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PAGE 001/001 Florida Dept of State

Dacember 21, 2007

' FLORIDA DEPARTMENT OF STATE
LIVE NATION WORLDWIDE, INC. Division of Corporations

9348 CIVIC CENTER DR.

BEVERLY HILLS, CA $0210

SUBJECT: LIVE NATION WORLDWIDE, INC.
REF: F06000007422

Wa received your elactronically transmitted document.
document has not bean filed.

However, the

Please make the following corrections and
refax the complate document, including the electronic filing cever sheet.

The merger submltted was prepared in compliance with section £07.1109
Florida Statutes which provides for mergars between domestig corporations
and othar business entities as defined in section €07.1108, Florida
8tatutes. - Purpuant to section 607.110B(7),

Florida Statutes, any mergexr
consisting solely of the merger of one or more domestic corporations with
or into one or more foreign corporations shall be consummated solely in
accordance with section 607.1107, Florida Statutes.

Section 607.1107,
Florida Statutes then refers you to section 607.1105, Florida Statutes.
Encleosed is a merger form for your convenience.

You may download the correet merger form from our webgite, www.sunbiz.org

If you have any questions concerning the filing of your document, please
call (850) 245-6907.

Annette Ramse

PAX Aud. #: H07000304331
Ragulatory Specialist II Letter Number: 607A00071226
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‘The following articles of merger are submitted in accordance with the Florida Busmelg‘}:%fpmanon Act,

pursuant to section 607.1105, Florida Statutes.

First: The namc and jurisdiction of the guryiving curporation:

cument N

Turisgicti
{If known/ upplicable)

Live Nation Worldwlde, Inc. Delawara FOBGIOONTA22 |

Sceond: The name and jurisdiction of each merging corporation:

Name Junigdiction t Number
(If knowa/ applicablc)

Celtar Door Concarts of Flarida, inc. Fiorida K43509

Magieworks Concerts, Inc. Florida PS7000024985

Third: The Plan of Merger is attached.

Fourth: The merger shall bocome effective on the date the Articles of Merger arc filod with the Florida
Department of State,

OR 12/ 31 /2007 (Enteraspecific date. NOTE: An effective date cunnot be prior to the date of Rling or more
than 90 days after merger file date.)

Fifth: Adoption of Mcrger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholdcrs of the surviving corporation on December 20, 2007

The Plan of Mutger was adopited by the board of directors of the surviving corporation on
and sharcholder approval was not required,

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) vn Decembsr 20, 2007

The Plan of Merger was adopted by the hoard of dircctors of the merging cotporation(s) on
and shareholder approval was not required. :

(Attach additional sheets if necessary)

Ho7o00030 4333
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Sevonth: SIGNATURES FOR EACH CORPORATION

Nemse of Corpocation Signature of an Officer or Typed or Printed Npme of Individual & Title
Director

San Schedule |

Ho 7 00.08043.3.1.
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PLAN OF MERGER

(Non Subsidiarics)

3

The following plan of merger is submitted in compliance with section 607.1101, Florida Stntmné, and in accordance

with the lawa of any other applicable jurisdiction of incorporation.
First: The namo and jurisdiction of the guryiving corporation;

N Turdadicti
Sae pttached Exhibit B for Plan of Merger

Second: The name and jurisdiction of cach merging corporation;

Name Jurisdiction

Sae attached Exhlhit B for Plan of Merger

Third; The terms and conditions of the merper are as followa:
Ses attached Exhibit B for Plan of Merger

Fourth: The mamer and basis of converting the shares of cach corporation into sharyes, obligations, or other
securities of the surviving corpotation or any other cotporation or, in whale ar in pan, into cash or othar
‘properiy and the manner and basis of converting rights to acquire shares of sach corporation into rights to
aoquire shares, obligations, or other securities of the surviving or any atheyr corporation or, in whole or in part,

into cash or other property are as follows:

- (Attach additional sheets if necessary)

