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™ha Nams of the Corporation ig WHITE EAGLE STEREO, INC.
ARTICLE IX. "
TERX OF CORPORATE EXISTENCE
The corporation shall axist perpatus

acgoxrding to law and such axict.ence

11y unless dissolved

ghall commance at the time of
the £iiing of thess Articles of Incoxpox

state.

ation by the Depaxtment of

ARTICLE IIX.
GENERAL WATURE OF BUSINESS

The genaxal purposs for vhich the oorpoiation ie oxrganized
are:

1. To transact ay lawful business for whieh corporations may

be incorporate under the Florida General Corporation

Aot, or angjage
in an other trade oY buniness.

stevart A. Merkin, Eaq.
Rivergate Plaih, guice 300

Miami, Plorida 373131
Tel., (305) 358-3800
Fla. Bar No. 1853444
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2. To d@o such other things as are inoidental to the
foregoing or necassary or desirable to scoosplish the foregoing.
3. Enter into any lawtul arrangessnts for sharing proefits
and losses in any transaction ox transactions, and to promote and
organize other coxporations.
ARTICLE IV,
AUTHORIZED SHARKS
The sggregats nuubas of shares which the Corporation shall
have authority to issus are 7,800 shares ¥with pax valus of $1.00
per sharme.
ARTICLE V.
PRIRCIPAL OFPICER AND MAILING ADDRESS
Tha principal office of the Corporation is Rivergate Plasza,
suite 300, 444 Brickell Avenus, Winmi, Florida 33131. The malling
addrass of the Corporation is 1080 M. pelawars Avenue, Suite 306,
Philadelphia, PA 19128,
ARTICLE VI,
REGISTERRED OPFICE AND AQENT
The initial r.qitltcrod affice of the Corporation is Riveryate
Plaza, Suite 300, 444 Brickell Avenus, Niami, Florida 33131i. The
initial registered agent at that address i STEWART A. MERKIN.
ARTICLE VII.
DIRECTORS
The business of the Corporation ahall bs managed by a Board
o? Dirmctors consisting of not fewer than one psrson, the axact
number to be determined from time to time in accordance with the
By~Lawse.
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ARTICLR VIXX.
INCORPORATOR
The nama and address of the incorporator is: STEWART A.
MERXIN, ESQ., Rivergate Plaia, guite 300, 444 prickell Avanie,
Miami, Florids 33131,
ARTICLE IX.
INDEMNIFICATION
The Corporation shall indemnify any present or former officox
or director, or person axeraising powers and duties of a director,
to the full extent now or hereafter parmitted by law.
ARTICLE X.
AMENDMENRT
This corporation reserves the right to amend or repeal any
provisions contained in these Articles of Incorporation, or any
amendoent thereto, any right conferred upon tha sharaholdors is
sudject to this reservation.

TN WITHESS WHEREOF, tha undersigned, besing the original

incorporator of the Corporation, axecuted these Articles of
Incorporation this 2; day of ., 1995.
t“‘ - n
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STATE OF PFLORIDA)
COUNTY OF DADE )

£ HEREBY CRRTIFY that on this dey parsonally appesared bafore
ma, the undersigned authority, Stawart A, Markin, to me wall known

H95000007236

and well known to me to be the pexson vho axscuted ths foregoing
{instrusant and acknowledged befora ma that ha axecuted the caRe
fresly and voluntarily for the usaes and purposas therein saet forth
and exprassed. '

TN WITNESG WHEREZOF, I havae harsunto qet my hand and affixed ny
Wisgr
officicl seal on this. day of 995.

My Comnission Expires:

H95000007236
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Pursuant to the provisions of section 607.03501, Plorida St%utoﬁ
the underaigned corporation, organizsd under the laws of tha Estate
of Fiorida, submits thao following statamant in daspignating the
registersd offica/registered agent, in the State of Florida.

1. The nape of the corporation is:

WEITE REAILI STEREO, INO.

2. The nane and address of the Reglstored Agent and office is:

STEVWART A. NERRIN, ESQ.
RIVERGATE PLAZA, SUITE 300
444 DRICKRLL AVENUER
NIAMI, FLORIDA 33131

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
FROCEAS FOR THE ABOVE STATED CORPO

RATION AT THE PLACE DESIGNATED IR
THIS5 CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT OF REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND I AM FANILIAR WITH AND
ACCEPT THE OBLIGATIONS OF MY FOSITION AS REGISTERED AGENT.

