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ORDER DATE : December 26, 1995
ORDER TIME : 10:29 AM
ORDER ND. 1 782867

SOODZ1ISTIO S

CUSTOMER NO: 1261530

CUSTOMER: Mr. Muslima Lewis
Alliance Entertainment
Fremiere Artist Services
1481 University Drive
Coral Springs, FL. 33871

FOREIGN FILINGS

AEC ONE STOP GROUP, INGC.

PROFIT CORPORATE N
NOM~PROFTT LIMITED FARTNERSHIP

XX AUALIFICATION

PLEASE RETURN THE FOLLOWIKG AS FROOF OF FILIMNG:

CERTIFIED CORY
xX FLAIN STAMPED CORY

S e r———r————

CERTIFICATE OF GOOD STANDIMG

CONTACT PERSOM: Andrea C. Fabry
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‘APPLICATION BY

FOREIGN CORPORATION FOR AUT
IN FLORIDA

IN COMPLIANEE VITH SECTION 807, 1503, FLORIDA STATUTES, THE FOLLOWING IS
~ SUBMITTED TO REGISTER A FOREIGN C
- STATE OF FLORIDA:

ORPORATION TO TRANSAC TBUSINESS IN THE

,"1, AEC One Stop Group, Inc.

IName ot corparaton: Mustinciude he word INCORPORATE D', LOMPANY", CORPOAATION"
abbreviatons of like impart in Ianquage as will clearly indicaw
or partnership if not so contained In

CC ORF Of words or
thatitis a corporationinstzad ofa natral persan
2 name at present)

(State of country under the lawof ‘hich itis incarparawd) | FEl numbar, if applicablo)
4, _8-7-95 i

. 5. perpetual
(Date of Incorparatan)

{Ouratan: Yaar €orp. will cease t axistor perpenialy

88 in Florida to commence on
in Ftarida.

. 6. _Transaction of busine January 1,
(Daw firseransacted business 1S40 sectune 87,1501, 607,1502, ang NZ55, FS )

110 East 5%th Street, 18th Floor

poisiaid”

New York, New York 10022

{Current mailing address)

D Auv13¥23S

04403 40
3tvis A

8. _Distribution of musie ang music-related products,
{Purposels) of carporation authorized n home $BW or county  ba carried outin he sa® of Flond

1YY

-
9. Name and steetaddress of Florida registered agent;

Name: _prentice Ha1l

Office Address: —1201 Hays Street

Tallahassee

— . Florida, 32301°
{Zip Code)

10. Registered agent's acceptance: )

Having been named as registered agent and to accept service of process for the above stated

corporation at the p/ace designated in this application, ! hareby accept the appointment as
; gentand agree (o actin this capacity. { further agree 1o compiy with the provisions

of all statutes relative to the proper and complete perfo

with and a

mance of my duties, and I am famiiiar
ccept the obligations of my position as registered agent.

ﬂ-/(afbd.u& Q M,ala

(Registered agents signawra)

L$un
@)

11, Atteched is a certificate of existence duly authentcated
delivery of this appli

cation to the Department of State, b

» Not more than 90 days prior o
having custody of corporate records In the jurlsdiction y

¥ the Secretary of State or other official
nder the iaw of which it is incorporated.

AUTHORIZATIONTO
TRANSACT BUSINESS DR :



O '_ 12, Names and addresses ofolﬁcers andfor durecmrs.‘f'-,: e
oA Dmecrons

B Chairrnan: _____ SEE A'I"I‘A.CHEDl LIST
Address: B

Vice Chairman: ___SEE_ATTACHED LIST
Address:

Director: SEE_ATTACHED LIST
Address:

Director: SEE _ATPACHED LIST
Address:

B. OFFICERS

President _ SEE ATTACHED LIST
Address:

40 A¥YL3EIIS
G314
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SNOILYE04403 20 NOISIAID

Vice President: SEE ATTACHED LIST
Address:

Secretary: SEE _ATTACHED LIST
Address:

Treasurer: SEE ATTACHED LIST
Address:

NOTE: 1t necessary, you may atach an addendum to the applicaton listng additional afficers
and/or directars. :

13. _f/

{Signawre of Chairnan,

Vice Chairman, or any officer listed in number 12 of the applicaton}

14, Elliot B. Newman - Execcutive Vi

ice President/Secrebary
{Typed or prineed nama and capacity of person signing appltcanon)

