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ARTICLES OF MERGER ~ ~ 0U¢T=3  : g5
(Profit Corporations) SECRE TARY o7 o

TALL 2 Y
The following articles of merger are submitted in accordance with the Florida Business Cmp}géﬁ&?ﬁd: LORIDA
pursuant fo section 607.1105, Florida Statutes.

First: The name and jurisdiction of the guryivinig corporation:

Name Jurjsdiction Dogument Number
: (T xnown/ epplicable)
Baoldin Sports, Inc. F!OHda

Second: The name and jurisdiction of each mrexging corporation;
Name Jursdiction D
! (L keowof wpplicabis)

Goldin Sports Marketing & ticensing, Inc.  New Jemsy
i

|
|
i
i
|
!
|
H

Third: Ths Plan of Metger is attached. |

l
Founrth: The merger shali become effective on the date the Articles of Merger are filed with the Florida
Department of State. ‘ :

OR / L (‘EntnrnxpwiﬁodauLNOTB; An effective date cannot be prior to the date of filing or more
than 90 deys sfter merger file data.)

Fifth: Adaoption of Merger by surviving corporation - (COMPLXTE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving cotporation on September_9 0 , 2008

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was uot required,

Sixth: Adoption of Merger by merging corporation(s) {COMPLETE ONLY ONE STATEMENT)
The Plan ofh';ﬂgsrwasadopmdbyﬂmeshareholdm of the merging carparation(s) on Sapwmwmm .

The Plan of Merger was adopted by the board oi’dhemorsofﬂwe merging corporation(s) on
and shareholder appfmval was not roquired.

i
(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Nams of Corporation Signature of m Officer or or Pri £ Individual & Tile
Director :

Gél—din Sports, Inc. M Kenneth Goldin, President

Goldin Sports Marksting | _

& Uteensing, Inc. Kenneth Goldin, President
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PLAN OF MERGER

|
This is an Agreement, entered intd on September20C , 2008, by and between GOLDIN
SPORTS MARKETING & LICENSING, INC., a New Jersey corporation (“GSMLI”), and
GOLDIN SPORTS, INC,  Florida corporation (“GST?.

Backsmmd

1. Tke sharsholders of GSMIJ are a1l of the shareholders of GSI, In the same
proportions in each of such entities. :

2. The directors and officers of GSMLI are also all of the officers and directors of GSI,
in the same proportions in each of such cntities.

3. The sharcholders of GSMLI intend to reorgamize 5o that fhe catity continuing the
business of GSMLI is a Florida corporatidn owned by said sharcholders in the same proportions as
their ownership in GSMILL [

4, Accordingly, it has boen ddtermined to merge GSMLY with snd ittt GST on the terms
of this Agreement, in a tax-free reorganization under section 368(aX1)F) of the Internal Revenus
Code of 1986, as ame:uded,mdtoeﬁ%ct?.mechangeinplace of organiz=ation.

NOW, THEREFORE, intending ito be legally bound and acknowledging the receipt of
adequate consideration, the parties hereby agree as follows:

1.  The Merger. In accordance with the provisions of Section §607-1108 of the Florida
Business Corporation Act and Section §14A:10-1, et seq, of the New Jersey Business Corporation
Law, and the terms and conditions set forth herein, GSMLI shall be merged with and into GSI, and
GSIshaﬂwnunueﬂscorporateemswmemdbethemwahonswvmgthemg@t(m
“Merger”).

2. Effective Date. TheoonsnmmmnmofﬂmMergershaﬂbeeﬁfecuwasofﬂwdateofthelntﬁ
of filing of an Article of Mexger commmhg the information required by Scction §607-1109 of the
Florida Business Cosporation Act with the office of the Secretary of State of the State of Florida and
filing a Certificate of Mcrger containing the information required by Section §14A:10-4.1 of the Now
Jersey Busivess Corporation Law with the New Jersay Department of the Treasury, Division of
Revenue, Business Services Bureay (the "Merger Effective Date”).

