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ARTICLES OF MERGER

WORLD AM COMMUNICATIONS, INC., a Nevada corporation.

INTO

WORLD-AM COMMUNICATIONS, INC., a Florida entity, P94000050410,

File date: December 12, 2002

Corporate Specialist: irene Albritton

Division of Corporations - P.O. BOX 6327 -Tallahassee Florida 39214



MARC R. TOW
Associates

January 10, 2003 Via DHL Overnight
Irene Albritton, Document Specialist ;:i: o =
Department of State, Florida TR
Division of Corporations == 2 T
409 E. Gaines St. A ™o !;'ﬂ

Tallahassee, FL 32399 E:jlgj' 2 o

=
o =
235 o2
Re: World Am Communications, Inc. S o

Dear Ms. Albritton:

Pursuant to your letier dated January 10, 2003, enclosed please find the Plan of Merger for the
above entitled Company. Please proceed with the filing of the Articles of Merger. If you require
any additional information, please contact me directly. [ appreciate your help in this matter.

ancy Lockwood
Paralegal

:nl

enclosure

3900 Birch Street, Suite 113, Newport Beach, CA 92660
Tel: (949) 975 0544 Fax: (949) 975 0547
hitp:/www.towlaw.com
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FLORIDA DEPARTMENT OF STATE
Ken Detzner
Secretary of State

January 10, 2003

MARC R. TOW & ASSOCIATES, INC.

% NANCY LOCKWOOD —
3900 BIRCH ST., STE. 113

NEWPQORT BEACH, FL 92660

SUBJECT: WORLD-AM COMMUNICATIONS, INC.

Ref. Number: PS4000050410
A= pe - MOll gg/ lOCK W ood

Origined Docum
We have received your document for WO LD AM COMMUNICATION INC.
and your check(s) totaling $43.50. However, the enclosed document has not
been filed and is being returmed for the following correction(s): é,u‘d' Q

We regret that we were unable to contact you by phone. Please return the 1o
corrected document with a letter providing us with a telsphone number where e }Q\
you can be reached during working hours.

The fee to file articles of merger or articles of share exchange is $35 per party to OlC
the merger or share exchange. Certified copies are optional and are $8.75 for the

first 8 pages of the document, and $1 for each additional page, not to exceed J
$52.50. - b o
There is a balance due of $35.25. W/

The articles of merger must contain the provisions of the plan of merger or the .
plan of merger must be attached. EO\L cd

Please return your document, along with a copy of this letter, within 60 days or 52% / {
your filing will be considered abandoned.

i you have any questions concerning the fllmg of your document, please call
(850) 245-6964. ,

frene Albritton
Document Specialist Letter Number: 603A00001438

Divigion of Corperations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105,F.S. )

First: The name and jurisdiction of the surviving corporation is:

_.r‘.
2=
o
Name Jursidicti =2
>
.. L
World Am Communications, Inc. Nevada Aty
galon!
e
Zo
e s s . .. o
Second: The name and jurisdiction of each merging corporation is: =T
:C'-; il
Name Jursidiction .
World Am Communications, Inc. Nevada
World Am Communrnications, Inc. Florida

Third: The Plan of Merger is on file at the place of business of World Am

Communications, Inc., located at 1400 West 122™ Ave., Suite 104, Westminster, CO
80234.

Fourth: The merger shall become effective on the date the Articles of Merger are
filed with the Florida Department of State.

Fifth: The Plan of Merger was adopted by the board of directors of the surviving
corporation on December 6, 2002.

Sixth: The Plan of Merger was adopted by the shareholders of the merging corporation(s)
on December 6, 2002, :

SIGNATURES ON NEXT PAGE
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature Typed or Printed
Name Individual &

Title

World Am Communications, Inc.
(Florida)

World Am Communications, Inc. ol Z : % L David E. Forbes,
(Florida) i Secretary

World Am Communications ames H. Alexander,
{(Nevada) President

World Am Communications, Inc. % ; David E. Forbes,

(Nevada) N Secretary

James H. Alexander,
President




PLAN OF MERGER
(No Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, F.S, and
in accordance with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name _ Jurisdiction . —
ot oo
World Am Communications, Inc. Nevada = HES
=, t’:'[::,
T o) =M
r"'—] -
T 20
. . . . . . . [Tl o ;i;—-—
Second: The name and jurisdiction of each merging corporation: & ] o
Me ‘To
World Am Communications, Inc. Florida e &
o
- B
e A .
Zrr O

b
Y

Third: The terms and conditions of the merger are as follows:

The corporations have entered into this Plan of Merger for the sole purpose of
redomiciling the corporation into the State of Nevada.

