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Januvary 13, 2006

FLORIDA DEPARTMENT OF STATE

Bhvision of rations
WIKIA, INC. ! of Corpo

3911 HARRISBURG ST. NE
5T PETERSBURG, FL 33703US

SUBJECT: WIRIA, INC. PLEASE GIVE ORIGINAL SUBMISSION
REF: PO4000170421 , DATE AS FILE DATE.

e

We received your electronically transmitted document. However, the
document has not been filed. Please makxe the following corrections and
refax the complete dosument, including the electronic filing cover sheet.

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

Please return your document, along with a copy of this letter, within 60
daye or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, pleass
call (850) 245-6357.

Pamela Smith FAX Aud. #: HOs0Q00D10836
Document Specialist . Iimtter Number: B06R00002877
MSSION
SE GIVE ORIGINAL SUB
PLEA DATE AS FILE DATE.
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ARTICLES OF MERGER D B

S 22
OF * o
— "ﬂﬂ—r’
W Zem
WIKIA, INC, Ei=A o

(a Flarida corporation) I S,

oo T
WITH AND INTO Zn

WIKIA, INC.
{2 Delaware corporation)

Pursuant to the provisions of Section 607.1109 of the Florida Stawtes {the “Fioridu
Statures™. Wikia. Inc., a Delaware corporation (the “Swurviving Carporatian’™), with a principal

business address of 200 Second Avenue Sounth, Suite 306, Saint Patersburg, Fiorida 33701, and
Wikia. Inc., 2 Florida corporation (the “Company™). with a principal business address of 200
Secord Avenue South, Suite 306, Saint Petersburg, Florida 33701, hereby execute and adopt the
following Articles of Merger and certify as follows:

1.

Merger dated

Exhibit A.

Surviving Corporation and the Company are parties to an Agreement and Plan of
as of January 12, 2008 {the “Merger Agreerment™) which is attached hereto as
2.

The Merger Agreement has been approved. adopted, certified, executed and
Corporation (the *Merger™),

acknowledped by the Company in accordance with the applicable provisions of Chapter 807 of
3

the Florida Statutes and provides for the merger of the Company with and imto Surviving

Delaware General Corporation Law.

The Merger Agreement has been approved. adopied, certified. executed and

acknowledged by Surviving Corporation in accordance with the applicable provisions of the
4

Merger.

>,

The effective date of the Merger shall be the date of filing of these Articles of
Delaware 19904,

Surviving Corporatien shall be the surviving corporation of the Merger.
principal office In the state of Delaware is 160 Greentree Drive, Suite 101, Dover, Kent County,
8.

Its
Surviving Corporalion is deemed to have appointed the Secretary of State of the
State of Florida as its agent for service of process in a proceeding to enforce any obligation or the
rights of dissenting shareholders of the Company.
7.
Florida Statutes,

Surviving Corporation has agreed to promptly pay to the dissenting shareholders
of the Company, if any, the amount to which they are entitled under Section §07.1302 of the

H06000010836 3
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IN WITNESS WHEREOF, the partes have caused this Certificate of Merger to be
e exceuted ay of Jenvary {3 2006,

WIKIA, INC.
2 Delaware corporation

WIKIA, INC.
& Florida corporation

es, Ch:cf Excentlve Officer

HO6000610836 3
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AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER
of
WIK1A, INC.
a Florida corporation,
and
WIKIA, INC.
a Delaware corporation

THIS AGRESEMENT AND PLaN OF MERGER, dated as of January [2. 2006 (the
“Adgreement’), is cntered into by and between Wikia. Inc., a Florida Corporation (Existing
Corporation™), whose principal address is 200 Second Street South. Svite 306, Saint Petersburg,
Florida 33701, and Wikia, Inc., a Delaware corporation and wholly-owned subsidiary of the
Existing Corporation (“Surviving Corporation™), whose principal address is 200 Second Street
South, Suite 306. Saint Petersburg, Florida 33701. Existing Corporation and Surviving
Corporation are sometimes referred to herein as the “Constitiuent Entities.”