“mmmzéc—ria/ﬂé}?ﬂn

DATE: June 28, 1995
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ARTICLES OF MERGER
Merger Sheet

MERGING:

WHITE EAGLE STEREQ, INC., a Califoimia corporation, not qualified in Florida

INTO
WHITE EAGLE STEREO, INC., a Florida corporation, P95000050829

. File date: May 23, 1996

Corporate Specialist; Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ATTORNEYS AT LAW
RIYEROATE PLAZA, SUITE 3GO
dd44 BMICKELL AVEHUE
Miami, FLORIDA 883101

000.20% 2.9

STEWART A, MEAKIN TEL.: {303) 350:8800
SHELLIE SACHS LEVIN

FAX! [DOB) 338-2400
MANUEL E. IOLESIAS

May 21, 1996

via UPS Courliers

Secretary of State

Division of Corporations —ACOC LSS TELT
State of Florida fng}:o_;;')gg_.‘!n’nﬁ‘l.r_;j'lg:
409 E. Gains Street

w0k 122.50  w#x¥122,50
Tallahassee, Florida 32399

Re: Articles of Merger for
White Eagle Stereo, Inc.

Dear Sir:

I have enclosed Articles of Merger, together with a copy of the
Plan and Agreement of Merger to be filed with the State of Florida.

In addition, I have enclosed a check in the amount of $122.50
covering the filing fee of $35.00 per each corporation and $52.50
for a certified copy of the filed Articles of Merger.

Very truly yours,
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¥hite Eagle Btereo, Inc. E&%ﬁﬂpﬁ J.WZV

/‘J i
a California corporation 453%;Qr5/18/
r v }'.
INTO (aﬂﬁg

White Eagle Btereo, Inc.
a Florida corporation

Pursuant to FSA § 607.1105, the corporations described herein,
desiring to effect a merger, set forth the following facts:

ARTICLE I
The name of the corporation surviving the merger is:
White Eagle Btereo, Inc.
The name of the surviving corporation has not been changed as a
result of the merger.
ARTICLE II
The surviving corporation is a domestic corporation, incorporated
in Florida on June 29, 1995,
ARTICLE IIT
The name of the nonsurviving corporation is:
White Eagle Stereo, Inc.

The state of domicile of the nonsurviving corporation is
California.

The date of incorporation of the nonsurviving corporation is
April 17, 1986.

ARTICLE IV
The Plan of Merger containing the information required by FSA

§ 607.1101 is attached as Exhibit A, which is attached hereto and
made a part hereof.




ARTICLE V

The manner of adoption and vote of the surviving corporation was
as follows:

The merger was approved by the shareholders on June 30, 1995,
The number of votes cast for the merger was sufficient for
approval.

ARTICLE VI

The manner of adoption and vote of the nonsurviving corporation
was as follows:

The merger was approved by the shareholders on June 30, 1995.
The number of votes cast for the merger was sufficient for
approval.

ARTICLE VII
These Articles of Merger are effective as of June 30, 1995.

Date: é;- 5359‘ /%5”—

thte Eagle stereo, Inc.

By: .— 1/[7 by 4 A ——~ ;/;12//

anthony Flllg;ﬁfvipe President
. 4

Date: ég‘j352‘9?§"

White Eagle Stereo,

W ANy s

Kﬁthony Fllitl?{/lce President
e




PLAX AND AGREEMENT OF MERGER
or

White Eagle Bterseo, Inc.
a California corporation

AND

White Eagle Stereo, Inc.
a Florida corperation

PLAN AND AGREEMENT OF MERGER entered into on June 30, 1995 by
White Eagle Stereo, Inc., a business corporation of the State of
California ("Disappearing Corperation"), and approved by resolution
adopted by its Board of Directors on said date, and entered into eon
June 30, 1995 by White Eagle Stereo, Inc., a business corporation
of the State of Florida ("Surviving Corporation), and approved by
resolution adopted by its Board of Directors on said date.

