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Tl g
The following wrtloled of ruerger ave boing submiticd in acocrdance with section(s) 607.1109, 608.4382, m@;ﬁ; ”‘%'9
§20.203, Florida Statutes. PN
. s
(%: % -~
EIBST: The cxact namne, stect address of {ts eincipal offics, judsdiction, and entity type for sach merging <7 %+
party arm aa Mliows:
Mame and Strect Adgdress Judpdigfon Exiity Typs
1, Sany Diwgos Pna. Flexida Lion
#08 Lipcoln Road
SEn Plooy

Miami Bauch, Fioridm 331358
Florida Document/Registration Numbear: DU&Y9 FEINomber; 13 -3512924
&

Flor{de Dosument/Registmtion Number: FRI Nomnber:_
i

Floxrida Docurnent/Regiatration Namber: FRI Numbar;
4.

Florida Document/Registation Number: FEI Number;

(Atsach additional sheat{s} if necessary)
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SUCOND; The exect caime, strest sddress of its principal office, jurisdicrion, and extity type ofﬁ!s!uﬁ%g, %
pParty xe 83 foliaws: (\?-:;f; %
. N & -/)
" o
Name ypd Strect Adéress Jurisdiction Entity Type %,
Sony Disgos LLe Dalavara Iipized Liabilicy ¥ O

c/o Bony BWG Musla Zntereainmment
S50 Medleon Avenps
New York, New york 30433
Florida Document/Registration Numiber; i FEI Number:

THIRD: The sttached Plan of Matger mssts the reguizemens of section(s) 607.1108, 608.438, 617.1103,
end/or §20.201, Florida Stxtutaz, and was 2pproved by ssch domestic rorporation, Hmited Hinbility comprny,
partnesshi; and/or [mited parmership that is & party 2 the merges in sccordanco with Chapter(s) 607, 617, 608,
sad/or 620, Floride Statutes.

EQURTH; Ifapplisabls, the attachod Plan of Marger wak approved by the other businass catitg(les) that ie/sre
pasty(ies) to the merger in accordanos with the regpective laws of all applicable jerisdierions,

ELETH; 1f not incorporatod, orpanized, or otherwise formed under the laws of the state of Florida, the surviving
entity heroby appoints the Florlda Secretary of State 14 its agont for subatitnis Service of process purmsuant to
Chspter 48, Florida Statstes, i sy procesding to enforce any obBgation or rights of any distenting
sharcholders, parmers, and/or memibers of each domestic corporation, parenship, lhmited partnerabip and/or
limited liability company fhat is & pasty to fhe merger.

SIXTH: ¥fnotincorporated, erganized, or otherwise formed under the Jaws of the staw of Florida, the
surviving eatity sgreex to pay the dissenting sbareholdere, prrtnars, and/or members of cach domestic
corparation, paetnership, limited partwership spd/or limited lizbility company that s a party » the merger the:
amount, if 20y, 0 which they are entitied uder section(g) 607.1302, £20.205, and/or 608.4384, Florida Statuses,

SEVENTR: fapplicable, the surviving entity hes obtained the written conzent of cach sharcholder, member or
porson that as a regult of the merger is now a genorzl permer of the swviving entlty pursuant to sectiona(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Stetazea,

KIGETH; The merger ig permitted wnder the tespective laws of all applicable jurisdiotions and is not
prohibited by the agreerment of axy partmership or liited paxtership or the regulations or azticles of
organization of any fnxiced Habillty company that is o party 1o the mesger.
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NINTH: The meaxger ahall become ¢ffsctive o oft 'f{‘p\, 8 ‘g}}
The datc the Actioles of Merger wre filad with Florida Department of Suate PO .
<
R 20,
~ % )L/p
(Bater apecific dare. WO'TE: Dais cannot bs prior to the date of filing.)
TENIH: Tho Axticles of Merger comply and were exeouted in accordanaa with the Jaws of each party's
sppioable jorisdicdon
Name of Batity Sienanae(s) Iyped or Printed Neme of Tndividugl
Bisc . @n& W Agn Bichorsc, Socreraxy
Sony Dipeps LIC __a&-'—d--l‘-m* Ans Eienorst
AU ol Bspresentativ
—SE_myuber
dovy AMS Moyia Entermaipment
(Astack additional sheesfs) i necorsars)
LOCATION: 5% T, L JUE, 10-01 704 10:14 T N
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PLAN OF MERGER

The fallowing plan of merger, which was ad wimdagpmwdby nchpmy o the mumger in socordance wAith
section(x) 507.1107, 617.1103, §08.4381, and/or §20.202, ic being submited in accordance with :ectwa(s)
§07.1108, 608438, andfor 620201, Florida Sttutes.

