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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

May 11, 1999
SUMO INC. v
10001 NW 50TH ST
STE 111
SUNRISE, FL 33351vU3 . \QLJ
SUBJECT: SUMO INC. . )

REF: PI7000048344

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

If shareholder approval was not required, a statement to that effect must
be contained in the merger for each applicable corperation.

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

If you have any questions concerning the filing of your document, please
call (850) 487-6880.

Karen Gibson FAX Aud. #: H99000011187
Corporate Speclalist Letter Number: 289A00025756

Division of Corporations - P.O. BOX 6327 -Tallahassees, Flotida 32314
an/18'd LIX 31680400 3™IdWE SE1ST  GE6T-TT—AUM
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To the Department of State grn

State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the
domestic business corporation and the foreign business corporation herein named
do hereby submit the following articles of merger.

1. Annexed hereto and made a part hereof is the Agreement and Plan of
Mergex (the “Plan of Merger”) for merging Sumo, Inc., a Florida corporation with
and into CNET, Inc., a Delaware corporation.

2. The stockholders of Sumo, Inc. entitled to vote on the Plan of Merger
approved and adopted the Plan of Merger by written consent given by them on
April 30, 1999 in accordance with the provisions of Section 607.0704 of the
Florida Business Corporation Act.

3. The merger of Sumo, Ine. with and into CNET, Inc. is permitted by the
laws of the jurisdiction of organization of CNET, Inc. and has been authorized in
compliance with said laws, The date of approval and adoption of tie Plan of
Merger by the board of directors of CNET, Inc. was April 28, 1999. No
shareholder approval was required.

4. The merger shall be effective upon filing of these Articles of Merger with
the Department of State.

5. The principal office of the surviving entity, CNET, Inc., a Delaware
corporation is 150 Chestout Street, San Francisco, CA 94111.

6. The surviving entity appoints the Secretary of State of Florida a5 its agent
for service of process in a proceeding to enforce any obligation or the rights of
dissenting shareholders of Sumo, Inc. .

Richand H. Breit, Bsq.
Fl. Bar # 283436
3111 Stirbog Rd. 08445 40050:0431321.01
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7. The surviving entity agrees to promptly pay to any dissenting
shareholders of Sumo. Inc. any amounts to which they may be entitled under
Section 607.1302.

Executed on April 30, 1999,

8. The Articles of Merger comply and were executed in accordance with
the Jaws of the State of Florida and the laws of the State of Delaware,

SUMO, INC.
By; / '
BT flres
NET, INC,

By:
Name: P
Title: CF0O
GOB445.00050:0431321.01
793 pooO ) 117
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Plan of Merger™) adopted on April 2D,
1999 by resolution of the Board of Directors of Sumo, Inc., a business corporation organized under
the laws of the State of Florida, and adopted on April 28, 1999 by resofution of the Board of
Directors of CNET, Inc., a business corporation organized under the laws of the State of Delaware,

The names of the corporations planning to merge are Sumo, Inc., a business corporation
organized under the Iaws of the State of Floxida, and CNET, Inc., a business corporation organized
under the laws of the State of Delaware. The name of the surviving corporation into which Sumo,
Ine. plans $o merge is CNET, Inc.

1. Sumo, Inc. and CINET, Inc., shall, pursuant o the provisions of the Floridz Business
Carporation Act and the provisions of the laws of the jurisdiction of organization of CNET, Inc.,
be merged with and into a single corporation, to wit, CNET, Inc., which shall be the surviving
corporation upon the effective daie of the merger and which is sometimes hereinafter referred to as
the “Surviving Corporation®, and which shall continue to exist as said suxviving corporation under
its present name pursuant to the provisions of the laws of the jurisdiction of its arganizafion. The
separate exjstence of Sumo, Inc., which is sometimes hereinafter referred to as the "Non-~Surviving
Corporation”, shall cease at the effective time and date of the merger in accordance with the
provisions of the Florida Business Corporation Act.

2. The certifitate of incorporation of the Surviving Corporation at the effective time and
dafe of the metger in the jurisdiction of its organization shall, be the centificate of incorporation of
s2id Surviving Corporation and said certificate of incorporation shall continue in full force and
effect until amended and clranged in the manner prescribed by the provisions of the laws of the
jurisdiction of organization of the Surviving Corporation. '

. 3. The bylaws of the Surviving Corparation at the effiective time and date of the merger in
the jurisdiction of its organization will be the bylaws of said Surviving Corporation and will
coptinue in full force and effect until changed, altered, or amended as therein provided and in the -
manner prescribed by the provisions of the laws of the jurisdiction of its organization. ’

4. The directors and officers in office of the Surviving Corporation at the effective ime
and date of the merger in the jurisdiction of its organization shall be the membeys of the first Board
of Directors and the first officers of the Surviving Corporation, all of whom shall hold their
directorships and offices until he election and qualification of their respective successors or untl
their temwre is otherwise terminated in acoordance with the bylaws of the Surviving Corporation,

3. Each issued. share of the Non-Surviving Corporation immediately prior to the effective
time and date of the merger shall, at the effective time and date of the merger, be converted into
2,347.42 shares of the Surviving Corporation. The issued shares of the Surviving Corporation shall

. hot be converted or exchanged in any manner, but each said share which is issued 2t the effective

(08445.00050:043) 321,01
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time and date of the merger shall continue o represent cme issued share of the Surviving
Cormporation.

6. The Plan of Merger herein made and approved shall be submitied 1o the stockholders of
the Nom-Surviving Corporation for their approval or rejection in the manner prescribed by the
provisions of the Florida Business Corporation Act, and the merger of the Non-Staviving
Corporation with and into the Surviving Corporation shall be authorized in the manner preseribed
by the laws of the jurisdiction of organization of the Surviving Corporation. '

7. In the event that the Plan of Merger shall have been approved by the stockholders
entifled to vote of the Non-Surviving Corporation in the manner prescribed by the provisions of the
Florida Business Corporation Act, and in the event that the merger of the Non-Surviving
Corporation with and into the Surviving Corporation shall have been duly anthorized in compliance
with the laws of the jurisdiction of organjzation of the Surviving Corporation, the Non-Surviving:
Corporation and the Surviving Corporation hereby stipulate that they will canse to be executed and
filed and/or recorded any. document or documents prescribed by the laws of the State of Florida and
of the State of Delaware, and that they will canse to be performed all necessary acts therein and
elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the Non-Surviving Corporation and of
the Surviving Cotporation, respectively, are hereby authorized, empowered, and directed to do any
and A & aud Uungs, and tu wake, exeoure, dellver, Tue, anasor record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to carry cut or
put into effect any of the provisions of this Plan of Merger or of the merger 23 herein provided.
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