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. ARTICLES OF INCORPORATION H9600001632¥
GTC ENTERTAINMENT, INC.
Articla I
Hame
The nama of the corporation is CJC ENTERTAINMENT, INC.
Article IX
Ruxakion
This corpoxatioh shall hava perpetual existanca, ?EE% ©
Articia III i
Buxpoxs o T

(a} To engagae in the spacific business of producing
tealevision programming;

(b) To carry on any other lawful activity parmitted
by Tha Florida General Corporation Act.

Articla IV
Capital gtogk
Thia corporation 4is authorized to issue 1000 shares,
consisting of one class only, designated as "Common stock!", one
‘qg;lar par valua. Fach issued and cutstanding shara shall be
entitled to one vote.
. Article v o
Anitial Registered Office and Agent
The atrest address and the initial principal office of this
corporation is 2875 South Ocean Blvd., Sta. 212, Palm Beach, FL
33480, The initia) registered agent shall be Constanca T
. Wodlinger.
PETER W. METTLER, ESQ.
140 ROYAL PALM wWAY, STE. 202

PALM BEACH, FL 33480 o
Fm:l BAR NO. 163862 H9800D016324
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H96 00001632 ¥

Article VI
Initinl Poard of Directorg and Officers
rhis corporation shall have ona director initially. Thoe
nunber of directors may ba either increased or dimlnished from tima
to time by the bylaws, but shall never be loss than one, The name
and address of the initial officer and director of this corporation
img
Initial officers and Divectors
Constance .J. Wodlinger Prmsident/Secretary
2875 8. Ocean Blvd., Ste. 212 /Diractor
Palm Beach, FL 33480,
Article VII
Tnce
The name and address of the person signing these Articles is:
Congstance J. Wodlinger
2878 S. Ocean Blvd,, Ste. 213
Palm Beach, FL 33480
Article VIII
oOWwars
This corporation shall have all of the corporate poWers
enumerated in the Florida General Corporation Act.
IN WITNESS WHEREOF, the undersigned subscriber has exacuted

i
these Articles of Incorporation this _ZQL_ day of A%&ggé$za 19596.

CONSTANCE/. WODLINGER

96000016324
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H9600001632R
STATE OF FLORIDA

l
COUNTY OF PALM BEACH : |

th
. The forpgoing instrument was acknowledged before me this [{

) hg is:
day 'of [T 1996 by CONSTANCE J. WOD xNBER, W ﬂ 8
Peisonally known to me m': who has produced Ll 4 a.LQ-"
as identification and who did not take an eath.

]
i
|
|
Qg&%‘h— i
NOTARY PUBLIC I
f
i
i

MY COMMISSION EXPIRES:
COMMISSION NO.13

e 3 Besen
Wb Mm&:‘u&fm
BT \ay Commision Expires 010378

H9600001632%
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016324
CERTIFICATE OF DESIGNATION OF H9600001
REGISTERED AGENT/REGISTERED OTRICE

UrSHant 1o tha provisions on8 607.0501 or 612,0501, Florids Statutes, the un:
a’igned camomtf‘;m. o ané}efd’ 5£gsr the lawas of tha state of 5 e Shar.
H

Florlde, sulmits tha foliowin
aroment in designating the mglstersd otficerreg/stered a0ent, In tha stete of Flodds.

A » ~5

-y - ‘,—(,4‘}(’."' ' ";’?—' ’/»
i The name of s corporaton fs:,_C5C_ENTERTATHMENT, INC, S

r s N -y

_ Tl e

2. The name 3nd 2ddress of tha raglstersd apontand offca is; Py

o CONSTANCE J. WODLINGER >
{Narms)

— 2875 5. OCEAN BCULEVARD, SUITZ 109
. {P.0. Box NOT accepinniy)
B T 80 )
CityStre/Zp) —

Hoving been named as ragistaredt agent and ta accapt eenvice of process for the above
Nard coporation at the plsce designated in this certifice,

te, ! hareby accept the appeintmant
s rogistred agont apd agree to actin tis capacity; 1 krsher agree t comply Wit s
ywéjsém ar 2if statutes relating to the propar and complete
am faemilier

Rerformence of my diutlas, apg
With and accept the sdligetions of my gasitian ag isterad sperx.