LS




| seconssiorcrounme,
L I-2.IISI'H ..Namcs and addresses of c‘).t.'ﬁc.ers a"w‘sf.dir;:ctors: D
A OFFICERS:

a
ny
an
=
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o a
Jose:ph Bianco - . President 180 Barton Avenue
- ' ‘ Palm Beach, FL. 33480
Anil Narang Executive Vice

17683 Tiffany Trace Blvd,
President/Treasurer
Elliot B. Newman

Boca Raton, FL. 33487
Executive Vice

President/Secretary _
Timothy Dahliorp

12366 Classic Drive
Coral Springs, FL. 33071
Vice President 12 Old Farm Road

, Newtown, CT. 06470

Kellis Veach Vice President 12 Beekman Place,
. Apt. 2C .
New York, N.Y. 10022

DIRECTORS:

B.

Joseph Bianco President 180 Barton Avenue
Palm Beach, FL. 33480
Anil Nirang Executive Vice

17683 Tiffany Trace Blvd.
President/Treasurer
Elliot B. Newman

Boca Raton, FL. 33487 _
Executive Vice

12366 Classic Drive
President/Secretary

Coral Springs, FL. 33071




Slate of Delawarz
Offvr‘e of the Secretaru af State
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Cdwy Freel, Secretary of State
Edward J, Freel, Se 7765297

12-22-95

2531244 8300 AUTHENTICATION:
950305612 DATE:
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- ORDER DATE & Demember ae, 1995

" ORDER TIME 1 -
'ORbER'No;”gs
CUSTOMER NO:-

19:38 QM

76286?
12615?9

I*"'CUSTOHhRn‘ Mr. Muslima Lewié"?,,H_ AT _
o o Alliance Entertainment e RN
Fremiere Artist Services - o ueluiuwh]

1401 University Drive

GTIOLT

Coral Springs, - FL 33071

" ARTICLES OF MERGER

. JINTO
" AEC OME STOP GROUR, INC.

HLEQSE RETURN THE FOLLOWING AS FROOF OF F1It ING:

" CERTIFIED cCory
xX. PLAIN STQMFEDICODY

CONTACT FERSOM: Andrea C. Mabpy
EXAMINER?S IMITIALS:




ARTICLES oF MERGEFI S
: Morgor Sheet . .

MEFIGING

JERHY BASS'N 'NC.. a Florfda corporailon, 687674' B

AIRLIE INC., a Califomla corporalion not auihorized to transact business m RS

- Florida.

TITUS OAKS HECORDS INc., a Conneciicui corporatlon not authorized |o
lransact busmesa In Florida

. g ‘ : _ rnto , S
AEc ONE STOP GFIOI.IP mc., a Delaware corporatlon F95000006270

Flle data' December26 1995 aﬂ'ectrve December31 1995
CorporateSpecaallst Thelmal.ewrs T |
Account number. 072100000032 5 AccOunt chargedl 461}0

- Division of Corporations - P.0. BOX 6327 Tallahassee, Florida 32314




e ARTICLES OF MER
S JERRY MASSIN, INC.
T ATRLIE, NG e -
- TITUSOAKS RECORDSINC. =
AN
'AEC ONE STOP GROUP, INC,

“The names of the merging cqrpomlioné are:” - o

Jerry Bassin, Inc., a Florida corporation . e 1\‘42 OMTE. __

" Airlie, Inc., a California corporation . f G e \_;.:“s:f""
-+ Titus Oaks Records, Inc., a Connecticut corporation W RS
. AEC One Stop Group, Inc., a Delaware corporation - ) T e T

.. The Plan of Merger (a copy of which is attached hereto as Exhibit. A) desiéﬁateé AEC .
~ One Stop Group, Inc. as the surviving corporation (the “Surviving Corporation™),

. The name of the Sur’vivingh Cofpdration shall be AEC One Stthroup,' lhc,

. The certificate of incorporation of the Surviving Corporation as in effect immediately
 before the merger shall be its certificate of incorporation until thereafter amended. < -
The plan of merger has been approved by each of the merging corporations in the manner B
provided for in the applicable provisions of the Delaware General Corporation Law, the -
. California General Corporation Law, the Connecticut Stock Corporation Actand the . -
' .. Florida Business Corporation Act. : ' o o L