Hov o0 o030 431
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THE FOLLOWING MAY BR SET FORTH IF APPLICARLF:
Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Other provisiona relating to the merger are as follows:

Ro7oo0030 438l
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PLAN OF MERGER

(Merger of aubsidiary corporation(s))

The following plan of merger is submitied in compliance with ssction 607.1104, Florida Statutes, and in accordance
with the lawy of any other applicable jurisdiction of incorporation,

‘The name and Jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each

claas of the subsidiary corporation:

The name and jurisdiction of each gybgidiary corporation:

Name Jurisdiotion

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
socurities of the parent. or any other cotporation or, in whole or in part, into cash or other property, and the
mamner and busis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving ur any other corporation or, in whole or in part, into cash or
other property are as follows: .

(Attackh adéi:iona! sheels if necessary)

Ho 7 ¢0 03 0 43 31
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If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issusnoe of shares of the subsidiary to the holders of the shares of the parent
corpuration upon serrender of any certificates ie as follows:

If appliceble, sharcholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, wauld be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

Ho7 o0 013043 3
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P

IN WITNESS WHEREOF, cach of tho constituent entities has gigned this cortificate on the & 'ZO%
day of December, 2007, by Michael Rowles in his sepmm ocapacity as Executlve Vioe President

of each guch constituent entity.
' Name:; LG AL wied | Lo
' . Tide: rCJ\
' ~afemhafﬂ1emuﬁmusmdonmm¢
! 4
HOUSTONO®30MA - L ' ' R
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EXHIBIT A
Nume of Entity Form of Entity Jurisdiction
Surviving Enti '
_ Live Nation Worldwide, Inc. For profit corporation - ];eim;.r-are
Disappearing Eutides:
Cellar Door Concerts of Tlorida, Inc. Far profit corporation Florida
) Magicworks Concerts, Inc. For pralit corporation Florida _

HOUSTON 9651 12v]

. Ho 700030 4,..3,31
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Exhibit B Attached

[Agreement and Plan of Merger]

Ho7ncoadodsdl
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AGREEMENT AND PLAN OF MERGER ’ i

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreement™) 1s made as
of Dacember 14, 2007 by and among Live Nation Worldwids, Inc., a Delawate corporation (the
“Surviving Company™) and the organizations listed on Exhibit 4 (“*Merging Compendes”) (the

Merging Companies and the Surviving Company arc sometimog referred to herein individually,
_as the “Constituent Entity” or collectively, as the “Constituent Zntities™).

WHEREAS, the Constitucnt Entities desire to effect # merger (the "Marger”) wherehy
the Mearging Companies will be merged with and into the Surviving Compeny and the
outstanding interests of the Merging Companies will be cancellad;

WHEREAS, the Board of Directars of the Merging Companies and the sharehalders,
partuers and members of the Merging Companies (as identificd on BExhibit B), end the Board of
Directors and shareholders of the Surviving Compuny have spproved this Merger Agreement, as
required by applioable law,

' ARTICLE ONE

1.1 The Metger. As of the Effeotive Date (us defined below), the Merging
Companies shall be mergod with and into the Surviving Company, and the Surviving Company,
a3 the Surviving Company, shall continne to sxist under and be gnvomed by the laws of the State
of Delaware. The registerad office of the Surviving Company in the State of Delaware wili
continue to be located at 2711 Centerville Roud, Suite 400, Wilmington, Delaware 19808, aud its
registered agent at such address will be Corporation Semce Company.

1.2 Continugtion. Except as’ may otherwise be set forth in this Merger Agrccmmt
the corporatc existence and identity of the Surviving Company, s the Surviving Company, with
8l its purposes, powers, franchises, privileges, nghts and irmmmunities, shall continue unaffected
and unimpaired by the Merger, and the legal exigtenco and identity of the Merging Compantes, .
with all its purposes, powers, franchises, privileges, rights and immunities, on the Effactive Dats,
thall be marged with and into the Surviving Company, as the Surviving Company, and the
Surviving Compeny shall be vested fully therewith, and the separalo legal existence and identity
of the Merging Companies shall thereafter ceass, except to the extent contintied by applicable
law.

