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ARTICLES OF MERGER

EQUIMEDIA, INC., a Nevada corporation not qualified

INTO

CITATION ENTERTAINMENT, INC., a Florida entity, P97000073019.

File date: May 15, 2000 o
Comorate Specialist: Cheryl Coulliette

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



ARTICLES OF MERGER
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Equimedia, Inc. gig_é prd

(a Nevada corporation) [
et R~
o
INTO o ™

Citation Entertainment, Inc.

fik/a
September Project [ll Corp.
(a Florida corporation)

Pursuant to section 607.1105 of the Florida Business Corporation Act, Equimedia, Inc.,

a Florida Corporation, certify that:

First:

Second:

Third:

Fourth:

Fifth:

a Nevada Corporation and Citation Entertainment, inc., f/k/a September Project Ill Corp.,

The name and state of the constituent corporations of the merger are:
Equimedia, Inc.

A Nevada corporation, and
September Project I Corp. A Florida corporation

An Agreement and Plan of Merger dated January 25, 2000, between
Equimedia, Inc. and Citation Entertainment, Inc., fik/a September Project [l
Corp. (the “Merger Agreement”) has been approved, adopted, certified,
executed and acknowledged by shareholders of each constituent
corporations in accordance with the requirements of section 607.1101 of the
Florida Business Corporation Act.

The name of the corporation that survives the merger is Citation
Entertainment, Inc. fik/a September Project Il Corp. (the “surviving
corporation”).

The certificate of incorporation of Citation Entertainment, Inc. f/k/a
September Project lii Corp. is the certificate of incorporation of the surviving
corporation.

The executed Merger Agreement is on file at the office of the surviving
corporation located at 7695 S.W. 104" Street, Suite 210, Miami, FL 33131.,
a copy of which is annexed here.
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+ Sixth! The surviving corporation will furnish a copy of the Merger Agreement upon
request and without charge to any stockholder of any constituent
corporation,

Seventh: This certificate of merger is &ffective when it is filed in the office of the
Secretary of State of the State of Florida.

WHEREFORE, the undersigned has caused this certificate to be executed thig 25"
day of January, 2000.

Equimedia, Inc. Citation Entertainment, Inc.

T/k/a
September Project iIt Corp.

Dérek KennedWﬁent Eric P. Littrm@n, President

STATE OF FLORIDA
COUNTY OF DADE

Sworn to and subscribed before me this 25t day of January, 2000, by Eric P.
Littman as President of Citation Entertainment, Inc., f/k/a September Project Il Corp. who
is personally known to me or who provided an identification.

-
Commission Expires: i |

ok, FASIANAR, PAVESE
R ’P%;- MY COMMISSION # CC 879235

i % 24F  EXPIRES: November 29, 2003
: —,,,E:c:;ﬁg'fo Bended Thrs Natary Public Undanvriiars

Printed Name df Notaw
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 STATE OF Ae,20n4

COUNTY OF 2,

Sworn to and subscribed before me this 25 day of January, 2000, by Derek

Kennedy as President of Equimedia, inc., who is perso

an identification.

Commission Expires:
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MARGIE A. MILLER

55/ NOTARY PUBLIC-ARIZONA

MARICOPA COUNTY
SSBLY My Comm. Expires Sept. 11, 2000
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (hereinafter referred to

as this "Agreement") dated as of January 25, 2000 is made and
entered into by and between September Project III Corp., a
Florida Cozrporation ("Issuer") and Equimedia Inc., a Nevada

Corporation ("Acguired Company") .
W-I-T-N-E-S-S-E-T~-H

WHEREAS, Issuer is a corporation organized and existing
under the laws of the State of Florida and is a public, non-
repcrting corporation; and

WHEREAS, Acquired Company is a private company and existing
under the laws of the State of Nevada;

NOW THEREFORE, in consideration of the premises, the mutual
covenants contained and other good and valuable consideration
the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree that Acquired Company shall be merged
into Issuer (the "Merger") upon the terms and conditions
hereinafter set forth. -

ARTICLE I
Merger

On February 2, 2000 or as soon as practicable thereafter
(the "Closing Date"), Acquired Company shall be merged into
Issuer, the separate existence of Acquired Company shall cease
and Issuer shall continue to exist under the name of "September
Project III Corp." by virtue of, and shall be governed by, the
laws of the State of Florida. The address of the registered
office of Issuer shall be 7695 S.W. 104%h Street, Suite 210,
Miami, Florida 33156, - )

ARTICLE II
Certificate of Incorpération of Issuer

The Certificate of Incorporation of Issuer as in effect on
the date hereof shall be the Certificate of Incorporation of
Acquired Company on the Closing Date without change unless and
until amended in accordance with applicable law,



ARTICLE IIIX
Bylaws of Issuer

The Bylaws of Issuer shall be in effect on the date hereof
witheout <change unless and until amended or repealed in
accordance with applicable law.

