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April 9, 2003

THE BUSINESS LAW GROUY

'

SUBJECT: CLUBHOUSE VIDFOS, INC.
REF: PO300AG013398

We received your electronically transmitted document. However, the
document has not been filed. Pleasge make the followring corrections and
refax the complete dooument, including the elastronic filing covar ahaeet.

You mungt have the correct name through out the document. There are zn

couple of places where you have the name Ravem. Please porrect the name
to =show Haven.

Pleaze return iour document, along with & copy of this letber, within G0
days or your filing will be wconsiderad abandoned.

If you have any questions concarning the filing of your document, please
call {850) 245-6913.

Diane Cushing FAX Aud. #: H03000108060
Corporate Specialist Latter Numbar: 703400021101

Diviniom of Cerporations - P.C. BOX 6327 -Tallahassee, Flotida 325814
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ARTICLES OF MERGER
Merger Sheet

RAVEN MOON HOME VIDEO PRODUCTS, LLC, A FLORIDA LIMITED
LIABILITY COMPANY (L01000016542)
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CLUBHOUSE VIDEOS, INC., a Florida entity, PO3000013398.

File date: April 8, 2003
Corporate Specialist: Diane Cushing
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RAVEN MOON HOME VIDEO PRODUCTS, LLC, o PR )
A FLORIDA LIMITED LIABILITY COMPANY, AR
nto e s
CLUBHOUSE VIDEGS, INC,, D4 o
A FLORIDA CORPORATIGN, A=

The following Artictes of Merger are submitted In accordance with the Florida Business
Corporation Act, pursuant to Secfion 607.1109, Florida Statutes:

1. The name of the corporation surviving the merger is Clubhouse Videos, Inc., a
Florida corporation, Decument Nurnber PO30000 13398 {"Surviving Corporation™).

2. The namie of the marging entity is Raven Moon Home Video Products, LLC, a
Florida limited lability company, Document Number LO1000016542 (*Merging Entity™).

3. The Plan of Merger ("Plan of Merger™) is set forth In Exhibjt A aftached hereto
and made s part hereof.

4. The merger shall become effective upon the filing of these Articles of Merger
with the Secrstary of State of Florida,

5. The Plan of Merger was adopted by the sharehoiders haolding majority of the

issued and outstanding voting stock of the Surviving Corporation on March 15, 2003, which
vote is sufficlent for approval of the merger.

8. The Plan of Mergpt, was adopted by the members holding @ majority of the voting
upits of the Merging Entity on g% 6_4: /7, 2003, which vote is sufficient for approval of the
merger,

CLUBHOUSE VIDEODS, INC.,
a Florida comparation

e

vey DiFranedsas, President

RAVEN MOGCN HOME VIDEQ PRODUCTS, LLC,
a Florida Emited liability company

o S~ )~
JoeWresident

(Hozoon 109sgo2)))
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The following plan of merger is submitted in compliance with Section 60?’.1109”15613%:1&@)
Statutes and in accordance with tha laws of the State of Florida.

1. The name of the corporation surviving the merger is Clubhouse Videos, Inc., a
Florida corporation, Document Number PG3000013388 (the “Surviving Corporation™.

2. The name of the entity merging into the Surviving Corporation is Raven Moon
Home Video Products, LLC, a Flarida limited liabitity company, Document Number
L 01000016542 (the "Merging Entity™).

3. The Merging Entity is a limited lablity company organized and validly exiating
under the iaws of the State of Florida, with a capitalization of One class A unit (*Merging Class
A Unit"), and Four Hundred and Thirty class B units {"Merging Class B Units”). One Marging
Class A Units is issued and outstanding. Four Hundred and Thirty Merging Class B Units are

lssued and outstanding. No warrants ar other rights to acquire shares of the Merging Entity
currertly are outstanding.

4, The Surviving Corporation is a carporation organized and validly sxisting under the laws
of the State of Florida, with a capitalization of 200,000,000 with a par value of $.0001 per share
{*Surviving Commion Stock”), and 10,000,000 authorized shares of preferred stack, par value
$.0001 ver share, of which 3.000,000 have been designated ag Serles A Convertible Preferrad
Stodk *Surviving Series A Stock™).