RECITALS
A. Existing Corporation is a cerporation duly organized and existing vnder the laws
of the Florida.
B. Surviving Corporntion is a corporation duly organized and cxisting under the laws

of the State of Delaware and has an authorized capital of 20,000,000 shares of common stock.
par value $0.001 per share {the “Surviving Comunon Stock™). The Existing Corporation is the
holder of all the issued and outstanding capital stock of the Surviving Corporation.

C. The Shareholders of Existing Corporation have determined that, for the purpase
of effecting the reincorporation of Existing Corporation as a corporation organized and existing
under the laws of the State of Delaware. it is advisable and in the best inlerests of Existing
Corporation that Existing Corporation merge with and inte Surviving Corporation upon the terms
and conditions herein provided.

D. Pursuant to Section 252 of the Delaware General Corporation Law (“DGCL™). the
board of directors of Surviving Corporation has approved this Apreement and the Merger {(as
defined in Sectigp 1.1 hereef) by written consent.  Pursuant to Scetion 607.1107 of the Florida
Statutes (the “*Florida Statutes™). the board of directors of Existing Corporation has approved
this Agreement and the Merger by writien consent.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual agreemens and covenants set
forth herein, Existing Corporation and Surviving Corporation hereby agree, subject to the terms
and condilions hereinafier sel forth, as follows:

1. REINCORPORATION MERGER; EFFECT _

1.1 Reincorporation Merger. In accordapce with the provisions of this
Agreement, the Florida Statutes and the DGCL, Existing Corporation shall be merged with and
into Surviving Corporation (the “Merger™). the separate existence of Existing Corporation shall

HG6000010836 3
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cease and Surviving Corporation shall be, and is herein sometimes referred to as, the “Surviving
Entity. and the name of the Surviving Entity shall remain unchanged.

1.2 Filing and Effectiveness. The Merger shall become effective upon the
completion of the following:

1.2.1 Executed Articles of Merger, in substantially the fortn of Exiihit A
hereto, meeting the requirements of the Florida Statutes, shall have been filed with the
Department of State of the State of Florida; and

1.2.2 An executed Certificate of Merger. in substaniially the form of
Exhibit B hereto, meeting the requirements of the DGCL, shall have been filed with the
Secretary of State of the State of Delawarc.

The date and time when the Merger shail become effective shall be referred to herein as
the “Effective Data of the Merger” and shall be deemed to occur upon the latest effective date of
the filings described in Sections 1.2.1 and 1.2.2 zbove.

13 Effect of the Merger. Upon the Effective Date of the Merger, the separate
emstcm:e of Existing Corporation shall cease and Surviving Corporation. as the Surviving Entity,
(i} shall continue to possess all of its assets, rights. powers and property as consijiuled
immediately prior to the Effeciive Date of the Merger. (ii} shall be subject to all actions
previously taken by it and by Existing Corporation. {jif) shall succeed, withoit other ransfer, o
al} of the assets. rights, powers and property of Existing Corporation in the manner more fully set
forth in Section 252 of the DGCL, (iv) shall continue to be subject 1o all of the debts, liabilities
and obligations of Existing Corporation as constituted immediately prior to the Effective Date of
the Merger, and (v) shall succeced, without other transfer, to all of the debis, labilities and
obligations of Exisiing Corporation in the same manner as if Surviving Carporatien had itself
incurred them. all as more fully provided under the apphcahle provisions of the DGCL and the
Florida Statutes.

2. CERTIFICATE OF INCORPORATION AND BYLAWS

2.1 Certificate of Incorporation. The Certificate of Incorporation of Surviving
Corporation s in effect immediately prior o the Effective Date of the Merger shall continue in

full force and effect as the Certificate of Incorporation of the Surviving Entity unti] duly
amended in accordance with the provisions thereof and applicable law.,

2.2 Bylaws. The Bylaws of Surviving Corporation as in effect immediately
prior to the Effective Date of the Merger shall continue in full force and effect as the Bylaws of

the Surviving Entity until duly amended in accordance with the provisions thereof and applicable
law.

