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ARTICLES OF MERGER
{Erafit Corporations)
The following articles of merger are suboitied in accordance with the Florida Businsss Corporation Act, ‘%_ o
pursuant to seption 607.1105, Florida Statates. 2, S
ot
A
First: The name and jurlsdiotfon of the surylving corporation: "c;-. 2 \’;:;:}(
A,
Name Jurlediction Dogument Numbey % "’a:?no
(31 known/ applicable) ‘8:(, ,, N
Football Fanatics, Inc, DE 4381014 2N
. o %
Second: The name and jurisdiction of each mexging corporation: I
Name Jurisdiction Dacument Number
(If krsonwrtt applicabile)
Football Fanatios, Ine, L PS5000016127

Thivd: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger ave filed with the Florida
Dapartment of State,

OR, / ! (Enter u epeoific date. NOTR: An effoctive dute cannot be prior to the date of fifing or more
thng SO days aftes merper file date.)

Fifth: Adoption of Merger by pnviving comoration - (COMPLETE ONLY ONE STATEMENT) X
The Plan of Mecger was adopted by the shareholdars of the surviving corporation on July 30, 2067 - '

The Plan of Merger was adapted by the board of directors of the surviving corporation ¢m
‘and shareholder approval was not requiyed.

Sixth: Adoption of Marger by merging corperation(s) (COMPLETR ONLY ONESTATEHN?
The Plan of Merger was adopted by the shareholders of the metging corporation{s) on YWy 30, 2007

The Plan of Merger wae adepted by the board of directors of the merging corporation(s) on
and shareholdz=r approval was not reqnired,

. (Aitach addittonal sheets if necessary)
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Seventhz SIGN 0
Neme of Corporation Signature of an Officer ot Tyned ox Pinted Name of Individun] & Titlo
Diregtor, o
Pootball Fanatics, Ine, %_ Alan Trager, President

Football Panaticy, Inc. M Alen Treger, Chief Execntive Officer

REGEIVED TIME JUL 30. 11:36/M
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Merger Agreement”), dated as of
July 30, 2007, is made by and between Football Fanatics, Inc., & Florida corporation (“FF
Flovida™) and Football Fanatics, Inc., a Delaware corporation (“EF Delaware™),

WITNESSETH: THAT

WHEREAS, FF Florida owns 100% of the issued and outstanding capital stock of FF
Delaware; and

WHERFEAS, FF Flotida and FF Delaware deem it advigable and in the best interests of
thelr respective stockholders that EF Florida be merged with and into FF Delaware pursuant to
the terms and conditions of this Merger Agreement and in accordance with the Delaware General
Corporation Law, as amended (the “DGCL”), and the Florida Business Corporation Act, as
amended (the “FBCA*);

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which sre hereby acknowledged, the parties agree as
follows:

Article 1. The Merger, Upon the terms and sabject to the conditions set forth in
this Merger Agreement, the DGCL end the FBCA, at the Effective Time (as defined below): (a)
F¥ Florida shall be merged with and into FF Delaware as a single corporation and FF Delaware
shall assume all obligations of FF Flaride; (b) from and after the Effective Time, FF Delaware
shall contimie as the surviving corporation; (¢) from and after the Effective Time, the ssparate
existence of FF Floridsa shall cease; and (d) from and after the Effective Time, the exisience of
FF Delaware shall continue unaffected and unimpaired, with all the rights, privileges, immunities
and powers, and subject to all the duties and liabilities of & corporation organized under the
DGCL (the “Merger*). The Merger shall have the effects set forth in this Merger Agreement
and in Section 259 of the DGCL and Section 607.1106 of the FBCA.

Articla 2, Effect of the Merger.

2.1  The Effective Time. The Merger shall become effective upon the filing of both
the Certificate of Ownership and Merger with the Secretary of State of the State of Delawara and
the Articles of Merger with the Secretary of State of the Stats of Florida (the “Effective Time").

2.2 Effect of the Merger. At the Effective Time, all the property, rights, privileges,
powers and franchises of FF Florida shall vest in FF Delaware and all debts, liabilities,
obligations, restrictions, disabilitics and duties of FF Flarida sha]l become debis, labilities,
obligations, restrictions, disahilities and duties of FF Delaware.