PIRST: The exect neme and jurisdiction of vach merging prty s ar follows:

Name Furgdictlon T T
riexida Ypv ff'

Samy piscos Ine, A &

BRCONI: The exact name and jurfsdiction of the girviving pasty are as follows:
Nawme Judadicrion

gotry Liscos LIC Calawara

THIRD: The terms snd conditions of the marger aro g4 follows:

Agresemant of MRTger attachsd

(Artach additional skeat(s) i necestary)
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EQURTH:

A. The mamner sel Lagls of converting the fnteescts, shares, shlizatinns or ofticr secusiise of sach ms:ge&"
into tha interegts, shages, obligations or other ssearitics of the swrviver, in whole or in pavy, into ozek or
proparty are xa Sollows: o N

Agrsamenc of Margar attached <r e

A

B. Ths maxner and basls of sonverting rights to geguire interests, shares, obligations ar ofher securttics of each
metged party into sights to agQiive intarets, shares, obligadons or other seenrities of fae surviving entlty, in
wholc or in part, into cayh o other proporty ore aa Hilows:

Agzreanent 0L Marger ateaihed

(Attach additional sheetfs) If necessary)
FOFEIL U & pwtoerwhip or Limited parinenship is the smviving entity, e name(s) and address(es) of the
geners] pertealy) are 3z (bliows:
p ¥ Geuneral Partoer i & Nondndividual,
f;&c‘?:r[ﬂ“-' — M 'I'J‘.'ﬂ-':i ’?‘L;TI.Q.E‘"_‘ 1001 'gxéh!-\OiEE ::- ey mmeymm a ......-.-: T
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SIXTH: I a limited liability company is ©0 surviving mtitr the naye(s) lndadduu(u) af the
manager{s)ymaneging membore are 28 follows:

, Sony AMS Music Entextainment
550 Madloon Avenus

Wew York., New ¥York lo022

Y

i All stavements that wro required by the faws of the jucisdjotion(s) voder which each Non-Rlorida
business entity that is 2 party to the merger is formed, organired, ox inoorpomted are s follows:
Rgreament of MErger axtasbed

(’
EIGHTH; Other provisions, if say, relating to the merger: 2
Agreemaoc of Marger atcached

{Attack additional sheet(s) (S nacesyary)
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AGREEMENT OF MERGER Ui T
OF £k 2
SONY DISCOS INC.
(a Florida Corporation)
WITH AND INTO
SONY DISCOS LLC 24
(2 Delaware Limited Lisbility Company)

AGREEMENT OF MERGER entered jnto as of Tuly 15, 2004, by ind berween Sony Discos
Inc., & Floride corporation ("Discos Ine.”) apd Somy Discos LLC, 2 Delrwaxe limtited Li=bility
company (“Dixcoa LLC").

WHEREAS, Sectlon. 18-209 of the Limited Liability Company Act of Dslawsnrs (the
“Delaware Act”) snd Sectian {74 of the Business Corposation Taw of the State of Florida
(the “Plorida Aet™} permoits the merger of ¢ Plorida corporation into & Daleware jimited
Liebility company; and

WHEREAS, Discos Ine. und Disces LLC sach deens i advizabls and in thefr hest inteyosts to
mezge Discos Inc., and Discos LLC pursuant to the provisicns of the lawa of the Stares of
Florida and Delavere upor the terms end conditions heretnafter set forth;

NOW, THEREFCRE, {u consideration of tha premizes and the covenents herein contained,
and of other good and valusbie consideration, the recaipt mnd sufficiency of which are hereby
acknowlodged, the partiez hereto, intending legaily o be bomnd, herchy agree as foliows:

1. Mgrger. Discos Inc. and Discos LLC hereby agres that Discos Inc. shall be merged with
ond into Discos LLC in accordance with the provisians of the Deleware Aot ond the Florida
Act, and Discos LLC ahall be the coptinting and sirviving ontity and ehall be govemed by
the Ixws of the State of Delawate.