H9600001632%
AEGISTERER AGENT FILING FEL: $356.00.
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LAY OFFICES
PurER W, METILER
140 HOYAL PALM WAY « BLniTg 202
PALM BEACH, FLORIDA 33480
TELEFHONE (5011 832-7000

000 009AY (4

December 20, 1996

Secretary of State .
Division of Corporatioas dDDti 4 3;:_"[‘]%"1[{'3:..0""1“L‘
Florida Department of State -*‘;*‘}4’({' UU *4*‘*‘10 U[I
P. O. Box 6327

Tallahassee, FL 32314

Re: CJC Television, Inc., a Texas Corporation merging®ewn
F ¥

Pear Sirs: > 3
,‘ %)

Pursuant to your instructions, enclosed please fi n lthe;
following regarding the above-referenced merger: £ -
Hf‘, -

1. Articles of Merger CJC Television, Inc., agTean
Corporation into CJC Entertainment, Inc., a Florida

Corporation;

Plan of Merger CJC Television, Inc., a Texas
Corporation into CJC Entertainment, Inc., a Florida
Corporation:;

our Firm's Check in the amount of $70.00
representing the filing fee; and

4. Certificate of Account Status from the State of
Texas.

Should you require anything further, please do not hesitate to
telephone me or my legal assistant, Tami Rabellino, at 561/832-
7600.

PWM/tr
Enclosures




ARTICLES OF MERGER
Merger Sheet

e U S— — . ——— ey e e Y S A e mae e e S —

MERGING:

CJC TELEVISION, INC., a Texas corporation not qualified in the state of Florida

INTO

CJC ENTERTAINMENT, INC., a Florida corporation, P96000094669.

File date: December 23, 1596

Corporate Specialist: Carol Mustain

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER

CJC TELEVISION, INC., a
Texas Corporation

INTO

CJC ENTERTAINMENT, INC., a
Florida Corporation

l

[N}
£
f_/| l:‘t

ARTICLES OF MERGER between CJC TELEVISION, INC., gﬂFequ

[ 3]

Corporation and cJC ENTERTAINMENT, INC., a Florida Corporéﬁion wd

Pursuant to §607.1105 of the Florida Business Corporatlon Aé£
(the "Act") cJc TELEVISION, INC., a Texas Corporation ;‘;na "J‘C
ENTERTAINMENT, INZ., a Florida corporation adopt the following
Articles of Merger.

1. The Agreement and Plan of Merger dated as of December 1,
1996 ("Plan of Merger") between CJC TELEVISION, INC., a Texas
Corporation and ¢cJC ENTERTAINMENT, INC., a Florida corporation, was
approved and adopted by the shareholders of CJC TELEVISION, INC.,
a Texas Corporation on November 19, 1996 and was adopted by the
shareholders of CJC TELEVISION, INC. on November 19, 1996.

2. Pursuant to the Plan of Merger, all issued and
outstanding shares of CJC TELEVISION, INC., a Texas Corporation
stock will be acquired by means of a merger of CJC TELEVISION,

INC., a Texas Corpcration into CJC ENTERTAINMENT, INC., a Florida

corporation, the suvviwving corporation.




IN WITNESS WHEREOF, the parties have sget their hands this

[~ day of __(\ovember , 1996.

CJC TELEVISION, INC., a Texas

Corporatign - //{//,"»ﬁ

oy (LTSI
PresidegE;éharehoI&é%/
Director

CJIC ENTERTAINMENT, INC. , a

Florida/carpcﬁjtion /ﬁfk

= s

By: (t&{f.”éia\ﬁ', {//t/ ,_/)’)
Presidgrit/Shareholdet/
Director




PLAN OF MERGER

CJC TELEVISION, INC.,

a
Texas Corporation
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CJC ENTERTAINMENT, INC, a
Florida Corporation
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PLAN AND AGREEMENT OF MERGER

(hereinafter called
agreement"),

"this
1996 by and betwgen CJC
INC., a Texas corporation (hereinafter callad "Texas

Corporation"), and CJC ENTERTAINMENT, INC., a Florida Corporation

dated as of December 1,
TELEVISION,

(hereinafter called "Florida Corporation"), said corporations being

hereafter sometimes collectively referred to as the "Constituent
Corporations"),

WITNESSETH

WHEREAS, Texas Corporation is a corporation duly authorized

and existing under the laws of the State of Texas, having been

incorporated on June 7, 1991 under the name CJC Teleivison, Inc.,

and Florida Corporation is a corporation auly organized. and
existing under the laws of the State of Florida,

having been
incorporated on November 19, 1996 under that name; and

WHEREAS, the authorized capital stock of Texas Corporation
consists of 1,000 shares of common stock, one dollar par value, of
which 1,000 are outstanding; and

WHEREAS, the autrorized capital stock of Florida Corporation

congists of 1000 shares of common stock, one dollar par value, of

which 1000 shares are outstanding; and




WHEREAS, the Boards of Directors of the Constituent
Corporations deem it advisable for the general welfare .nd
advantage of the Constituent Corporations and their respective
shareholders that the Constituent Corporations merge into a single
corporation pursuant to this Agreement, and the Constituent
Corporations respectively desire to so merge pursuant to this
Agreement and pursuant to the applicable provisions of the liaws of
the States of Texas and Florica.