Fourth: The manner and basis of converting the shares of each corporation into
shares, obligations, or other securities of the surviving corporation or any other
corporation or, in whole or in part, into cash or other property and the manner and basis
of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, or other securities of the surviving or any other corporation or, in whole ot in
part, into cash or other property are as follows:

Each of the shares of Common Stock, Class A Preferred Stock, and Class B Preferred
Stock, par value of $0.0001 per share, of World Am Florida that are outstanding on the
Merger Date (“World Am Florida Stock™), and all rights shall upon the Merger Date be
converted into one share of Common Stock, Class A Preferred Stock, or Class B
Preferred Stock, par value $0.0001 per share of World Am Nevada (“World Am Nevada
Stock’). At any time and from time to time after the Merger Date, each holder of an
putstanding certificate or certificates representing shares of World Am Florida Stock
shall be entitled, upon the surrender of the certificate or certificates at the office of an
transfer agent of World Am Nevada to be designated by the Board of Directors of World
Am Nevada to receive in exchange a certificate or certificates representing the number of
shares of World Am Nevada Stock into which the shares of World Am Florida Stock
represented by the certificate or certificates surrendered shall have been converted. No
dividend shall be paid by World Am Nevada to the holders of outstanding certificates
expressed to represent shares of World Am Florida Stock, buti, upon surrender and
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exchange as provided, there shall be paid to the record holder of the certificate or
certificates for World Am Nevada Stock issued in exchange therefore an amount with
respect to each such share of World Am Nevada Stock equal to all dividends which shall
have been paid or become payable to holders of record of World Am Nevada Stock

between the Merger Date and the date of exchange.

Articles of incorporation, with Amendments of the surviving corporation are attached
hereto as Exhibit “A.”
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DEAN HELLER
Secretary of State QE C 2 0 20 D?
202 North Carson Steeat

- I THE QPEiCE g

Camon Gy, Navada 897044304
{775} 434 5708

Imporiant: Resd stfached instructions before completing form,

Certificate of Amamqdment to Articles of Incorporation N _
vada Profit Corporations )

For Ne
{Pursuant to NRS 78.385 and T8.390 - Aftor Issuance of Stock}
- Remit in Duplicate -

DEAN HELLER, SECRFTARY OF 2TATE

1. Name of corporation;_Wordd Am Communications, Inc.

2. The articlas have been amended as follows (provide article numbers, if avallable):

Articlc TV - Sharas of Stock

A, Commen Stock. The caporation is authotized to insus 800,000.000 shares of Caommon Stack. having 53,0001 par valuc.

B. Closy A Brofierred Stock,  The corporation s mathorized to ixsue 40,000,000 shares of Clasy A Preferred Stock

Jmying $8.000% par valu,
C. Class B Preforred Stock. Tha corporation is authorized to issuc 40,000,000 shares of Class B Preferred Stock

having $0.0001 por value.

3. Tha vote by which the stockholders holding shares in the corporation entitiing them to exercise
at least a maiority of the voling power, or such grealer praportion of the voting power as may be
required In the case of a vote by ciasses or series, or as may be required by the pmvisions of the
articles of mccrporahon have vated in favor of the aimendment is; S1AI0YYS

any pmpo éd amendment would alter or change any preference oy any ralative or other right
given o any class or seres of outstanding shares, then the amendment must be approved by the
vote, in addition to the affinmative vote otherwise required, of the hoiders of shares represanting a
majority of the voting power of each class or sedes affscted by the amendment regardiess of

iimitations or restricions on the voting power theraof.

IMPORTANT: Failure {0 include any of the above information and remit the proper fees may causs
this flling to ha rejected.

SV~ ATPON T dymtem ORiRE eavidn Gacratary of Blate P2 TRIR PHEXIT AMENDMENTI9RS 01
Ravisad et AT ML

EXHIBIT_QZ___.
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Otfice s Osly:

DEAN HELLER
Secrefary of St

292 Noril Carsan Street
Carson Clty, Mevada 897014201
{775) 684 5708

e~ Eyrsuant fo NRS 78.380 - Before issuance of Stock) T
- Remit in Duplicate -

1. Name of corporation; World Am Communications, Inc.

2. The articles have been amended as follows {provide ariicle numbers, i availablie): .
MM o=

’ [T -
B, Ciass .A, Pn:{crmd Stack, Thn mzmnmnn is auﬁm _M 40 500,909 sm s of Cﬂass A l’reﬁem;d Stack

500001

. ClassBPrefeﬂedStock ﬁcmmmh&dmmﬂ@ﬁ%ﬂﬂmo{m&ﬁm{mm& =
bawim!}ﬁmfurvalue - o T

3. The undersigned detlare that they constiwta MM of the mm_{check}
» or of the bogrgl of direciors (check) X _.

4, The undersigned affirmafively dedlare that fo the dale of this carifficate, no stock of the
corporation has heen issyed,

S. Stgnamres.

Signature

MPORTANT: Failuie to inciude any of ihe above information and remit the proper fees may cause
this filing 1o be rejected, T '

VBT - YO0 € T Sywiow Brtlics 8 Sactaey of B ° Ra:\rud ou.u!:?'tg‘ig:

EXHIBIT. A—
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ARTICLES OF INCORPORATION <UL 65 2002
of
VVORII)A§4EH}bﬂﬁtﬂﬁﬂlﬁTﬂjﬁs,EQC.