3. OFFICERS AND DIRECTORS OF SLRVIVING COPRORATION

3.1 Officers. The officers of the Existing Corporation at the Effective Time of
the Merger shall, from and after the Effective Time of the Merger, be the officers of the
Surviving Entity, until their successors have been duly elected or appeinted and qualified or until
their earlier death. resignation or remaval.

2 HO6Q00010836 3
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32  Directors. The directors and the members of the various committees of the
board of directars of the Existing Corporation at the Effective Time of the Merger shall, from
and after the Effective Time of the Marper. be the directors and members of such committees of
the Surviving Entity, until their successors have been duly elected or appointed and qualified or
until their sarlier death, resipnation or removal,

4. MANNER OF CONVERSION OF STOCK; ISSUANCE OF CERTIFICATES

4.1 Effect of Merger op Capital Stock. At the Effective Time of the Merger. as
a result of the Merger and without any action on the pari of the Existing Corporation, the
Surviving Corporation or the shareholders of the Existing Corporation:

4.1.} Each share of common stock, no par value per share, of the
Exising Corporation (the “Existing Common Steck™), issued and outstanding immediately prier
w the Effective Time of the Merger shall be converted {without the sumrender of stock
certificates or any other action) imo One Hundred Thousand (100,000) fully paid and
nonassessable shares of Surviving Common Stock. and all shares of Existing Common Stock
shall be cancelled and retired and shall cease to exist,

4.1.2 Each share of Surviving Common Stock owned by the Existing
Corporation shall no longer be outstanding and shall be cancelled and retired and shall ceage 10
exist

» 4.2  ]ssuance of Centificates. At and after the Effective Time of the Merger. all
of the outstanding certificates which immediately prior thereto represcnted shares of Existing
Corporation Common Stock, or options, warvants, purchase rights. units or other securities of the

~  Existing Corporaiion shall be deemed for all purposes to evidence ownership of and to represent
.the shares of the Surviving Commen Stock. or options. warrants, purchase rights, units or other
securities of the Surviving Entity, as the case may be, into which the shares of Existing Comimon
Stock, or options, warrants, purchase rights, units or other securities of the Existing Corporation
represented by such cenificates have been converted as hercin provided and shall be so
registered on the books and records of the Surviving Entily or its transfer agent. The registered
owner of any such outstanding cenificate shall, until such certificate shall have been surrendered
for transfer or otherwise accounted for to the Surviving Entity or its wansfer agent, have and be
entitled ta exercise any voting and other rights with respect to, and to receive any dividends and
other distributions upon, the shares of Surviving Common Stock or options, warrants, purchase
rights, units or other securities of the Surviving Entity, as the case may be, evidenced by such
putstanding certificate, as above provided.

5. GENERAL

5.1 venant o iving Corporation. Surviving Corporgtion covenants and
agrees that it will, on or before the Effective Date of the Merger, take all such actions as may be
required by applicable provisions of the DGCL and the Florida Statutes.

5.2  Further Assurance. From time to time, as and when required by Surviving
Corporation or by its successors Or assigns, there shall be executed and delivered on behalf of
Existing Corporation such deeds ané other instruments, and there shall be taken or caused to be
taken by it such Further and other actions as shall be appropriate or necessary in order 1o vast or
perfeet in or conform of record or otherwise by Surviving Entity. the title to and possession of ail

~3- HO6000010836 3
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the property, interssts, assets, rights, privileges, immunities, povers, franchises and authority of
Existing Corporation and otherwiseito carry out the purposes of this Agreement, and the board
directors of Surviving Entity is fully authorized in the name and on behalf of Existing
Corporation or otherwise to take any and all such acuon and to execute and deliver any and ail
such deeds and other instruments.

