at any time
prior to the Effective Date in the event that either (a) the Plan of Merger Is not approved by
shareholders of the Merging Party prior to January 31, 2008 (or such later date as the Surviving
Party may consent to) or (b) any shareholder of the Merging Party elects under Florida law to
Gissent from ﬂmMagcrandmmseappmsalnghts forhisorhe:sharcs of the Merging Party.

IN WITNESS WHEREOF, the Merging Parties have caused their corporate names to
be affixed to this Plan of Merger by their respective duly anthorized officer on the date first
written above.

THE MERGING PARTY:

CBC HOLDINGS, INC., & Florida corporatiop

BYM 2V

Nezme: . 7 pTIITS
Title: DeEsT
THE SURVIVING PARTY:

CORPORATE BROADCAST COMPANY,
INC., a Florida corporation

Mﬁ MR,

2
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