- The effective time and daig of the méfger shall be 11:59 p.m. on.December 31, 1?95. 'j' :

/:" . The Plan of Mergéll"*\'ﬁas adoptéd by the sole shareholder of each merging corporationon .
" - December 19,1995, : R S S :

- At the time the merger becomes effective, each share of capital stock of Bassin, Airlie, "~ .
- and Titus Oaks issued and outstanding immediately prior to the effective time shall be . -
""" cancelled and extinguished and no payment or other consideration shall be made with -
O respecttherets. oo ceton Shalhe made ity
The Plan of Merger as approved is on file at the principal place of business of the
Surviving Corporation:
AEC One Stop Group, Inc.
110 East 59th Street

" 18th Floor .
New York, New York 10022

In addition to complying with of the Delaware General Corporation Law, the California
General Corporation Law, the Connecticut Stock Corporation Act and the Florida

x:\reorganicertif1.doc




. Buuneu Corporlllon'm the Surviving Corporation shall furni
“ Merger on Tequest and without cost, to any sllueholdet of any
corporenom '

e 22 s
Dated a-of this 3st day of December, 1995

‘We hereby declm, under the penaltrea of f‘nlee staement, that the statemema made in thra
“foregoing certificate that penam to Jerry Bassm, Inc. are true.

‘ 'We hereby declare, under the penalues of false staement that the statements made in this’
; foregomg cemﬁcate that penarn to Arrlre Inc. are tme & <o

e

: Executwe Vrce Presrdent and
) Secretary :

o We hereby declare under the penaltres of false staement that the statements made in thrs
: foregomg certrﬁcate that penam to Trtus Oaks Records Inc. are tme x -

EIhotB Newman ISR
- Executive Vce Presrdent and
Secretary ST

x\reorgan\cemfldoc -




We hereby declare, undcr the pennlne: of fnlsc stumenl lhnt the mlemenu mde in this
foregomg ceml' cate that pemm to AEC One Stop Gl’Ollp, '




~ 'AGREEMENT ANDPLAN ==~
o oFMeRceR.

 This AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (the "Agreement®),

.- dated as of December 31, 1995, amung ALLIANCE ENTERTAINMENT CORP., a Delaware

... corporation ("AEC"), JERRY BASSIN, INC.; a Florida corporation ("Bassin"), AIRLIE, INC,,a
- California corporation ("Airlie"), TITUS OAKS RECORDS. INC., a Connecticut corporation

("Titus Oaks") and, AEC ONE STOP GROUP, INC., a Delaware corporation ("One Stop").

; REAS, AEC is the record holder of all of the issued ;;.,.a outstanding capital stock of Bassin,

 Alie, Titus Oaks and One Stop; and

WHEREAS, the Boards of Directors of AEC, Bassin, Airlie, Titus Oaks and One Stop, héve
determined that it is in the best interests of AEC, Bassin, Airlie, Titus Oaks and One Stop that -

- Bassin and Airlie and Titus Oaks merge with and into One Stop (with One Stop being the entity.

: -Surviving such merger) (the "Merger") on the terms and conditions set forth herein,

o NOW TPfEREFORE, for good and valuable cbnsiderati'on',‘theh receipt and sufficiency of which

is hereby acknowledged, and in consideration of the mutual terms, conditions and other -
‘agreements set forth herein, the parties hereto agree as follows: ' ‘

- ARTICLE] :
NAMES OF THE CONSTITUENT CORPORATIONS

The names of each of the constituent c'orporations, its state of incorporation, and the name under
which each of such constituent corporations was formed, are as follows:

o | Place of : A _
: jerry Bassin, Inc. o Florida ' '..Ierry Bassin, Inc.
Airlie, Inc, ; California ~ ARD Acquisition Corp,
. Titus Oaks Records, Inc. Connecticut 'CD Acquisition Corp.
~ AEC One Stop Group, Inc. Delaware One Way Records, Inc

At the Effective Time (as defined in Article 3) and subject to and upon the terms and conditions
of this Agreement and Plan of Merger and the laws of the States of Florida, California,
Connecﬁcut, and Delaware, Bassin, Airlie and Titus Qaks shal! be merged with and into One
Stop, and One Stop shall continue as the surviving corporation. One Stop is sometimes
hereinafter referred to as the "Surviving Corporation”.