Terms of Plan

1. Marger. The Merging Entity shall merge with and into the Sunviving Corporation,
with the Surviving Corporation being the corporation surviving the merger,

2 Terms and Conditions. On the Effective Dale of the merger {ae defined hergin),
the separate existence of ths Merging Entity shail cease, and the Surviving Corporation shai
succeed to all of the rights, privileges, immunities, franchises, and property, real, personal and
mixed, of the Merging Entity without the necessity for any sepamate transfer. The Surviving
Corporation shaill thereafter be responsible and liable for afl liabilities and obligations of the

Merging, and neither the rights of creditors nor any liens on the property of the Merging Entity
shall be Impaired by the nerger.

3 B s se. In the judgment of each of the Merging Entity's Manager and
the Surviving Corporation's Board of Directors, it is desirable for the corporations to undergo the
reorganization set forth herein in order to reorganize the Merging Entity as a Florida corporation to
avail the carpuration of the favorable corporate laws of Florida.,

4. Pro Rata lssuance of Shares, On the Effective Date, by virtue of the Merger,
gach holder of units in the Merging Entity will receive a pro rata issuance of shares in the
Surviving Cotporation. In particutar, the following wili ocsur:

(2} Each of Merging Class A Units issued and outstanding immediately prior
to the Effective Date, by virtue of the merger and without further actlon on the part of the holder

gt e 1o ((Hozooo 108 0602)))
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thereof, automatically shall be converted into converted into and represent the right to reﬁwe';;
one share of Surviving Commaon Stock. All shares of the Surviving Common Stock . lssueg,by et

the Burviving Corporation in conversion of the Merging Class A Units will be fu!ly(paxd and
nonassessable Upon issuance.

7»0 ,-* .9

() All outstanding options, warrants, and other rights to purchase e.i't'en'es'::it>

commaon stock of the Merging Enfity, by virlue of the merger and without further action on the

part of the holder thereof, automatically shall be converted into an identical aption, warrant or

other such right to purchase shares of the Surviving Corporation, on terms identical to the terms
that existed immediately prior o the Effective Date,

(c) Each share of Merging Class B Unifs issued and outstanding ircmediately
prior {o the Effective Date, by viriue of the merger and without further action on the part of the
holder theracf, autematically shali bs converted inte snd represent the fght to receive one share
of Surviving Common Stock. All Shares of Surviving Comimon Stock issued by the Surviving
Corporation on convetaion of Merging Class B Uniis will be fully paid and non assessable upon
isguance,

{d) Each share of Surviving Corporation Common Stock issued and
outstancing immediately prior to the merger and held by the Merging Corporation, by virtue of the
merger and without further action on the part of the holder thereof, shall ba automatically canceled
immediately following the effective time of the Merger.

g, Articles of Ineorporation, The articles of incorporation of the Sunviving Corporation
shall confinue to ba its arlcles of inccrporatmn following the Effective Date, until amended
pursuartt te the provislons of Florida law.

6. Bylgws. The bylaws of the Surviving Corporation ghall continue to be iis bylaws
following ihe Effective Date, until amended pursuant {o the provisions of Florida law.

7. Officers and Directors. The directors and officers of the Surviving Corporation on
the Effective Date shall continue as the directors and officers of the Surviving Carporation for the

full unexpired terms of their offices and until their successors have been elacted or appointed and
qualified.

8. Approval of Agresment. This Agreement of Merger shail be approved by the
holders of a majority of the Issued and outstanding shares of the Surviving Corporation and the
holders of majority of the issued and outstanding voting units of the Merging Entity.

8. Effactive Date of Merger. The effective date ("Effective Dale”) of this merger shall
he the date of filing of Articles of Marger with tha Secretary of State of Florida.

1Q. Digsanters’ Rights. There are no dissenters’ rights available to the sharehelders of
either the Merging Entily or the Surviving Corporation under Florida law.

1. mendment/Aba nt_of Plan. The Merging Entity's Manager and the
Sunviving Corporation’'s Boards of Direciors may amend or abandon this Plan of Merger at any
time prior to the Effective Date.

Chbhouse Videos, nc (((}{"@3 bC)D f‘:}go{a—l-b))
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IN WITNESS WHEREOF, each of the Merging Corporation and the Survwmg oratjon
have adopted this of Merger as of the day and year first above written, o become effective ‘a8
—%

provided for herein. 3o :3
< <
2 o
o o

"SURVIVING CORPORATION™ "MERGING CORFORATION" -

CLUBHOUSE VIDEQS, INC. RAVEN MOON HOME VIDED

a Florida corporation PRODUCTS, LLC

a Florida limited fiability company

Joey BiErapcesto, President Joey Wpresidant
Ciubhougs Videos, Inc. (((IL}’D}ODQ KQC?G 6&_‘2__)) )
;I:;-o; Marger - . o
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