2. Name. The name of the surviving entity shall be Sony Diseos LLC.

3. Effeglive Datc of Merger. Thewmerger conteraplared hercin shall become effcctive
upon the fiing of & Certificate of Merger with the Secretary of State of the Staza of
Delevage (the “Effective Dait”).
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4, Filiggs. Discos Ing, and Diccos LLC agree (hat they will causs to be uxcouted-4
filed or recorded any document or documents presoribed by the laws of the States \
Florida and Delawsre, and thet they will czuse ta be performed 41! necessary acts wi <
e States of Florida and Dejaware and elsewhere to effectuate the merger. ‘{p le -

Opem'h; Agreomont of the sixviving entity. O/{%}

6. Pyture Opeqgtigns, Subject to such changes as may be approved by the Sole Member
of Discos LLC in frs {udgment, from snd after the Effective Dats:

(a) Thebusiness pregently condusted by Diseos Te. shall continue to bs conduoted {n
substntially the sams form by Discos LLC; and

(®) The principal offioe shall conthme to be lovated at 550 Madison Avenus,
New Yorl, New York 10022,

7. Morherahitp Iptacest of Merged Fndsias. The issucd shares of Discos Ine. shall not be
sonvarted in any manner, but each 15id share which it ismed a5 of the Effestive Date

shell be suxrandeared and extinguished,

8. Wﬁmm Attie Effective Date, Discos Ine. shall bo deemed
merged into Discos LLC ax provided by the Nelawars Act and the Florida Act and thix
Agreament, All rights, privileges, sud powers of Discos Inc. 2nd all property, real,
personal and nrixed, and ail debts due to Disoos Ino., as weli ae all other things and
onses of action belonging to Discos o, shall be veyted in Discos LY.C, and shall
thereafter be the property of Discos LLC as they were of Discos Inc. All rightxs of credits
angd a1l Hens vpon sny propeety of Discos Ine. shall be preszrved and all debia, liabilides
and duties of Discox Inc. shall attach to Discos Ine. and may be enforced agamst Disacs
LLC to the sum» exctent a8 if sald debis, liabilities and duties nad been fncutred and
cantracted by It

9. Repreasntptions and Warzentics. Discos Ine. hereby represepts and warrants o Discos
LILC ns follows:

@) 1t is = Florids corporation validly existing mnd in good standing under the laws of
New York.

(b} The signing of this Agresment and the constnpnation of the Tansestions
contemplatad by this Agreement have besn agproved by all neccusary aclon on its
pazt and do not violsts any provisions of its organization docurents or any other
agreements of instruments to whick it is a party.

— g RATIE  10/01 '04 10114 -mo =~ s e
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the laws of Delawrare. "Cg«‘f/p

{b) The sigxing of this Agresment and the conswrnxmtion of the transactions
contemplated by this Agreement have been approved by all necessesy action 7
on its part and do not violate any provisions of ity erganfzation’s dosuments or 7
any other agreements or invérupmeants to which it {s a party.

10. Natices, Any notice or request to be given undar this Agreement by ane party to
another shall be in writing xud shall be delivered personally or by certified mail, postage
prepaid 16 the addresges set fortk in Section 6(b) herein, or ta such other addreenes az any
party may Jexignate in writing to the ofher. .

11. Copnterparts, This Agrocment may Ye in oue or more counterparts, each of which
shall be dectned an origingl, but all of which together shail congtitute ous and the sames
instrument.

12, Ng Other Agrecment ot Updgatspdings. This Agrecment ecbodine il of

the agreements 2ud undarstandings in reletion 1o the subjeat matter of thiy Agreement,
and nio sovenaniy, understandings or agreements in relation to this Agresment exist
between the partio, except 83 expreasly sot forth in this Agreement.

13. No Thitd Pastv Bapefis. Nothing cxpressed or implied in this Agresment shall be
congtrued to senfer upon or glve to any parson, firrs, or Limited lishility company, other
than a party to this Agrecment any rights or remnedics under or by veason of thia

Agreement.
SONY DISCOS INC.
! -
By
. Anu Rickorst
Secretary
SGNY DISCOS LLC
by Sony Misle or
By
Lizz Weiss
Seniar Vice President,
Greaeral Counsel and Soaretary
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