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ARTICLES OF MERGER G O

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

Name apd Strect Address A : Jurisdiction Entity Tvpe
], Prlma Music, L.L.C. . New Jersey LLC

12 Qcean Bend -
Island Heights, New Jersey 08732

Florida Document/Registration Number:__N/4 B FEI Number: 35-2173384

2. . -

Florida Documenb’Re-gish‘_aﬁon Number: : FE‘i 'Number:
3

Florida Document/Registration Number: . 7_ | FEI Number:
4, L

Florida Document/Registration Number: " FEI Number:

{Attach additional sheet(s) if necessary)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name . : Jurisdie Entity Type
Prima Music, L.L.C. _ Florida LLC
4141 Indian Bayou North )
Destin, Florida 325431 . _ PV . -

Florida Document/Registration Number:_L05000064842 . FEI Number: N/A

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limited parinership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Sccretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: Ifapplicable, the surviving entity has obtained the written consent of each sharcholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
&07.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.



NINTH: The merger shall become effective as oft
The date the Articles of Merger are filed with Florida Department of State

OR

{Enter specific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of cach party’s
applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:

{Note: Please see ingtructions for required signotures.}

Name of Entity . Signature(s) JTyped or Printed Name of Indjvidual
Prima Music, L.L.C.’ Gia Prima, Member of Prima

Music, L.L.C.;, a New Jersey

limited liability company

Prima Music, L.L.C. Gia Prima, Member of Prima

Music, L.L.C., a Flerida

_ . limited liability company

{Artach additional sheet(s) if ;zecessa:y).



PLAN AND AGREEMENT OF MERGER
PRIMA Mggic, LL.C,
a New Jersey limited Hability company
INTO
PRIMA MUSIC, L.L.C.,
a Florida limited Hability company

The following Plan and Agreement of Merger, which was adopted and approved
by each party to the merger in accordance with Section 42:2B-20 of the New Jersey Limited
Liability Company Act {the “New Jersey Statutes”), and Scction 608.4381 of the Florida Limited
Lisbitity Company Act (the “Florida Statutes™), is being submitted and entered into in
accordance with Section 42:2B-20 of the New Jersey Statutes and Section 608.438 of the Florida
Stafutes:

FIRST: The name of the merging entity is PRIMA MUSIC, L.L.C,, 2 limited
liability company organized under the laws of the State of New Jersey (herein somefimes
referred to as the "Merging Entity"). PRIMA MUSIC, L.L.C. has its principal office at 12
Ocean Bend, Island Heights, New Jersey 08732-1059.

SECOND: The name of the surviving entity is PRIMA MUSIC, LL.C, a
limited liability company organized under the laws of the State of Florida (herein sometimes
referred to as the "Surviving Entity"). PRIMA MUSIC, L.L.C. has its principal office at 4141
Indian Bayou North, Destin, Florida 32541.

THIRD: The terms and conditions of the proposed merger are as follows: Upon
the effective date of the merger, the separate cxistence of the Merging Entity shall thereupon
cease. The separate existence of the Surviving Entity, with all its purposes, objects, rights,

privileges, powers and franchises, as such are in effect immediately prior to the merger, shall

continue unaffected and unimpaired as a result of the merger. The Surviving Entity shall



succeed to all of the rights, privileges, powers and franchises, of a public as well as of a private
nature, of the Merging Entity, all of the properties and assets (real, personal and mixed) of the
Merging Entity, and all of the debts, causes in action and other interests due or belonging to the
Merging Entity and shall be subject to, and responsible for, all of the debts, liabilities and duties
of the Merging Entity with the effect prescribed under applicable law.

FOURTH: Upon the effective date of the merger, by virtue of the merger and
without any further action on the part of any member of the Merging Entity or the Surviving
Entity, all of the currently outstanding membership interests in the Merging Entity and the
Surviving Entity shall be canceled and the members of the Merging Entity shall receive the same
percentage membership interests anci rights to acquire interests in the Surviving Entity that such
persons had as members in the Merging Entity.

FIFTH: The management of the Surviving Entity shall be vested in its sole
managing member. The name and address of such managing member shall be Gia Prima, 4141
Indian Bayou North, Destin, FL 32541.

SIXTH: The members of the Merging Entity and the Surviving Entity deem it
desirable and in their respective best inferests that the Merging Entity and the Surviving Entity

be merged and have duly adopted, approved and adopted this Plan and Agreement of Merger.



The foregoing Plan and Agreement of Merger, having been approved and adopted

by all of the members of the Merging Entity and the Surviving Entity by unanimous written

consent without meetings, as authorized by their governing instruments and by the laws of the

State of New Jersey and the State of Florida, is hereby executed as of the 30th day of

June i _, 200s.

355178518

PRIMA MUSIC, L.L.C,, a New Jersey
limited liability company

By:

e: Gia P
itle: Member

a

PRIMA MUSIC, L.L.C., a Florida limited liability
company ’ .9

Title: Member



