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ARTICLES OF MERGER

OF
BLOCKBUSIER COMPUTER SYSTEMS CORPORATION,
(& Florids corporation)
AND _
etV _uf
HLOCKBUSTER INC,, .2
(2 Delaware carporation) V

To the Department of Stafe
State of Florida

Prrsuant to the provisions of the Florida Business Corporation Acty the freign
parent business corporation, of the domestic wholly-vwned subsidiary business cosparation hereln
named does hershy adopt the following ertivles of merger.

1. Anpexed hereto and made a part hereofis the Agreement and Flan of Merger for

merging Blockbuster Computer Systams Corporation with and mto Blockbuster Inc. a5 spproved

#0d adopted by the Bosed of Divsctors af Bloskbuster Computer Systems Corporation or Dessmber

gg:%mdaﬁsppmwdandadopﬁed by the Board of Directars of Blockbuster Ine. ¢n December
2004,

2. The marger of Blockbuster Comgpurer Sysiems Corperation. with end fto
Blockbuster Inc: s pemmitted by the taws of the jurisdiction of orpemtetion of Blockbuster fns, end
28 beep guthorized in compliance with ezid Iaws. The date of adoption of the Agreevaent and Plan
of Merger by the Board of Divectors of Blockbuster luc. was Decembrer 20, 2004,

3. Shavsholder aputoval was not required for the mesger.

v

Systems Corporation waived the miailing of a copy of the Agreement and

d, Bibcldﬂmlm it 18 capaetty as the holder of all of the cunranding shares of
uster Compoter
Pl of Mezger to Blockbuster Inc. otherwise
of the Florida Corporations Code.
5.

Florida shall be 12:02 a.m. on December 27, 2004,

provided for under the provisions of Section §07.1104
The effective time and date of the mergee provided for herein In the Stats of
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BLOCEBUSTER INC.
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Edward B. Stead
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER. (th¢ “Agreement™), dated as of
December 20, 2004, is by and among 2-Day Video, Inc, of Georgig, a Georgia torporation
(2 Dy Video™), Atlamic Associates, Inc., a Delaware corporation formed noder the name:
BVAR, Inc. (“Atsutic Associates™), Blockbuster Amphitheater Corporation, & Delaware
corporation (“Blockbuster Amphitheatzr™), Blockbuster Compuoter Systems Corporution, 2
Florida corporation formed mder the name Blockbuster Videos of Floride, Tnc.

("Blockbuster Computer Sysfems "), Rlockbuster Entertainment Corporation, & Delaware

okt Eotecaizmeat”), Blockingter $C Video Opmimg Copuoin,
EO]E@EE&EI} {‘";'W'mon ﬁm&d vinder the peme 38} UHEO CGEOT«dmh ‘E BEI :;(!

Midea'), Charlotte Apphil Corporation, a Delaware corporation
Major V:ndco Super Stores, Inc., a Nevada corporstion ﬁ:mead nder the

Ampbitheater),
nawe Captain Video, Inc. ("Najor Video Super Stores™), Montgomery Acquisition, Inc., a
Delaware corporation (“Montgomery Acquisition™), On-Line Sobscription Services e, a

Delaware cnmnra:nan (*Oo-Line Suhseription Services™), The T.V. Fastery, Iac., a New

York corporetion ("TV_ Factory), The Westside Amphitheatrs Corp., an Avizonz
corporation formed mnder the name The Amphifheatre at Reach 11 Comp. (“Weshide
Amphitheatre™), Ul Video Stores, Inc, a Colorado comporation formasd mmder the name
UCT Video, Ing, (UL Yides Stores,” a;nd together with 2 Day Video, Atlsntic Associates,
Blockbuster Ampldtheater, Blockbuster Computer Systems, Blockbuster Eatertainment,
Blockbuster SC Video, Charlotte Amphitheater, Major Videa Super Stores, Montzomery
Anquisition, On-Line Subscription Services, TV Factory and Westside Amphitheatre, the
“berwed Corporations™), WJ8 Really, L.P., 2z South Dﬁmhmlmtedpa@crsh;p('m
Bealty™), WIB Video Limited Portmership, 2 Sonih Caroling lmited partiership formes |
under the pame Blockbusters Limited Partnership (“WJIR Video,” and together with WIB
Renlty, the “Mearred Limited Partnershing™)(the Mergad Corporations and together with the
Merged Linited Parmerships, the “Merged Entities™), and Blockbueter Inc., 2 Delawmre
carpmanm {"Blockbugter” end together with the Merged Enfities, the "@@m