ARTICLE IV
Effect of Merger on Stock of Constituent Corporation

4.01 ©On the Closing Date, (i} 2all outstanding shares of
Acquired Company ~commen stock, 0.001 par value ("Acquired
Company Common Stock"™) shall be _converted into Twelve Millicn
{12,000,000) shares of Issuer stock ({"Issuer Stock™) and (ii)
Issuer shall cause to be cancelled Three Million Eight Hundred
Thousand {3,800,000) shares ©f Issuer Stock previously
ocutstanding. Any outstanding shares of Acguired Company Common
Stock shall be retired and canceled. Acquired. Company shall
deliver all minutes and other books and records of Acquired
Company that will satisfy Issuer or its representative.

4.02 {aj Issuer shall act as exchange agent in the
Merger. ' -

(b) Prior to, or as _soon as practicable, after the
Closing date, Issuer shall mail fo each person who was, at the
time of mailing or at the Closing Date, a holder of record of
issued and outstanding Acquired Company Common Stock (i) a form
letter of transmittal and (ii) instructions for effecting the
surrender of the certificate or certificates, which immediately
prior to the Closing Date repré€sented issued and outstanding

share of Acquired Company Common Stock ("Acquired Company
Certificates"), in exchange for certificates representing Issuer
Stock. Upon surrender of a Acquired Company Certificate for

cancellation to Issuer, together with a duly executed letter of
transmittal, the holder of such Acquired Company Certificate
shall subject to paragraph (£f) of this section 4.02 be entitled
to receive in exchange thereof a- certificate representing that
number of shares of Issuer Stock into which Acgquired Company
Common Stock theretofore represented by the Acgquired Company
Certificate so surrendered shall have been converted pursuant to
the provisions of this Article IV; and the Acquired Company
Certificate so surrendered shall forthwith be canceled.

{c) No dividends or_.other distributions declared
after the Closing Date with respect to Issuer Stock and payable
to holders of record thereof after the Closing Date shall be



‘paid to the holder of any unsurrendered Acquired .Company
Certificate with respect to Issuer Stock which by virtue of the
Merger are- represented thereby, nor shall such holder be
entitled to.exercise any right as a holder of Issuer Stock until
such holder shall surrender such Acquired Company Certificate.
Subject to the effect, if any, of applicable law and except as
ctherwise provided in paragraph (f) of this Section 4.02, after
the subssguent surrender and exchange of a Acguiréd Company
Certificate, the holder thereof shall be entitled to receive any
such dividends or other distributions, without . any interest
thereon, ~which became payable prior to such surrender and
exchange with respect to Issuer Stock represented by such
Acquired Company Certificate. o

{d} If any stock certificate representing Issuer
Stock 1s to be issued in a name other than that in which the
Acquired Company Certificate surrendered with respect thereto is
registered, it shall be a condition of such issuance that the
Acquired Company Certificate so surrendered shall be properly
endorsed or otherwise in proper form for transfer and that the
person requesting such issuance shall pay any transfer or other
taxes requilred by reason of the issuance to a person other than
the registered holder of the Acquired Company Certificate
surrendered or shall establish to the satisfaction of Issuer
that such tax has been paid or is not applicable.

{e) After the Closing Date, there shall be no
further registration of transfers:-on the stock transfer books of
Acquired Company of the shares of Acquired Company Common Stock,
or of any other shares of stock of Acgquired Company, which were
outstanding immediately prior to the Closing Date. If after the
Closing Date. certificates representing such shares are presented
to Acquired Company they shall be canceled and, in the case of
Acguired Company Certificates,  exchanged for <certificates
representing Issuer Stock as provided in this Article IV.

{£) No certificates or scrip representing
fractional . Issuer shall be 1issued upon the -surrender for .
exchange of Acquired Company Certificates. ..In lieu thereof, the

Exchange Agent shall issue to each holder of Acquired Company
Common Stock a whole share of Issuer Stock.