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements herein contained, the parties hereby agree, in
accordance with the applicable provisions of the laws of the States
of Texas and Florida, that the Constituent Corporations shall be
merged into a single corporation, to wit: CJC ENTERTAINMENT, INC.,
a Florida corporation, one of the Constituent Corporations, nnd
which shall continue its corporate existence and be the corporation
surviving the merger (said corporation hereafter being sometimes
called the "Surviving Corporation"), and the terms and conditions

of the merger hereby agreed upon (hereafter called the "Mergerx')

which the parties covenant to observe, keep and perform and the

mode of carrying the same into effect are and shall be as hereafter
set forth:
ARTICLE T

Effective _Time of the Merger

At the effective time of the Merger, the separate existence
of Texas Corporation shall cease and Texas Corporation shall be

merged into the Surviving Corporation.




ARTICLE II

Governing Law

The laws which z2>e to govern the Surviving Corporation are the

laws of the State of Florida.

ARTICLE IIX

By-Lavs
The By-Laws of Texas Corporation at the effective time of the

Merger shall be the By-~Laws of the Surviving Corpeoration until the
same shall be alttred or ar'1ded in accordance with the provisions
thereof.

ARTICLE IV

Directors and Officers

The Directors of Texas Corporation at the effective time of
the Merger shall be the directors of the Surviving Corporation
until their respective successors are duly elected and qualified.
Subject to the authority of the Board of Directors as provided by
law and the By-Laws of the Surviving Corporations, the officers of
Texas Corporation at the effective Zime of the Merger shall be the
officers of the Surviving cCorporation.

ARTICLE V
Conversion of Shares in the Merger

The mode of carrying into effect the Merger provided in this
Agreement, and the manner and basis of converting the shares of the
Constituent Corporations iato shares of the Surviving Corporation

are as follows:




1. lo Corpo on's Commo ¢k. None of the shares

of Common Stock, one dollar par value per share of Florida
Corporation issued at the effective time of the Merger shall be
converted as a result of the Merger, but all of such shares
(including shares heid in the treasury) shall remain issued shares
of Common Stock of the Surviving Corporation.

2. Texas Corporation's Common Stock. At the effective time
oi the Merger, each share of Common stock, one dollar par value per
share, of Texas Corporation issued and outstanding shall be
converted into and become one share of one dollar par value Common
Stock of the Surviving corporation.

3. Surrender of Texas Corporation Certificates. As soon as

practicable after the Merger becomes effective, the stock
certificates representing Common Stock of Texas Corporation issued
and outstanding a* -the time the Merger becomes effective shall be
surrendered for exchange to the Surviving Corporation as above
provided.
ARTICLE VI
Effect of the Merger

At the effective time of the Merger, the Surviving Corporation
shall succeed to, without other transfer, and shall possess and
enjoy, all the rights, privileges, immunities, powers and
franchises both of a public and private nature, and be subject to
all the restrict.ons, disabilities and duties of each of the
Constituent Corpovations, and all the rights, privileges,

immunities, powers and franchises of each of the Constituent




Corporations and all property, real, personal and mixed, and all
debts due to either of said Constituent Corporations on whatever
account, for stock subscriptions as well as for all other things
in action or belonging to each of said corporations, shall be
vested in the Surviving Corporation; and all property, rights,
privileges, immunities, powers and franchises, and all and every

other interest shall be thereafter as effectually the property of

the Surviving corporation as they were of the Respective

Constituent Corporations, and the title to any real estate vested
by deed or otherwise in either of said constituent Corporations
shall not revert o: be in any way impaired by reason of the Merger;
provided, however, that all rights of creditors and all liens upon
any property of either of said Constituent Corporations shall pe
preserved unimpaired, limited in lien to the property affected by
such liens at the effective time of the Merger, and all debts,
liabilities and duties of said constituent Corporations,
respectively, shall henceforth attach to the Surviving Corporation
and may be enforced against it to the same extent as if saidq debts,
liabilities and duties had been incurred or contracted by the
Surviving Corporavion.
ARTICLE VII
Accounting Matters

The assets and liabilities of the constituent Corporations as
at the effective time of the merger, shall be taken up on the books
of the Surviving Corporation at the amounts at which they shall be

carried at that time on the books of the respective Constituent




.cOrporations.
ARTICLE VIIZI
roval o eholders; of Certificate o r

This agreement shall be submitted to the shareholders of each
of the constituent Corporations as provided by law and their
respective certificates of incorporation at meetings which shall
be held on or before November 19, 1996, or such later date as the
Boards of Directors of the Constituent Corporations shall mutually
approve,

IN WITNESS WHEREOF, this Agreement has been signed by a
majority of the directors of each of the Constituent Corporations
and each of the Constituent Corporations has caused its corporate
seal to be hereunto affixed and attested by thé signature of its
Secretary or an Assistant Secretary, all as of the day and year
first above written.