RECITALS

WHEREAS, Blockbuster owns all of the issued and outstanding capital stock of
ecach of the Merged Corporations, exeept Chalotte Amphitheater 2nd Westside
Amphitheatre; and

WHEREAS, Blockbuster Amphitheater, a dirsst wholly-owned subsidiary of
Riocldmstex, owns all of the isgued ad nmstandmgcaplml stock of Charlotte Amphitheater
end Wcsts:da Amphitheatre and will be merged inte Blockbuster {the “BE_Amphitheatsr
Merger™y fmmediately prior to the merper of the remaining Merged Corporations, other
fhan Aflantic Associates, into Blockbustar; and

WHEREAS, Blockbizater owns tmits sopresenting a 50% general partper infersst in

each of the Merged Limited Parmerships and is the sole general partner of cach of the
Merged Limited Partrerships; and

HO&000251840 3
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WHEREAS, Atlantic Associates, a direct wholly-owned subsidiary of Blockbuster,
owns units representing a 50% limifed partuer imterest T each of the Merged Linvited
Partnerships and is the sole Hmited parter of ¢ach of the Merged Limdted Partnerships and
will be merged into Blogkbuster concurr=nily with the BB Amphitheater Mezger;

NOW, THEREFORZR, {n considerstion ¢f the premises and the covenants and
agreemenis set forth hesein, the parties hereto agree to the following plen of merpet (the

“Blan of Merget™).
PLAN OF MERGER ;

1. TheMetger The Merged Entities shall merge (te “Mergers) with and info
Blogkbuster in accordance with the provisions of the Jaws of the state of incorporation or
formation of each of the Constitment Eotitics, At the applicable Effcctive Times (a3 definad
below), pursuant to the provisions of the laws of the state of incorporation or formation of
each ofﬂ:eCommmtEnImas,thewpm exgstence of each afthsht'iergad Entitics shall

* pease apd Blockbuster shall contime In existente as the sixviving eatity of the Mergers

(the “Buviving Comporation”)

l
] 2. _ Effect of the Merger. At the spplicable Effective Times, all of property,
rights, privileges, franchises, patents, tredemnarks, licenses, registradons and other assers
and obligations of every Yipd and description of each of the Ma:gpd Entitfes shall be
trensferred to, vested in and devolve npen the Surviving Co.rpcranon withont fixther act or

desd, and 2l property, rights, obligations and evexy other intersst of Blockbuster and the

Merged Entities shall he as effectively the property of the Surviving Corporation 25 they
weze of Blockbaster mnd e Merged Entitles, respectively; and Blockbuster cxpressly
agress o assume and discharge, s} the applicable Effective Times, all of the lishibities and
obligations of the Merged Entitics. |

3. Porther Acsurances, Each of the Merged Bntities hereby agrees that at amy
time, or from time to tme, as zud when requested by the Surviving Corporation, or by iis
succtsSsory or assigns, it will execate mnd deliver, or canse to be execnted or deliversd in fis
name by its last seting officers, or by the comesponding o of the Sarviving
Corporation, all such conveyanees, assigoments, transfers, deeds or instruments, and
wifl take or cause to be talen sinch firther or other action and give suph assurances es the
Surviving Corporation, its suocessers or assigns mey deem necessary or desirable i order
to evidence the transfer, vesting of any property, tight, privilege or&u(;:lbhxsa orto vestorto
perfect in or confipn to the Surviving Corpoeretion, or its successors oxf assigus, fitle to and
possession: of &1} tho property, rights, privileges, powers, imrmmilties, franchises snd
interests referred to in this Agreement and otherwise fo catry out thslmt:nt and parposes
thereof, |

4 Effective Time., The Margers shall become cf&ohwl; opon the filing of
certificates of mevger with the Secretacy of Stats of the Stata of Delawae, or at such later
date a5 iy gpecified in such cardficates of merger (the "Effcctive Thnc™).