ARTICLE V
Corporate Existence, Acguired Company and Liabilities of
Acquired Company



On the” Closing Date the separate existence of Acquired
Company shall cease. Acquired Company shall be merged with and
into Issuer in accordance with the provisions of this Agreement.
Thereafter, Issuer shall possess all the rights, privileges,
powers and franchises as well of a public as of a private
nature, and shall be subject to all the restrictions,
disabilities and duties of each of the parties to this Agreement
and all and singular; the rights, privileges, pdwers and
franchises of Acquired Company and Issuer, and all property,
real personal and mixed, and all. debts due to each of them on
whatever account, shall be vested in Issuer; and all property,
rights, privileges, powers and franchises, and ail and every
other interest shall be thereafter and effectually the property
of Issuer, as they were of the respective constituent entities,
and the title to any real estate whether by deed or otherwise
vested in Acquired Company and ISsuer or either of them, shall
not revert to or be in any way impaired by reason of the Merger;
but all rights of creditors and a@ll liens upon any property of
the parties hereto, shall be preserved unimpaired, and all
debts, liagbilities and duties of +he respective constituent
entities, shall thence forth attach <*o Issuer, and may be
enforced against it to the same extent as if said debts,
liabilities and duties had been incurred or contracted by it.

ARTICLE VI
Officers and Directors of Issuer

Upon the Closing Date, the “urrent officers and directors
of Issuer shall tender their ‘resignation as officers and
directors and nominate as officers and directors persons whose
names and positions are supplied by Acquired Company on or prior
to such date. On the Closing Date and thereafter, the new
officers and directors holid office in accordance with the Bylaws
of Issuer or until their respective successors shall have been
appeointed or elected. - o :

ARTICLE VII
Approval by Shareholders; Amendment; Closing Date

7.01 This Agreement and the Merger contemplated hereby are
subject to approval by the requisite vote of shareholders or
directors iIT" accordance with applicable Nevada law and are
subject to approval by the requisite vote of - the board of
directors of Issuer in accordance. with applicable Florida law.
As promptly as practicable after approval of this Agreement by
shareholders and directors in accordance with applicable law,
duly authorized officers of the respective parties shall make



-and execute Articles of Merger and a Certificate of Merger and
shall cause such documents to be filed with the Secretary of
State of Florida and the Secretary of State of Nevada,
respectively, in accordance with the laws of the States of

Florida and Nevada respectively.

7.02 Thé Boards of Directors of Acquired Company and Issuer
may amend this Agreement at any time prior to the Cio8ing Date,
provided that an amendment made subsequent to the approval of
the merger by the shareholders of Acquired Company shall not (1)
alter or change the amount or kind of shares to be received in
exchange for- or on conversion _of all or any of the Acquired
Company Common Stock, (2} alter. or change any terms of the
Articles of Incorporation of Issuér, or (3) alter or change any
of the terms and conditions of this Agreement if such alteration
or change would adversely affect the holders of Acquired Company
Common Stock.

ARTICLE VIII
Representations and Warranties of Issuer

Issuer represents and warrants to Acguired Company the
following:

(i) Organization. Issuer 1s a corporation duly organized,
validly existing and as of January 25, 2000 was in good standing
under the laws of Florida, has all necessary corporate powers to
own properties and carry on a business and is duly qualified to
do business in Florida. .

(ii) Capital. The authorized capital stock of Issuer
consists of 50,000,000 shares of common stock, $0.001 par value,
of which, prior to the <closing (without reference to the
cancellation of 3,800,000 shares) there are 5,035,000 shares
issued and cutstanding. o

(£id) Financial Statements. The audited £financial
Statements of the Issuer as of October 31, 1999, and the related
statements of income and retained earnings for the period then
ended have been prepared in accordance with generally accepted
accounting principles consistently followed by Issuer throughout
the periods indicated and fairly present the financial position
of Issuer as of the date of the financial statements.

(iv) Absence of Changes. Since the date of the financial
statements, there has not been any change in the financial
condition or operations of Issuer, except changes in the



‘ordinary course of business, which changes have noct in the
aggregate been materially adverse. -

(v) Liabilities. Issuer does not have any debt,
liability or obligation of any nature, whéther accrued,
absolute, contingent or otherwise, and whether due or tc become
due, that is not reflected on the Issuer’s financial statements.
Issuer is not aware of any pendlng, threatened or” asserted
claims, claims of rlght, lawsuits or contingencies involving
Issuer or its common stock. There 1is no dispute of any kind
petween Issuer and any third party, and no such dispute will
exist on the Closing Date. On the Clesing Date, Issuer will be
free from any and ali llabllltles, liens, claims and/or
commitments.

