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ARTICLES OF MERGER

OF
PREMIUM ENTERTAINMENT CORP.
AND s >
LIGHTPOINT ENTERTAINMENT INC. T O
7 &
A

-

LT

. . T o (0

Pursuant to Florida Statutes Sections 607.214 and 607.221, the corporation é%it@rear}_o <
fe- o

named, each being a corporation validly formed and existing under the laws of the 1 &
Florida, hereby adopt these Articles of Merger. TS
S7, JY
1. Annexed hereto and made a part hereof as Exhibit “A," is the Plan of MergeZ&iot

merging Premium Entertainment Corp., with and into Lightpoint Entertainment, inc., as adopted™by
written consent in lieu of a meeting of the shareholders of Lightpoint Entertainment, Inc., on July
1, 1988 in accordance with the laws of Florida and adopted by written consent in lieu of a
meeting of the shareholder of Premium Entertainment Corp., on July 1, 1999,

2, The merger of Premium Entertainment Corp., with and into Lightpoint Entertainment,
Inc., is permitted by the laws of the State of Florida and is in compliance with said laws.

3. As to Lightpoint Entertainment, Inc., the aforesaid Plan of Merger was adopted by
the shareholder(s) in accordance with the provisions of the Florida Business Corporation Act on
July 1, 1989. - . ' o )

4, -As to Premium Entertainment Corp., the aforesaid Plan of Merger was adopted by
the shareholder in accordance with the provisions of the Florida Business Corporation Act on
July 1, 1999. i

5. Lightpeint Entertainment, Inc;, will continue its existence as the surviving
corporation under the name Lightpoint Entertainment, Inc., pursuant to the provisions of the
Filorida Business Corporation Act.

6. The merger herein provided for shall become effective upon filing.

Executed on July 1, 1999.

Premium Entertainggnt Corp.

By: - By:

Etienne Taylor, President

ael Gerber, President




EXHIBIT “A”

AGREEMENT AND PLAN OF MERGER dated July 1, 1999 adopted by Lightpaint
Entertainment, Inc., (“Lightpoint”) a corporation organized under the laws of the State of Florida,
by resolution of its Board of Directors adopted on July 1, 1999, and by resolution of its
shareholders adopted on July 1, 1999; and by Premium Entertainment Corp. (*Premium”), a
corporation organized under the laws of the State of Florida, and wholly-owned subsidiary of
Victory Entertainment Corp. (“Victory”), a Florida corporation, by resolution of its sole director
and stockholder on July 1, 1999. .

1. Premium and Lightpoint shall, pursuant to the provisions of the Florida Business
Corporations Act, be merged with and into a single corporation, to wit, Lightpoint Entertainment,
Inc., which shall be the surviving corporation when the merger becomes effective and which is
sometimes hereinafter referred to as the "surviving corporation," and which shail continue to
exist as said surviving corporation under its present name pursuant to the provisions of the
Florida Business Corporation Act. The separate existence of Premium Entertainment Corp.,
which is sometimes hereinafter referred to as the "non-surviving corporation,” shall cease when
the merger becomes effective in accordance with provisions of the Florida Business
Corporations Act. The Merger shall be effective upon filing of Articles of Merger with the Florida
Secretary of State. R

2, The articles of incorporation of the Lightpoint when the merger becomes effective
shall be the articles of incorporation of Lightpoint, and said articles of incorporation shall
continue in full force and effect until amended and changed in the manner prescribed by the
provisions of the Florida Business Corporation Act.

3. The present bylaws of Lightpoint will be the bylaws of Lightpoint and will continue
in full force and effect until changed, altered, or amended as therein provided and in the manner
prescribed by the provisions of Florida Business Corporation Act.

4. The directors and officers in office of the surviving corporation when the merger
becomes effective shall be the members of the Board of Directors and the officers of the
surviving corporation, all of whom shall hold office until their respective successors are duly
elected and qualified or until their tenure is otherwise terminated in accordance with the bylaws
of the surviving corporation; and simultaneous with the merger, the officers and directors of the
non-surviving corporation shall resign.

5. The shares of common stock and warrants outstanding of Lightpoint
Entertainment, Inc., the surviving corporation when the merger becomes effective shall be
converted to shares of common stock of the Parent in the following manner: one share of
common stock of the surviving corporation shall be exchanged for one share of common stock of
the Parent and each warrant of the surviving corporation shall be exchanged for one warrant of
the Parent with identical designations, preferences, limitations, and relative rights, immediately
after the merger. Lightpoint hereby represents and warrants that there are an aggregate total of
4,130,140 shares of common stock outstanding and warrants outstanding to purchase
2,313,941 shares of common stock. The outstanding shares of common stock and warrants are
the total of all outstanding equity capital of Lightpoint. any other shares of capital stock or
securities convertible into common stock shalt not be exchanged for Victory common stock but
shall remain securities of Lightpoint. - : - :




. 6. The merger of the non-surviving corporation with and into the surviving
corporation shall be authorized in the manner prescribed by the provisions of the Florida
Business Corporations Act, and the Plan of Merger herein made and approved shall be
submitted to the shareholder(s) of the surviving corporation for its approval or rejection in the
manner prescribed by the provisions of the Florida Business Corporation Act.

7. The surviving corporation shall have advised its shareholders that they may not
resell any of the shares of Victory, the parent corporation, issued to them in the merger unless
done in full compliance with the provisions of applicable federal and state securities laws.