HO4000251840
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S. Bifect on Capital Stock,

@ Outgtanding Capital Stock of the Merged Cmmm Each shero
of capital stock of the Merged Corpomations {ssned and outstanding immediztely prior to

the applicable Effective Time shall, by virtue of the Merger and without any action on the
pext of the holder thereof, be canceled and retived and cease to exist attbe Effective Time.

As 1o ach of the Mergedl Corporatious, e dmgmon and nuxber of

st s of ] 10, 1 08 VG 788 5 9 e et sk

ely pricrto the mpplicable Effective Timn 1s ay follows: f
i

: . Dﬁuﬂ;uhun 2nd Mumber

2 Dﬁ'.}?‘ Video 1,000 shuets of bommbs finck, no par vales
Aflantie Associafes 100 dhares of common stack, pas valus $0.10
Blockbuster Amphitheater 100 shaves of tonmin mock, per veko 30,10
Blockbuster Computer Systems 100 shares of cormmon siock, par vahue $0.01
Blockboster Entertyinment 100 shares of comman stocls, paxvalne $0.01
Blackhbusiar 82 Video 1,000 shares of comrnbn stock, pex valne 30,01
Chmlote Ampbitheater 100 chares of eommon sinck, prrvalne $1.00
Mafor Video Buper Stares 3,500 ghares of copame: stock, no par valuc
Muontgorery Acquisition 200 shares of comnen stock, parvalne $1.00
On-Lins Svbscziption Services 100 shares of comeong pock, pervalue 30.01
TV Factory 10 shaxex of common stock, Do par wae
Wesnide Amphithestic 1,961 shares of comnnp sunck, Bo par viilnc
Uk Video Stores 104 shares of common stock, per vaius $0.10

(i)  Treasury Shares, Each share of capital stock of each of the Merged
Co:pnrﬂbmawhmhmheidns atcasmyshmbymyofmengedepm
immediately ptior to the Effactive Time shall, by virtue of the Merger and without any
action on the part of such torporations, be canceled and retired and | joease to exist at the
applceble Bffective Time.

b
ﬂ-‘j) DAt ergh 5 llP rneErst - 12

isgnsd and outstanding Yanited partner znli gr.naal parb:er int:rﬁ‘z mn'the Merged l.:mm:d
Pertnerships nnmo&!ately prior to the Bffective Time shall, by vinue of the Merger and
withour ary ection og the part of the holder thereof, be canceled and, retived and cease to
exist at the sppliceble Effective Time.

5. Q@W The cettificats of moc:szm'-ahon of Bleckbnster
in effect iympediately prior to the fast Bffective Time shall be the cactificats of

incorporation of the Swrviving Corporation, ]

7. Bylsws. The bylews of Elockbuster in effect :mmed:ately prior to the ast
Bffective Time shall be the bylaws of the Surviving Corporation.

!
P
!
1
|
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8. Dinectory and Offficers. The divestors and officers of Blockbuster n office
bmmediately prior to the last Effective Time shall be the dirsctors| md officers of the
Surviving Corporation, a1 of Whoti " shall hold thejr ips and offices untfl
whichever of the following shall frst ocoizr their succeasor is duly slected and. qualified,
their resignaton, thely removal or their death.

9.  Authorzstion. The ufficers of Blockbuster ste sash hirehy authorized and
directed to canse to be executed, Sled and recorded any document or documents prescribed
by the Inws of the siate of Incorporatdion or formation of 2ach of the Constinent Bofities,
and to cause to be performed all pecessary acts thersin and elsewhere reqnired or necessary
1o effectupte the Merger. f

10.  Approval of Merper. The gpprovel of this Agrem:,'mt hy each of the
Constituent Enties was duly awthogized by all actions requived by the laws of their
mespective states of incorporstion or formation aud by their oxganizational docaments.