(vi) Ability to Carry Out Obligatlons Issuer has the
right, power and authority to enter into and perform its
obligations under this Agreement. _ The execution and delivery of

this Agreement by Issuer and the_performance by Issuer of its
obligations _hereunder will not cause, constitute or conflict
with or result in _(a) any breach or violation of any of the
provisions of or constitute af default under any license,
indenture, mortgage, charter,  instrument, articles of
incorperation, bylaw oOr other agreement or instrument to which
Tssuer or its shareholders are a party, or by which they and/or
the Issuer’s property may be bound nor will any consents oI
authorizations of any party other than those hereto be required,
(by an event that would cause Tssuer to be liable to any party
or (c) an event that would result in the creation or imposition
of any lien, charge or encumbrance on any assets of Issuer or
upon the securities of Issuer _to De acquired by Acguired
Company’s shareholders. -

{vii) National Quotation Bureau Pink Sheet Listing. The
Issuer is currently listed on the National Quotation Bureau Pink
Sheets Board with the following symbol. Sp¥D, and.will be listed
on the National Quotatlon Bureau Plnk Sheets Board with the same
symbol on the Closing Date.

(viii) Full Disclosure. None of the representations and
warranties made by the Issuer; or in any certificate or
memorandum furnished or to be furnished by the Issuer, contains
or will contain any untrue statement of a material fact or omits
any material fact the omission of: whlch would be mlsleadlng

(ix) Contract and Leases. . Issuer is not currently
carrying on any business and 1is_not a party to any contract,



.

'agreément or lease. No person holds a power of attorney for
Issuer. - - — '

{x) Compliance with Laws. _To the best of its knowledge,
information and belief, Issuer has complied with, and is not in
violation of any federal, state .or local statute, law, zrule
and/or regulation. -

(xi) Litigation. Issuer is not (and has not been) a
party to any suit, -action, arbitration, or legal, administrative
or other proceedings, or pending governmental investigation. To

the best knowledge, information and belief of Issuer, there 1is
no basis for any such action or proceedings and no such action
or proceeding is threatened against Issuer and Issuer is not
subject to .or in. default with _respect to any order, writ,
injunction or decree of any federal, state, local or foreign
court, department, agency or instrumentality.

{xii) Conduct of Business._. Prior to the closing, Issuer
shall conduct its business in the normal course and shall not
(a) sell, transfer, pledge or assign any assets, (b) amend its
Articles of Incorporation .or Bylaws, (¢} declare dividends,
redeem or =sell stock or other, securities, (d) incur any
liabilities, (e) acquire or dispose of any assets, enter into
any contract, guarantee obligations of any third party or (f)
enter into any other transaction.

(xiii) Documents. All  minutes, consents or other
documents pertaining to Issuer to be delivered at closing shall
bhe valid and in accordance with the laws of Florida.

(xiv) Title. The shares of Issuer Stock to be issued
pursuant to :this Agreement will be, at closing, .free and clear
of all liens, seéurity interests, pledges, charges, claims,

encumbrances and restrictions of any kind. None of such shares
of Issuer Stock are or will be subject to voting trusts or
agreement. No person holds or ~has the right to receive any

proxy or similar instrument with respect to such shares, except
as provided in this Agreement, the Issuer is not a party Lo any
agreement which offers or grants to any person the right to
purchase or._acquire any of the securities to be issued pursuant
to this Agreement. There is no applicable local, state or
federal law, rule, regulation or decree, which would, as a
result of the issuance of the shares of Issuer Stock, impair,
restrict or delay any voting rights with respect to the shares
of Issuer Stock.



ARTICLE IX
Representations and Warranties of Acquired Company

Acquired Company represents and warrants that it has
disclosed all existing and known future debts and liabilities of
Acquired Company ‘to Issuer, whether direct or contingent,
disputed or_ undisputed, including, but not iimited to all
liabilities -~ to  federal, state and local gdvernmental
authorities, trade creditors, and the like.

ARTICLE X
Documents to be Delivered at Closing

10.1 The 1Issuer shall deliver to Acquired Company the
following documents at the closing:

(a) Board of Directors minutes authorizing the
issuance of certificates for the 12,000,000 shares of Issuer
Stock to be issued pursuant to this Agreement.

{b} Written authorizat%@n for the cancellation of
3,800,000 shares. ' =

(c) The resignation of the then current officers and
directors of Issuer.

