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ARTICLES OF MERGER

MERGING

NES.V.IO, LLC, , Z/
a Florida limited liability co LOZD DD%D&B

mpany,

INTO

New England Sports Ventures, LLC,
a domestic limited liability company

New England Sports Ventures, LLC, 2 limited liability company organized and
existing under the laws of the State of Delaware, does hereby certify as follows:

FIRST: The agreement and plan of merger pursuant to which N.E.S.V. I,
LLC wiil merge into New England Sports Ventures, LLC with New England Sports Ventures,
LLC continuing as the surviving limited liabi lity company, is attached hereto as Exhibit A.

SECOND:  That the members of New England Sports Ventures, LLC and of

N.E.S.V. I, LLC have approved, and the manager of New England Sports Ventures, LLC and |
the sole member of N.E.S.V. I, LLC have executed, an agreement and plan of mergerin =

, [t )
accordance with Section 608.4381 of the Limited Liability Company Act of the State of Floxf:tnt:i??;

‘r;."""’t
3>
THIRD:  The agreement and plan of merger shall be effective as of the dater =

<

that these articles of merger are filed with the Department of State of the State of Florida and?hg
certificate of merger is filed with the Secretary of State of the State of Delaware. =en
oo e

D=

FIFTH: New England Sports Ventures, LLC has its principal office Iocate'uz r

at Fenway Park, Yawkey Way, Boston, Massachusetts 02215. ’

SIXTH: New England Sports Ventures, LLC hereby appoints the Secretary of
State of the State of Florida as its agent for service of process in a proceeding to enforce any

obligation or the rights of dissenting members of N.E.S.V. ITI, LLC that is a party to the merger.

SEVENTH: New England Sports Ventures, LLC agrees to promptly pay to the
dissenting members of each limited liability company that is a party to the agreement and plan of

merger the amount, if any, to which such dissenting members are entitled under Section
608.4384 of the Act.

[The remainder of this page has been inteationally left blank.]
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IN WITNESS WHEREOF, the undersigned limited liability company has caused these
Articles of Merger to be signed and attested b

11 y the manager of New England Sports Ventures,
LLC on this _27tBay of February, 2002.

NEW ENGI.AND SPORTS VENTURES, LLC

By: FMB.C L LLC, aDelaware limited liability

company, as soje member of New England
Sports Ventures, LLC

By: N.ES.V.II, LLC, a Delawere limited liability

company, as managing member of FM.B.C. 1,
LLC.

t
Name: David Ginéberg —
Titlc: Authorized Signatory

IARNE!
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated this __ day of February,
2002, pursuant to section 18-209 of the Limited Liability Company Act of the State of
Delaware and section 608.438 of the Limited Liability Company Act of the State of
Florida, is between New England Sports Ventures, LLC, a Delaware limited liability

company ("NESV"), and N.E.S.V. I1], LLC, a Florida limited lability company (“NESV
r). ===

WHEREAS, NESV and NESV III desire to merge into a single limited liability
company, as hereinafter specified; and

WHEREAS, the registered office of NESV in the State of Delaware is located at
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801 and the
name of its registered agent at such address is The Corporation Trust Company; and the
registered office of NESV Il in the State of Florida is located at 1983 Centre Pointe

Boulcvard, Suite 100, Tallahassee, Florida 32308 and the name of its registered agent at
such address is Janice T. Houf¥,

NOW, THEREFORE, the parties to this agreement and plan of merger, in =t
consideration of the mutual covenants, agreements and provisions hereinafter contained= %

do hereby prescribe the terms and conditions of said merger and mode of carrying the réi:%

same into effect as follows: ‘;-‘;;z
o

B=

FIRST: The members of NESV and NESV III have each approved this ﬁ;

agreement and plan of merger. ﬁ::;

23

SECOND: NESV IHI shall be mer: .

i

ged into NESV with NESV being the survivi-ng‘ :
limited liability company. =

e

THIRD: The Certificate of Formation of NESV, which is the surviving limited
liability company, as heretofore amended and as in effect on the date of the merger
provided for in this agreement and plan of merger, shall continue in full force and effect
as the Certilicate of Formation of the limited liability company surviving this merger.

FOURTH: The terms and conditions of the fnerger are as follows:

(&) In exchange for all of its membership interests in NESV ITI, NESV, the sole
member of NESV Il shall receive good and valuable consideration.

(b} The limited lability company agreement of the surviving limited liability
company as it shall exist on the effective date of this agreement and plan of
merger shall be and remain the limited liability company agreement of the

NYDOCS02/590588.2
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surviving limited lability company until the same shall be altered, amended or
repealed as therein provided,

(c) The sole member of the surviving limited Yability company shall be FM.B.C.
I, LLC which is located at Corperation Trust Center, 1209 Orange Street,
Wilmington, Delaware 19801.

(d) This merger shall become effective upon filing with the Secretary of State of
the State of Delaware a certificate of ownership and merger and the filing of the
articles of merger with the Department of State of the State of Florida. However,
for all accounting purposes, the effective date of the merger shall be as of the
close of business on the date a Certificate of Merger is filed with the Secretary of
State of the State of Delaware.

(e) Upon the merger becoming effective, all property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every
kind and description of the merged limited liability company shall be transferred
to, vested in and devolve upon the surviving limited liability company without
further act or deed and all property, rights, and every other interest of the
surviving limited liability company and the merged limited liability company
shall be as effectively the property of the surviving limited liability company as
they were of the surviving limited }iability company and the merged limited
lability company respectively. The merged limited liability company hereby
agrees from time to time, as and when requested by the surviving limited liability
company or by its successors or assigns, to execute and deliver or cause to be
executed and delivered all such deeds and instruments and to take or cause to be
taken such further or other action as the survi ving limited liability company may
deem necessary or desirable in order to vest in and confimm to the surviving

limited liability company title to and possession of any property of the merged 3=
limited lability company acquired or to be acquired by reason of or as a result of ﬁﬁ
the merger herein provided for and otherwise to carry out the intent and purposes f_-"-qc;;
hereof and the manager of the surviving limited lizbility company is fully ™
authorized in the name of the merged limited liability company to take any and alle
such action. g?

v
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IN WITNESS WHEREQOF, the parties to this agreement and plan of merger,
pursuant to the approval and authority duly given by the majority of their respective
members, and that fact having been certified on this agreement and plan of merger by the
manager of each party hereto, have caused these presents to be executed by the manager
of each party hereto as the respective act, deed and agreement of each fimited liability
company hereto on the date first written above.

NEW ENGLAND SPORTS VENTURES, L

LLC

By: EM.B.C.I, LL.C., a Delaware limited
liability company, as sole member of
New England Sports Ventures, LLC

By: N.ES.V.II, LLC, a Delaware limited
liability company, as managing
member of FM.B.C.I, LL.C.

Name:
Title:
N.E.S.V.IIL, LLC ZE
LR o]
::-;33 ™ I
By: New England Sports Ventures, LLC, % - = ;’; - =
Delaware limited liability company, 48> = :-?Eg
sole member of N.E.S.V. III, LLC "1;’: - mB5g
o ~ rr
By: FMB.C.I, LL.C, a Delaware lmlted:»w @
liability company, as sole member of = =

New England Sports Ventures, LLC B

By: N.ES.V.I, LLC, a Delaware limited
Hability company, as managing
member of FMB.C. I, L.L.C.

Name:
Title:
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