S femcing emmitim e o S

. The undersjgnad Incotporator ia authsrized to proepars and
file the following Articies of Incorporaticn under the grovisions
of Chapter 78 of the Nevada Revised Statutes. )

ARTICLE I
Nang

The name of the Corporation is Werld Am Communications,
Inc.

ARTICLE II
Purpose

Tha corporation is organized for the purpose $f engaging in
any lawful act or activity, witnin or without the Statve of
Nsvada, for which a corporzation may be organized under the
General Corporation Laws of the State of Havada.

ARTICLE IXII
Regident agent and Registered Cffice

a. Resident Agent. The nawe and address of the Resident
Agent for service of process is State Agent and Transfer
Syndicate, Inc., 202 Morth CTurxy Stvest, Suite 100, Carsen City,
Nevada 83703-4121. - = ol

B. Registered Office, The addisss of ity Registersd
Qffice is 202 Nerth Curry Streetr, Suite 100, Carson City, Hevada
§e703-4121. . - ’

C. Othar Offices. The (orpeoration may also maintain
offices for Lhe transaction <f zny businezs at such other places
witnin or without the Stare of Nevada as it may from time to time
devermine., Corporate business of avery kind and nature may be
conducted, and meetings3 of direcrors and stockholders may be held
outside tha State of Nevada with the same effect as 1f held in
the State of Nevada.

EXHlmT_._.__----ﬁ : | R



ARTICLE IV
Ehares of Stock

A, Number and Class of Shares. The corperation is
authorizad to issue 500,000,000 zhares of caplté; steck having
20.0001 par value. BRIl of the shares nof stock shall be
designatsd Common Stock, without preference or distinction.

B, Assesament of Shares., Tha capital stock of the
Corporation, afler the amocunt of the par value has been paid, is
net subject to assessment 1O pay the debts of the Carperation and
no stock issued as fully paid up may ever be assesssd, and the
Articles of Incorporation cannot be amended in this respect.

ARTICLE V
Diractors

The members of the governing board of the Corporation are
desiynated as Directors. The initlal Board of Directors shall
consist oL cne (i1} member. The name and post office box or
strest address, either residence or husinsss, of the sole member
of the initial Board of Directors is as follows:

MAME ADDRESS

Japes H. Alexandar ‘ i 1400 W. 122" Ave. Ste. 104
Westminster, CO. 80234

The sole wember of the initial Beard of Direstors will
sarve @s the sole Director until the first meetfing of the
shareholders, or until his or her respective successor ig elecred
and gqualified., Thereafter, the numker of diresctors, whether 2
fixed number of directors or a variable number of élrectors wizth
a fixed minimum and maximum number, and the manrne? in which the
directsrs may be incresased or dccreased, shall ke 28 proviucd in
the bylaws ¢f the Corporation.

ARTICLE VI
pirectorg’ and Qfficexs’ Liability

Al Elimipation of Liability. A director or ¢fficer of
the Ceorpmcaticn shall not be perscnally Liable to the Corporation
or ics stockholders for daﬁagus for breach of fiduciary duty as a
director or cificer, cxceptifg only (1) acts dr cmissions which
invelve intencional misconduct, fraud, or a knowing violation of

law, or {2} the payment of dividends in viclatlion of WR3 78. 288,
but ljability shall otherwise be eliminaced or ¢1Hlted £t the




“ullestr axrent permittad by Nevada luw 48 it may allow from time
Lo tinme.

B. Mandatory Indamnificstion. The Corporation shall
indemaify the cfficers and directors of the Ccrpgration to the
Zullest axtent permitted by Newvacda law as che same exists or may
hereafter be amended.

C. Mandatory Fayment of Expenses. The expcenscs of
officers and directors incurred in defending a civil or criminal
action, suit orx proceeding must be pald by the cocrporation ags
they are incurred and in advance of the firal dispositicn of the
action, suit or preocoeeding, upon recelpt of an underzaking by or
on pehalf of the director or officer to repay the amount if it is _
ul-imately determined by a ccurt of competent jurisdlictien that
he ¢r she is not entitled to be indemnified by the corperation.

D. Effact of Amendment ¢r Repesal. Except as provided in _
Article IV, Section B, this corporation reserves the right to —
amend or rereal any provislion containsd in these aArticles of . - .
Incorporaticn or its Bylaws. However, any amendment to or repeal -
of any of the provisions in this Article VI shall nct adversely
affect any right or protecticn of a director or officer ¢f the
Corporation for or with respsct to any act or omission of such
director or officer occurring prior to such amendment or repeal.

ARTICLE VII
Incorporator

The name and post oEfice address of ths incorperator
authorized to Form this corporation is as Zollows:

ATttorneya Corporation Ssrvice, Inc.
3021 West Magnolia Blvd.
Burbank, CA. 391305 -

DATED: July 5, 2002

@r, Incorporator

Aoceptance of Resident Agent: 3tate Agent and Transifer Svnd;cate,
ingc. hereby accepts the appointment as Resident Agent

Representative of Regldent Agent Date

O, EOR o TRECSRe SundilAve, I