Interests. The shms. memberahxp mtcrem and parlncrs}np intereats (as apphcable) of the
Merging Companies outstanding immediatoly prior to the Effective Time shall, by virtue of the.
Merger and without any further action on the part of {he holders thereof, will be extinguished.
No additional merger consideration will be paid to the holders of the Merging Compenies® equity
interests other than the sssumption by the Surviving Company of all of the Merging COmpamas
lisbilities and obligations ag described in Section 3.2,

1.4  Effecttye Timg. The Merger shall bectma effactive a5 of December 31, 2007 at 11:59
pam, (the “Effective Date™). . .

Ko7oo0o030 43321
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1.5  Surviving Compeny Address. The address of the printipal office of the Surviving
Company is 9348 Civic Center Drive, Beverly Hills, CA 90210,

ARTICLE TWO

2.1 ' Qrgpnizational Documents. The Certificats of Incorporation of Live Nation
Worldwids, Inc. in effost on the Effective Date, shall canstitute the Certificats of Incorporation
of the Surviving Company from and after the Effective Date until further emended, altered or
repealed in the manner provided by law. The Bylaws of Live Nation Worldwide, Ing. in effect on
the Effective Date shell be the Bylews of the Surviving Compiny from and after the Effective
Date until amended, altered of repealed in the manner provided by law,

2.2 Govemsnce. The officers and directors of Live Nation Worldwide, Ino. on the
Effective Date shall continue to serve the Surviving Company in such capacities in accordance
wilh the hylaws of the Surviving Company.

23  Company Acts. All company acts, plans, policies, epplications, agreements,
ordors, rogistrations, licenses, approvals and authorizations of the Conatituent Bntitics, their
respective shercholders, members, managers, Boards of Directors, committacs clected or
appoinied by their Boards of Directors, officers and agents, that were valid and effective
irmediately prior to the Effectivo Date, shall be taken for all purposes on and after the Effective
Dato ag the acts, plans, policies, applications, agreements, orders, registrations, licenses,
‘approvais and authorizations of the Surviving Company and shall be as effective and binding
therson as the same were with regpect to the Constituent Entities immediately prior to the

Effective Date.
ARTICLE THREFE,

3.1  Properiy Interests. On the Effective Date, all rights, title and interests to all
property owned by each of the Constituent Brtitics shall be allocated to and vesied in the
Surviving Company without roversion or impaitment, without further act ar deed, and without
aqy transfer or assignment having occurred, but subject to any existing liens thereon.

3.2 Lisbilitieg and Obligaiions. The Surviving Company shell, on the Effective Date
eud thereafter, be responsible and liable for ell Labilities and obligations of cach of the
Canstituent Entitics, and a proceeding pending against any Constituent Entity may be continued
as if the Merger did not oceur, or the Surviving Company may be subatituted in the procecding in
place of any Constituent Entity.

3.3 Fooes gnd Taxes. The Surviving Compeany shall, on the Effective Data and
- thercafter, be responsible for the pmyment of all feos end franchise taxes of the Merging
! Comganies, and the Surviving Company will be obligated to pay such foss and franchise taxes if
’ the same aro not timely paid.

o 7000306 4733 L
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EXHIBIT A
Entity State of ¥ncorporation s
Cellar Door Coneerts of Florida, fnc. ' Florida
Magicworks Concerts, Inc. Florida

HOUSTON 967352v1
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EXHIBIT B
' Entity State of Incorporation Shareholder/Member/Partner
Cellar Door Cancerts of Flonda, Inc. Florida Cellar Door Holding Company
Magicworks Concerts,"Inc. Florida Live Nation Family
Eatertainment, Inc.
Live Nation Worldwide, Inc. Delaware Live Nation Holdco #2, Tne,

HOUSTON 967352v]