Artiele 3. Capifal Stock At the Effective Time, by virtue of the Merger and

without any action on the part of FF Florida or FF Delaware or the holder of any of the secuiities
thereof: (a) the sole share of capital stock of FF Delaware issued and outstanding immediately

430G67_5.doc
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prior to the Effective Time shall be cancelled and extinguished, and no consideration shall be
issued with respect thereto, and (b) each share of capital stock of FF Florida issued and
outstanding immedintely prior to the Effective Time shall be converted into the 1ight to receive
100,000 shares of Common Stock of FF Delaware, with such shares to be issued at the Closing,

Article 4. Certificate of Faeorporation and Bylaws. The Certificate of
Incorporation of FF Delaware shall be amended on the date of the Effective Time by filing the

Amendment to the Certificate of Incorporation, attached hereto as Exhibit A, in the manner
provided in the DGCL. The Bylaws of PF Delaware existing immediately prior to the Effective
Time shall be the Bylaws of FF Delaware immediately following the Effective Time, until the
same sha]l be emended in the manner provided Ia the DGCL.

Article5,  Directors and Officers. The directors and officers of FF Delaware
immediately prior to the Effective Time shall be the dixectors and officers of FF Delaware after
the Effective Time, until other directors or officers are elected or appointed and qualified in
accordance with the Transaction Agreements and in the manner provided in the DGCL and the
Bylaws.

Arxticle 6. Amendment and Termination. At any time prior to the Effective Time,
this Merger Agreement may be amended in accordance with the DGCL and the FBCA. At any
time prior to the Effective Time, this Merger Agreement, the Certificate of Ownership and
Merger and the Articles of Merger may be terminated and the Merger abandoned in accordance
with. the DGCL and the FBCA.

Article 7. Further Assurances. If at any time or {om fime to time FF Delaware
shall determine or be advised that any further assignment or assurance in law is necessary or
desirable to vest in FF Delaware, or perfect #s title to, any property or rights of FF Flotida, the
officers of FF Florida shall execute, make, and deliver, without further consideration, all such
proper assighments and assurances in law, and do all other things necessary or desirable, to vest
or pexfect title to such property or rights in FF Delawars, and otherwise to carry out the purposes
of this Merger Agreement.

Arficle8.  Miscellaneous.

8.1 Governing Law, This Merger Agreament shall be governed by, and construed in
accordance with, the substantive laws of the State of Delaware, without regard to the conflicts of

laws principles thereof.
8.2 Enfire Merper Agreement, This Merger Agreement and other documents

executed by the parties pursuant to this Merger Agreement or referenced herein constitute a
complete and exclusive statement of the entire understanding and Mezger Agreement of the
parties with respect to the respective subject matter hereof, and supersedes all other prior Merger
Agreements and understandings, written or oral, relating to such subject matter between the
pardes,

430667_3.d00 2
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3.3 Referemrces and Headings. References in this Merger Agreement to sections,
unless otherwise specified, are to sections of this Merger Agreement. The headings contained in
this Merger Agreement are for reference purposes only and shall not affect in any way the
meaning or intexpretation of this Merger Agreement.

8.4 Counterparts. This Merger Agreement may be execued in any number of
counterparts, each of which shall be deemed an original, but e}l of which together shall constitute
one and the same Merger Agreement.

[Signatuze Page follows]

430667_3.doc 3
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IN WITNESS WHEREQF, the undersigned bave caused this Merger Agreement to be
duly executed and delivered as of the day and vear first above wiitten.

FOOTBALL FANATICS, INC., aFlorida
corporation

By: Alan 3. Trager
Its; President

FOOTBALL FANATICS, INC., a Delaware
corporation

By: Alan 8. Trager
Its: Chief Executive Officer

[Gignature Page to Merger Agreement]

430667_5,dos
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Exhibit A

CERTIFICATE OF AMENDMENT TO CERTIFICATE OF INCORPORATION
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CERTIFICATE OF AMENDMENT
OF THE
CERTINICATE OF INCORPORATION
OF
FOOTBALL FANATICS, INC,

Footbeli Fenptics, Ine. (bereinafier called the “Corporation®”), a corporstion organized and
existing under and by virtus of the General Carporation Law of the State of Delaware, docs_hereby

certify that;
1. Tho rame of the Corporatian is: Football Fanatics, Inc.

2. The Certificate of Incorporstion of the Corporation is hereby amonded by striking
out Artiale TV thereof and by substituting in leu of said Article the following new Axtiole [V:

i

ARTICLE Y
AUTHORIZED STOCK

The total numbesr of sheres of stock that the corporation shall havo authority to Issue is
Thirty Million (30,000,000} shares of common stock, $.001 par value per share.

3 The amendment of the Certificate of Incorporation heteln certified has been duly
adopted in accordance with the provisions of Sections 228 and 242 of the General Corporation Law
of the State of Delaware.

Dated as of the 30th day of July, 2007,
Football Fanatics, Inc.

gl % Mol

Y e

‘Alan Tragor, Chitef Executive Officer

Cortlfteats 6 Arasndment aC0cTitiionts of fusorpomdian (DelwardlDOC