3. Directors and officers. The directors end officers of GST on tho Merger Effective Date shall

remain in office and continne to serve a3 such for the remainder of the texm for which they were

elected and until their successors are elected and qualified. Subject to the anthority of GST's

duecwrsasproudedbylawandtheBy ws of GSI, the officers of GSI at the Merger Effective
ate shall be as follows umil their successors are duly elected and qualified: -

1

|
i
|
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Kenneth Goldin - President, Treasurez, Secretary and sole Director

4.  Merger Consideration. Subject to the provisions of this Agreement, on the Meyger
Effective Date, automatically as a result of the Mexger, and without any action on the part of any
party or sharchoider: |

(A) Outstanding GSMLI Comman Stock. The shares of GSMLI Cormon Stock issaed
and outstanding immediately prior to the Merger Effective Date is:

Kenneth Goldin | 100

and shall, on and afier the Mcrgetl!Eﬁ'eeﬁve Date, be cancelled.
(B) Swrrenderand Convemi)n of Stock. On the Merger Effective Date:

{i)  Bachshare ofGSI\hICommonsmokshallbe deemed for all purposesto be
canceled; and

(i) Iommediately followmg the Merger, the following mumber of sheres of GSI
Common Stock shall be isgued and outstanding:

Kenneth Goldin 100

- (C) Corporate Emtence,EtL On the Merger Effective Date, the separaie existence of
GSMLI and GSI shalt cease. GST hall, to the extent consistent with its Articles of Incorporation,
possess all the rights, privileges, powerss immtmitiey, purposes and franchiscs, hoth public and

private, of GSMLL

(D) Property of Merged Co poration. On the Merper Effoctive Date, sl real property
and personal property, tangible and intangible, of every kind and description, belonging to GSMLI
shall be vested in GSI withowt further act or deed and the title to any real estate, or eny interest
therein, vested in GSMLI shall not revert or be in any way impaired by reason of the Mexger;
provided that GSI shall be Jiable for ali the obligations and Labilities of GSMLI and all cleims
exigting or actions or proceedings pending by or against GSMLI may be emforced as if the Merger
had not taken place. Neither the rights of creditors nor any liena BpON, Of secwrity interests in, the

ope:tyofﬁﬂm.lshaﬂbeimpauedb}ﬂtheMmger

(B}  Assets and Liabilities; G'apital Stock., The assets and liabilities of GSML] on the
Mesger Effective Daie shall be taken upon the books of GSI at the smounts at which the sams shall
be camied at the time on the books of GSMLL The amount of the capital stock, (paid-in capital) of
GSIWtheMugetsha!lbeequaltofhd sum of the aggregate amownts of the capital stock (paid-in
capitafl) of GSMLY and GSI lmmedutel)j before the Merger Effective Date.

2
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5. Approval of Merger. This Agreexlmn: shall be submitted at a meeting of the sharsholders
{or for consem) of GSMLI and GSI as provided by law. Adter approval by the shareholders of
GSMLI and GSI, the Articles of Mexger and Certificate of Merger described in Section 2 shall be
executed on behalf of GSMYI and GS1 and {filad in the office of the Secretary of State of the State of
Florida and the New Jersey Department of the Treasury, Division of Revenne, Business Services

Burean, respectively. |

6. Termination of Merger. TheMﬂrgermaybeteunmatedandabmdonedbythsmmal
consent of the respective Boards of Directors of GSMLI and GSI at any time before the Merger
Effective Date, wheﬂnerbcfumaraﬂzrapp'oval of this Agreement by the shareholders of such

corporations.

7. Siguatures, Thstgrecmmtmambaexemmdmtwoormoremmmpmemhofwhch
shall be dsemed an original and all of which, when taken together, constitute one and the same
docurnent, Ihemguatmeofanypertywanycmmupanshaubedeemedamgnmnem.andmaybe
appended to, any other counterpart .

i

IN WITNESS WIIEREOF, th:sABreemmhasbcencxecmedonthe date set forth above.

| GOLDIN SPORTS MARKETING &
| LICENSING, INC., NEW JERSEY
! CORPORATION

M By/@ =
Kepneth Goldin, Secretary ennethGold.m,Prmdent

I
|
!
; GOLPIN SPORTS, INC., A FLORIDA
| com-omnon

th Goldin, Sctretary ; Kenneth Goldin., President

|

Naprofilad docG0532¥50822.00025MIP an of Mergetfi] m doc (333374)
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