11, Copsent to Servics of Proceys. Following fhe Merger, the Smviving
Corporstion consents ahd agress to be served with process In each stete in which the
Mezged Extities ars organized and hereby imevocebly appoints the Secretary of State of
each such state ag its agent to aceept servics of process in any sult or pther procesdings in
such state o enforee agalnst the Surviving Corporation any obligation of a Merged Entity ,
which was orpanized In snch state, !

12, Coupterparts. This Agrcement roay be exeomed inl'mmlnpaxm, 2l of
which shall be considercd one and the same agreement and shall becoms effective when
coumterparts kave been signed by cach of the parties and deliversd to the other partics, it
being understood that ail parties need ot sign the sams signature page;

|

13 Severahility. Any temm or provizion of this Agreement which it invalid or
uncforresble in eny jurisdietion shall, as to that judsdicton, be inefisctive to the extent of
such invalidity or tmenforcesbility without remdezing invalid o pnenforceable the
remaining terms =nd provisions of this Apreement in amy other figisdiction, IF any
provisfon of this Agreement i3 50 broad as fo be pnepforceable in any jurisdiction, sueh
provigion shall, as to that jorisdicrion, be interpreted to be only so broad as iy enforcestle.

!
14.  Termination, This Agreementmay be tenminated and shandoned at amy
time prior to the Efftctive Time of the Merger, It the svent of the termination and
shendonment of this Agreement, thig Agreement shall be of no forther foree or effect.

15. Modification and Amendment. Any of the terms o conlitions of this
Agreemeapt may be walved at any time by the party extitied to the b:ﬁﬁm theraof, and this
Agreement may be modified or amended at any time to the fullest extent proniited by the

* laws of the state of Incorporation or formation of each of the Conttituent Pntities. Any
watver, modification or rmendment shall be effecrive anly if reduced o writing 2md
executed by the duly anthorized representetives of each of the Coustituint Botitins.

!
i
[
!

i
|
|
I,i04000251840 3
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16.  Expenses. The Strviving Corporation shall pay all expenses of caurying this
Agroement into effiect snd accomplishing the Merger berein provided fbr.

[REMATNDIER. QF THIS PAGE INTENTIONALLY LEFA' BLANK]

T T

!
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N WITNESS WHEREOQF, eath of the parties hereto hag ceused Ehis Agreement to
- .. - be.executed on.its bebel by, m offfcer duly authorized theremuto efective asof the date

st written above. B
MERGED ENTITIES:

2DAY vmgﬁcg S%zgﬁﬁis&%ﬁm
ATLANTIC ,
BLOCKBUETER MHITHEA'IER CO.RP OMHON

BLOCKBUSTER COMPUTER SYSTEMS NORTPORATION
BILOCERBUSTER ENTERT. COORPORATION
BLOCKBUSTER SC VIDEO DPERATING COBPORATION

GHARLOTTE AMPHITHEATER CORFORATION
MAJOR VIDEO SUPER STORES, INC-

MONTGOMERY ACQUISITION, INC.
ON-LINE SUBSCRIPTION SERVICES INC.
THE TV, PACTORY, INC.

THE WESTSIDE AMPHITHEATRE CORF.
DL VIDEO STORES, INC.

T v

Edward B. Stead N
Bxscutive Vice Prestdent and Geperal Covmse)

WIBRBALTY,L?P.
WIB VIDED LBAITED PARTNERSHIP

By: Blackb Inc., itz General Paviner

By; "K -

Edward B, Stead
Executive Vice Prasident snd Gaperal Covmsel

e )

ELOCKBUSYER:
BLOCKBUSTER INC.

o 2D 1S

Edwerd B, Stsad
Executive Vice President and Geaeral Coumssl
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