1
X:\reorgan\1stop.doc




DESIGNATION AND NUMBER OF OUTSTANDING SHARES OF
. EACHCONSTITUENT CORPORATION

The designation ard number of cutstanding shares of each of the consitunt corporations,

- 8ll of which are entitled to vote, are as follows: .- :

_Name of Cc{hﬁii.tﬂu'_en; :

. 11:59 p.m. ("Effective Time") on December 31, 1995 (*Effective Date"), by filing with'the -~ .
Secretary of States of the States of Delaware, Florida; California arid Connecticut of certificates
of merger in'the form annexed hereto (the "Merger Centificates”). "+~ " .

- The pacties hereto shall use their best efforts o cause the Mérger to be consiimmated on andasof '

“ARTICLE 4"

" CERTIFICATE OF INCORPORATION .

- At the Effective Time, the Certificate of Incorporation of One Stop, 8 in offec immediately .
- “before the Effective Time, shall be the Certificate of Incorporation of the Surviving Corporation -
- until theteafler amended as provided by law and such Centificate of Incorporation. .~ ." ',

. ARTICLES.

. At the Effective Time, by virtue of the Merger and without any action on thé part of AEC, Bassin,
" Airlie, Titus Oks or One Stop of any other person, each share of capital stock of Bassin, Airlie -~ -
.+ -and Titus Oaks issued and outstanding immediately prior to the Effective Time shali be canceled - .
" and extinguished and no payment or other consideration shall be mude with respect thereto.” o

‘ x\reorgar.\htopdoc




UL ARTICLES o T
 EFFECTOFTHEMERGER. . = . = ..
* At the Effective Time, the Surviving Corporation shall continue its corporate existence under -

‘Delaware law and, without limiting the gencrality of the foregoing, and subject thereto, at the . .~

- Efffective Time all the property, rights, privileges, powers, and franchises of Bassin, Airtie and ~ .

Titus Qaks shall vest in the Surviving Corporation, and all debts, liabilities and duties of Bassin, -~ -

. Airlie Md Tiius Oaks shallbecomethe d_ebts, llabilitiesand du!ies Of‘the Survwmg Corporation’ o i |
. In furtherance of the preceding sentence, One Stop hereby expressly acknowledges and agreés. . S
. that at'the Effective Time, as the Surviving Corporation in the Merger, it shall become liable for - -

..and assume any and all outstanding indebtedness of Bassin, Airlie and Titus Oaks, = = & -
L ARTICLE? .
SUBSEQUENT ACTIONS

. It at any time after the Effective Tirme, the Surviving Corporation shall Consider or be advised that *

~ any deeds, bills of sale, assignments, assurances or any other actions or things are Necessary or-

L desirable to vest, perfect or confirm of record or otherwise establish in the Surviving Corporation
« |, itsTights, title or interest in, to or under any of the rights, properties or assets of any of Bassin, *
- Airlie and Titus Oaks acquired or to be acquired by the Surviving Corporation as a result of, or in

connection with, the Merger or otherwise to carry out this Agreement, the officers and directors -
of the Surviving Corporation shall be authorized to execute and deliver, in the name and on behalf -
of any of Bassin, Airlie and Titus Oaks, all such deeds, bills of sale, assignments and assurances .
and to take and do, in the name and on behalf of each of such corporations or otherwise, all such-

- _other actions and things as may be necessary or desirable to vest, perfect or confirm any and all *
~right, title and interest in, to and under such rights, properties or assets in that Surviving o
-+ Corporation or otherwise to carry out this Agreement, o . T

- ARTICLES
~ STOCK TRANSFER BOOKS

" At the Effective Time, the stock transfer Book_df Bassin, Airlie and Titus Oaks shall be closed and

. . there shall not be any further registration of transfers of shares of capital stock thereof on the

records of such companies.

x:\reorga_n'\lstop.doc




E\JP amd Scow‘lu-u-‘ Y. ,

AECONE smr GROUP mc o

By Ll
- Name: "1y 8%
.".-‘L'Tltle' \5\-’ P e

ALLiANcE Eﬁ—rsarmm core.

‘. By: - L
- Name:’ "'!I fo'f' B NLoTrmas
Title: . &V l"’ and Sec,\.r..'fa-x.?
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