CJC TELEVISION, INC. a Texas

Corporatidn
45%2///& )

Pre51de /blrectﬁr

Attest: ( 5225)//Lza/2(,ffﬁ

Secreta 5{27
Corporate Se

CJC ENTERTQINMENT INC., a Florida
Corporatlon

By: (<0 0 /// %f/m//

Pre51d%pt/Dlrect6}

Attest:

i é,\ KZb4;662/;

Secretary é{//
Corporate se




The foregoing Plan and Agreement of Merger, having been duly
executed by a majovity of the directors of Texas Corporation and
Florida corporaticn, respectively, under the corporate seals of the
respective corporations, and the said Plan and Agreement of Merger
having been duly approved or adopted by the Boards of Directors,
and duly approved or adopted by the stockholders, of each of said
corporations in the manner provided by the laws of their respective
states of incorporation, the cChairman of the Board and the
President and the Secretary of said corporations do now execute
this Plan and Agreement of Merger under the respective seals of
said corporations by the authority of the directors and
stockholders of each, as the act, deed and agreement of esach of
said corporations on this 29t day of $logem Ban . 1996

CJC TELEVISION, INC., a Texas
Corporation

N ) e
By:(i;;£€:§éiﬁzﬁ4ifg:#dj

Chairman of th%/ﬁdard and
Presiliént/Secrétary

(Corporate Seal)

cJC ENTERTAINMENT, INC., a Florida
Corporatioh ) 3

o, /{.
Y A

.y
Chairman of the Board and
President/Secretary

(Corporate Seal)




STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this lﬁf‘
day of _ {\nwerslgan » 1996 by CONSTANCE WODLINGER of CJC
TELEVISION, 1INC., a Texas Corporation, on behalf of the

corporatign. She is personally known to me or has produced O_
E—U;ch_\uh,“!g&gggmngﬁ as identification and did (did not) take

an oath. (:)ka

Notary Public'®

s —
{Seal) O&\'\r\mn NE E’benneﬂ"‘

Printed Notary, T,
Commission EXP R o3tweg s ')um»»»mmm)‘z

Commission No. $saswiosandvg vowepanoy iy o,

PE00YE 00 ‘ON uorsspunusy 5 AR
WPLOLE Jo BImiS ‘opignd Amoy | v
uamuag [ ukiqe)) 14 “.."‘ g
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STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this E;""-
day of orem Qe ¢ 1996 by CONSTANCE WODLINGER of CJC
ENTERTAINMENT, INC., a Florida Corporation, on behalf of the
corporation. She is personally known to me or has produced _C,

AD.C- as identification and did (did not) take an oath.

TN

Notary Public' *

(Seal) Cathtyn J. Oennett—

Printed Notary Name
Commission Exp -.gx\\\\\\s\\xw\\\w.x\w.w.x\-.\“sw.\xx\x\\s\s.s\

Commission No. g ., J Bennett

3

£

Calhr?m A

e ® Notary Public, State of Florida %
(3

3

4

¢ {Through Fla Notary Service & Boadiag Cr,
B e L (L L i e O




COMPTROLLER OF PUBLI X ACCOUNTS
STATE OF TEXAS
AUSTIN, 78774

1 L]

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS
COUNTY OF TRAVIS
I, John Sharp, Comptraller of Public Accou 15 of the Stata of Texas, DO HEREEY CERTIFY
that eccording to the cument records of this office
CJC TELEVISION INC

s out of business, that all required reports for taxes administerad by the Comptrolier have been
fied and that taxes dus on those reporta have been paid. This certificats may be used for the

purpose of dissolution, merger or withdrawai with the Texas Secrotary of Stato.
This certificats ig valld through December 31, 1996,

GIVEN UNDER MY HAND AND

SEAL OF OFFICE in tha

CRy of Austin, this
20th day of December, 1996 A.D.

?’J S

JOHN SHARP
Comptrolier of Public Accounts

Form 05-305 (Rev.10-537) Charler/COA number: 011953460-0

12-29-1996 10:39q¢




