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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

DIGITAL EDITING SERVICES, INC., a Florida corporation, P97000042266

INTO

DIGITAL EDITING SERVICES, lNclfi a Delaware corporation not qualified in
orida

File date: March 27, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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DIGITAL EDITING SERVICES, INC.
2221 FORSITHE RU

UNIT &

ORLANDD, FL 32807US

SUBJECT: DIGLTAL EDITING SERVICES, INC.
REF: PY97000042268

We recaived your electronically transmitted document. Howetver, the
document has not been filed. Please make the Ffollowing cozzectiens and
refax the complete document, including the electronie filing cever sheet,
Please complate the dake of adoption in #5 of the Ariicles of Merger.

The £ax audit number iz incorrect eon the following pages: TFirst page at
o and botkom of thé page and third page at she top of the page.

Please return your document, along with a copy of this letter, within 60
days or your Liling will ke sonsidered abandoned.

If you have any guestions concerning the filing of your document, please
sall (B30) 487-6906.

Darlene Connell FAX Aud. #: BO00CDQL353D
Catporate Specialist letter Number: 100400016501

Divigion of Corporations « P.O. BOX 6327 -Tallahassee, Florida 32814
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ARTICLES OF MERGER
OF
DIGITAL EDITING SERVICES, INC.

a Florida corporation
and
DIGITAL EDITING SERVICES, INC.
a Delaware corporation

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Sections 607.1 104, 607.1105 and 607.1107.

1. The names of the merging corporations are DIGITAL EDITING SERVICES, INC.,,

which is 2 corporation organized under the laws of the State of Florida (“DES Florida™), and the
existence of which will cease, and DIGITAL EDITING SERVICES, INC., which is a corporation
organized under the laws of the State of Delaware and 2 wholly-owned subsidiary of DES Florida

(“DES Declaware”).

2. The Plan of Merger for merging DES Florida with and into DES Delaware is attached
hereto as Exhibit “A”.

3. Pursuant to the merger, each outstanding share of common stock of DES Delaware shall
be issued on the effective date of merger pro rata to the holders of the stock of DES Florida upon
surrender of any certificates therefor.

4, The merger shall become effective on the date the Articles of Merger are filed with the
Secretary of State of the State of Delaware.

5. The Plan of Merger was approved and adopted by the Board of Directors and
stockholders of DES Delaware by written consents dated as of March 27, 2000, and the Plan of Merger
was approved and adopted by the Board of Directors and stockholders of DES Florida by written

consents dated as of March 27, 2000
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SERVICES, INC.” pursuant to the provisions of the laws of the State of Delaware.

9012515701

DIGITAL EDITING SERVICES, INC.
a Florida corporation

DES Delaware will continue to exist under the pame “DIGITAL EDITING . e — —c— — =

By
Name: (3
Title: V§?
DIGITAL EDITING SERVICES, INC,
& Delaware corporation
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Exhibit A
PLAN OF MERGER

FIRST, the name of the parent corporation is Digital Editing Services, Ingc,, a Florida
corporation (the “Parent Corporation”).

SECOND, the name of the subsidiary corporation, which is also the surviving corporation, is
Digital Editing Services, Inc., a Delaware corporation (the “Surviving Corporation™),

THIRD, the manner and basis of converting the shares of the Parent Corporation into shares of
the Surviving Corporation is as follows:

a. Each share of capital stock of the Surviving Corporation which shall be 1ssued and
outstanding on the effective date of this merger shall remain issued and outstanding.

b. Each share of the capital stock of the Parent Cotporation which shall be Issued and
outstanding on the effective date of this merger and all rights in respect thereof shall, upon
consummation of the merger and without any action on the part of the holder thereof, be canceled.

¢ Each share of capital stock of the Surviving Corporation shall be issued on the effective
date of the merger pro rata to the holders of the stock of the Parent Corporation upon sutrender of any
certificates therefor,

FOURTH, the articles of incorporation and by-laws of the Surviving Corporation as they shall
exist on the effective date of this merger shall be and remain the articles of incorporation and by-laws
of the Surviving Corporation until the same shall be altered, amended and repealed as therein provided.

FIFTH, all of the directors and officers of the Surviving Corporation as shall be in office on the

effective date of this merger shall remain in office until their respective successors are duly elected and

qualified.
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SIXTH, the Parent Corporation and the Surviving Corporation intend that this merger shall
effect the complete liquidation of the Parent Corporation under Section 332 of the Internal Revenue

Code of 1986, as amended.
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