(d) A Board of Directars resclution appointing the
following as the Officers and Directors of Issuer:

Derek Kennedy, President/Director
Melodee Jones, Secretary

(£} All of the business and corporate records of
Issuer, including but not limited to correspondence files, bank
statements, checkbooks, savings - account books, minutes of
shareholder -and directors meetings, financial statements,
shareholder listings, stock transfer records, agreements and
contracts. . i

10.2 The Acquired Company shall deliver to 1Issuer the
certificates representing 100% of the issued and outstanding
stock of Acquired Company. -

ARTICLE XI
Miscellaneous



11.1 Notices. BAny notice to. be given by the parties shall
be given in writing and delivered in person to every other
party, or forwarded by certified or registered mail, postage
prepaid, at the address indicated for each "party in the
signature block hereof, unless the party giving any such notice
has been notified, in writing, of a change of address. Any such
notice shall be effective. three (3) days after depos;t in the
U.S. Mail, if mailed; or upon receipt, if delivered.

11.2 Governing Law. This Agreement shall be governed and
construed by the laws of the State of Florida. If any actien is
brought between the parties with respect to this Agreement or
otherwise, by way of a claim or counterclaim, the parties agree
that in any such action, and on all issues, the parties
irrevocably waive their right to. a trial by jury. Exclusive
jurisdiction and venue for any such action shall be the State
Courts of Miami-Dade County, Florida.

11.3 Attorney’s Fees. In the event any party hereto
shall employ legal counsel -or - bring an action or other
proceeding against another party to enforce any of the terms,
covenants or .conditions herecf, the party prevailing in any such
action or other proceeding shall be paid all reasonable
attorneys’ fees by the other party, as determined by the court,
and in the event any judgment is secured by such prevailing
party, all such attorneys’ fees shall be included in such
judgment. -

11.4 Time is of the Essence. _Time is of the essence of
this Agreement.

11.5 Successors and Assigns.. Except as herein otherwise
provided, this Agreement and all. of the terms and provision
hereof shall inure to the benefit of and be binding upon the
heirs, exXecutors, - personal representatives, successors and
assigns of the parties hereto. - :

11.6 Further Assurances. The parties hereto agree  to
éxecute, acknowledge and deliver such other documents and
instruments as may reasonably necessary or appropriate to carry
out the full intent and purpose of this Agreement.

11.7 Counterparts. For the convenience of. the parties,
this Agreement may be executed in one or more counterparts, each
of which may be executed by one or more of the parties hereto,
with the same force and effect as "though all parties executing
such counterparts had executed but one instrument.



11.8 No Verbal Understandings. No wverbal statements or
conversations between the parties or their representatives
occurring efther before or after the execution of this Agreement
shall be construed as having any bearing or effect upon this
Agreement or any portion thereof it being understood that this
written Agreement evidences the- complete agreement among the
parties hereto. ~Any attempt at oral modification of this
Agreement shall be void and of no effect.

11.9 No Waiver. The failure of any party to exercise
any right or option arising out of the breach of this Agreement
shall not be deemed a waiver of any right or option with respect
to any subsequent or different breach, or to the centinuance of
any existing breach. —

11.10 Headings. The headings of the several sections of
this Agreement are inserted solely for convenience of reference
and are not a part of and are not. intended to govern, limit ocor
aid in the construction of any term or provision hereof.

11.11 Construction of Language. This Agreement shall be
construed according to its ordinary meaning and shall not be
strictly construed for nor against’ any parties hereto.

11.12 _Restrictive Legend. The shares of Issuer delivered
on the Closing Date shall carry legends which will restrict the
sale of said shares for times and upon conditions that are
subject to federal and state securities laws.

11.13 Complete Agreement. —_This Agreement contains the
complete understanding and agreement of the parties hereto with
respect to all matters referred to herein and all prior
representations, negotiations and understandings are superseded
hereby and merged into this Agreement. No party shall be liable
or bound to any other person herxeto in any manner by any
agreement, warranty, representation or guarantee, except as
specifically “set forth herein or. in any instrument executed
pursuant hereto. o

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to belexecuted by their respective officers, all as of

[The balance of this page 1s intentionally left blank]
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“the aay and year first above written.

SEPTEMBER PROJECT III CORP. —_ EQUIMEDIA, INC.
“Issuer” . ~ “Acquired Company”

[T

Eric FT Littman Terek Kenpe

President ) Preside
7695 S.W.104%" Street _ - 515 N. St. Claire
Suite 210 = Apache Junction, AZ

Miami, Florida 33156 , o 85220