5.3 Abandonment. This Agreement may be terminated, and the Merger may
be abandoned, at any time prior ioithe Effective Time of the Merger, whether belore or after
approval of this Agreement by the, shareholders of the Existing Corporation. if the board of
directors of the Existing Corporation determines for any reason, in its sole judgment and
discretion, that the consummuation of the Merger would be inadvisable or not in the best interests
of the Existing Corporation and 'its shareholders. In the event of the termination and
abandonment of this Agreement, this Agreemens shall become null and void and have no =ffect,
without any liabilify on the part of either the Existing Corporatien, the Surviving Corporation, or
any of their respective shareholders, directors or officers.

54 Goverming Law. This Agreement shall in all respects be construed,
interpreted und enforced in accordance with and governed by the laws of the State of Delaware
and. insofar as applicable, the mc.rgcr provisions of the Honda Statutcs

3.5  Cougterparts , In order to fac:htate the filing and recording of this
Agreement, the same may be execiited in any number of counterparts, each of which shall be
deemed 1o be an original and all of which together shall constitute one and the same instrument,

i
[SIGNATURE PAGE FOLLOWS]

-4- - HO6000010836 3
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IN WITNESS WHEREOF, this Agreement and Plan of Merger, having first been
appraved by the written consent of the board of direetors of Wikia, Inc., 2 Florida corporatdon,
and by the written consent of the board of directors of Wikie, Ing,, a Delaware corporation, is
hereby executed on behelf of sach of such Constituent Entities and attested to by their duly
suthorized representatives.

WIKIA, INC.
a Fiorida corporation

MW{/!/éﬁ

By:__é
/gj;nqr&-wus.\cmcf Exesutive Officer

WIKIA, INC.
a Delaware corporation

HO6DND010836 3
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EXHIBIT B
CERTIFICATE OF MERGER
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CERTIFICATE OF MERGER
OF

WIKIA, INC,
{a Florida corporation)

WITH AND INTO

WIKIA, INC.
(= Delaware corporation)

Pursuant to the provisions of Section 252(c) of the General Corporaticn Law of the State
of Delaware (the “DGCL™). Wikia. In¢.. a Delaware corporation {the “Delaware Corp.™), and
Wikia, Inc., a Florida corporation {the ‘Compmzy "}, hereby sxecute and adopt the following
Certificate of Merger and certify as follows:

1. Delaware Corp. and the Company are parties to an Agreement and Plan of Merger
dated as of January 12, 2006 (the “Merger Agreement™. Delaware Corp. is a Delaware
corporation, and the Company is a Florida corporation.

2, The Merger Agresment has besn approved, adopted, certified, cxecuted and
ackunowledged by sach of Delaware Corp. and the Company in aceordance with the provisions of
Section 252(c) of the DGCL and provides for the merger of the Company with and into
Delaware Corp. (the “Merger™). Delaware Corp. shall be the surviving corporation of the
Merger and the name of Delaware Corp. following the Merger shall be “Wikia, Inc,”

3. An executed copy of the Merger Agreement is on file at the principal place of
business of Delaware Corp. which address is:

200 Second Avenue South, Suite 306
Saint Petersburg, Florida 33701

4, Following the Merger, a copy of the Merger Agreement will be furnished by
Delaware Corp.. on request and without cost, to any stockholder of Delaware Corp. or the
Company.

5. No amendments or changes to the Cenificate of Incorporation of Delaware Corp.
shall be effected as a result of the Merger.

6. The Company’s authorized capital stock consists of 10,000 shares of commeon
stock, no par value per share.

1106600019836 3
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IN WITNESS WHEREOF, the parties have caused this Certificate of Merger to be

} executed &3 of Jenuery Jo; 2006,
WIKILA, INC,
a Delaware corporation
By: d
jef Bxécutive Officer
WIKYIA, INC,
& Florida eorporation

- . ,

By: ] Al L
& D, Waled, Chief Executive Officer

1106080010836 3