8. In the event that the merger of the non-surviving corporation with and into the
surviving corporation shall have been duly authorized in compliance with the provisions of the
Florida Business Corporation Act, and in the event that the Plan of Merger shall have been
approved by the shareholders entitled to vote of the surviving corporation in the manner
prescribed by the provisions of the Florida Business Corporation Act, the non-surviving
corporation and the surviving corporation hereby stipulate that they will cause to be executed
and filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will cause to be performed all necessary acts therein and elsewhere to
effectuate the merger.

9. The Board of Directors and the proper officers of the non-surviving corporation,
Parent and of the surviving corporation, respectively, are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or record, any
and all instruments, papers, and documents which shall be or become necessary, proper, or
convenient to carry out or put into effect any of the provisions of this Plan of Merger or of the
merger herein provided for.

10. The merger herein provided for shall become effective upon filing Articles of
Merger with the Florida Secretary of State.

Premium Entertainmept Corp.
(the “non-survivin rporation™)

By:

Mighael Gerber, President Etienne Taylor, ]fesider_)t

Victory Entertainme
(the “parent”)

orp.

- M?a/el Gerbéf, President



'AGREEMENT AND PLAN OF MERGER dated July 1, 1999 adopted by Lightpoint
Entertainment, Inc., (“Lightpoint”) a corporation organized under the laws of the Stafe of Florida,
by resolution of its Board of Directors adopted on July 1, 1999, and by resclution of its
shareholders adopted on July 1, 1999; and by Premium Entertainment Com. (“Premium™), a
corporation organized under the laws of the State of Florida, and wholly-owned subsidiary of
Victory Entertainment Corp. (“Victory™), a Florida corporation, by resolufion of its sole director
and stockhelder on July 1, 1999. - Co

1. Premium and Lightpoint shall, pursuant to the provisions of the Florida Business
Corporations Act, be merged with and into a single corporation, to wit, Lightpoint Entertainment,
inc., which shall be the surviving corporation when the merger becomes effective and which is
sometimes hereinafter referred to as the "surviving corporation,” and which shall continue to
exist as said surviving corporation under its present name pursuant to the provisions of the
Florida Business Corporation Act. The separate existence of Premium Entertainment Comp.,
which is sometimes hereinafter referred to as the “non-surviving corporation,” shall cease when
the merger becomes effective in accordance with provisions of the Florida Business
Corporations Act. The Merger shall be effective upon filing of Articles of Merger with the Florida
Secretary of State. B

2. The articles of incorporation of the Lightpoint when the merger becomes effective
shall be the articles of incorporation of Lightpoint, and said articles of incorporation shall continue
in full force and effect untit amended and changed in the manner prescribed by the provisions of
the Florida Business Corporation Act.

3. The present bylaws of Lightpoint will be the bylaws of Lightpoint and will continue
in full force and effect untit changed, altered, or amended as therein provided and in the manner
prescribed by the provisions of Florida Business Corporation Act. -

4. The directors and officers in office of the surviving corporation when the merger
becomes effective shall be the members of the Board of Directors and the officers of the
surviving corporation, all of whom shall hold office uniil their respective successors are duly
eiected and qualified or until their tenure is otherwise terminated in accordance with the bylaws
of the surviving corporation; and simultaneous with the merger, the officers and directors of the
non-surviving corporation shall resign.

5. The shares of common stock and warrants outstanding of Lightpoint
Entertainment, Inc., the surviving corporation when the merger becomes effective shall be
converted 1o shares of common stock of the Parent in the following manner: one share of
common stock of the surviving corporation shal be exchanged for one share of common stock of
the Parent and each warrant of the surviving corporation shall be exchanged for one warrant of
the Parent with identical designations, preferences, limitations, and relative rights, immediately
after the merger. Lighipoint hereby represents and warrants that there are an aggregate total of
4,130,140 shares of common stock outstanding and warrants outstanding to purchase
2,313,941 shares of common stock. The outstanding shares of common stock and warrants are
the total of all outstanding equity capital of Lightpoint. any other shares of capital stock or
securities convertible into common stock shall not be exchanged for Victory common stock but
shall remain securities of Lightpoint.

8. The merger of the non-surviving corporation with and into the surviving
Corporation shail be authorized in the manner prescribed by the provisions of the Florida
Business Corporations Act, and the Plan of Merger herein made and approved shail be submitted
to the shareholder(s) of the surviving corporation for its approval or rejection in the manner
prescribed by the provisions of the Florida Business Corporation Act.




7. The surviving corporation shall have advised its shareholders that they may not
resell any of the shares of Victory, the parent corporation, issued to them in the merger unless
done in full compliance with the provisions of applicable federal and state securities laws.

8. In the event that the merger of the non-surviving corporation with and into the
surviving corporation shall have been duly authorized in compliance with the provisions of the
Florida Business Corporation Act, and in the event that the Plan of Merger shall have been
approved by the shareholders entitled to vote of the surviving corporation in the manner
prescribed by the provisions of the Florida Business Corporation Act, the non-surviving
corporation and the surviving corporation hereby stipulate that they will cause to be executed
and filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will cause to be performed ail necessary acts therein and elsewhere to
effectuate the merger.

9, The Board of Directors and the proper officers of the non-surviving corporation,
Parent and of the surviving corporation, respectively, are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or record, any
and all instruments, papers, and documents which shall be or become necessary, proper, or
convenient to caity out or put info effect any of the provisions of this Plan of Merger or of the
merger herein provided for.

10. The merger herein provided for shall become effective upon filing Articles of
Merger with the Florida Secretary of State. : _ ,

Lightpoint Entertainment, Inc.
(the “surviving corporation”)

Premium Entertainment Corp.
(the “non-survivin rporation”