RECITALS:

A. Disappearing Corporation is a business corporation of the
State of California with its registered office therein located at
150 S. Rodeo Drive, Third Floor, Beverly Hills, california 90212;
and

B. The total rnumber of shares of stock which Disappearing
Corporation has authority to issue is 25,000, all of which are of
one class and without par value; and

c. Surviving Corporation is a business corporation of the
State of Florida with its registered office therein located at 444
Brickell Avenue, Suite 300, Miami, Florida 33131; and

D. The total number of shares of stock which Surviving
Corporation has authority to issue is 7,500, all of which are of
one class and of a par value of $1.00 each; and

E. The Florida Business Corporation Act permits a merger of
a business corporation of the State of Florida with and into a
business corporation of another jurisdiction; and

F. The California General Corporation Law permits the merger

of a business corporation of the State of California with and into
a business corporation of another jurisdiction; and

Em'IIBIT "A"




G. Disappearing Corporation and Surviving Corporation and
the respective Board of Directors thereof deem it advisable and to
the advantage, welfare, and best interest of said corporations and
their respective stockholders te merge Disappearing Corporation
with an into Surviving Corporation pursuant to the provisions of
the General Corporation Law of the State of California and pursuant
to the provisions of the Florida Business Corporation Act upon the
terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the
mutual agreement of the parties hereto, being thereunto duly
entered into by Disappearing Corporation and approved by a
resolution adopted by its Board of Directors and Leing thereunto
duly entered into by Surviving Corporation and approved by a
resolution adopted by its Board of Directors, the Plan and
Agreement of Merger and the terms and conditions thereof and the
mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby
determined and agreed upon as hereinafter in this Plan and
Agreement set forth.

1. Disappeiring Corporation and Surviving Corporation shall,
pursuant to the provisions of the General Corporation Law of the
State of california and of the Florida Business Corporation Act, be
merged with and into a single corporation, to wit, Surviving
Corporation, which shall continuz to exist under its present name
pursuant to the provisions of the Florida Business Corporation Act.
The separate existence of Disappearing Corporation shall cease at
said effective time in accordance with the provisions of the
General Corporation | .w of the State of California.

2. Attached hereto and made a part hereof is a copy of the
Articles of Incorporation which shall continue to be the Articles
of Incorporation of Surviving Corporation until amended and changed
pursuant to the provisions of the Florida Business Corporation Act.

3. The present by-laws of Surviving Corporation will be the
by~-laws of Surviving Corporation and will continue in full force
and effact until changed, altered, or amended as therein provided
and in the manner prescribed by the provisions of the Florida
Business Corporation Act.

4, The directors and officers in office of Surviving
Corporation at the effective time of the merger shall be the
members of the first Board of Directors and the first officers of
Surviving Corporation, all of whom shall hold their directorships
and offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated
in accordance with the by-laws of Surviving Corporation.




5. (a} Survivipg Corpo.ation. The shares of Surviving

Corporation outstanding on the T“fective Date shall not be changed
or converted as a result of the merger, but shall remain
outstanding as shares of Surviving Corporation.

(b} isappe orporation. The shares of
Disappearing Corporation outstanding on the Effective Date shall be
cancelled, and no shares of Surviving Corporaticon shall be issued
in exchange therefor. :

6. Surviving Corperation does hereby agree that it may be
served with process in the State of Flerida in any proceecding for
enforcement of any obligation of Disappearing Corporation, as well
as for enforcement of any obligatioen of Surviving Corporation
arising from the merger herein provided for; does hereby
irrevocably appoint the Secretary of State of the State of Florida
as its agen* to accept service of process in any such suit or eother
proceedings; and does hereby specify the following address within
the state of Florida to which a copy of such process shall be
mailed by the Secretary of State of the State of Florida:

Stewart A. Merkin, Esg.
444 Brickell Avenue, Suite 300
Miami, Florida 33131

7. In the event that this Plan and Agreement of Merger shall
have been fully approved and adopted upon behalf of Disappearing
Corporation in accordance with the provisions of the General
Corporation Law of the State of California and upon behalf of
Surviving Corporation in accordance with the provisions of the
Florida Business Corporation Act, the said corporations agree that
they will cause to be executed and filed and recorded any document
or documents prescribed by the laws of the States of California and
Florida, and that they will cause to be performed all necessary
acts within the States of California and Flerida and elsewhere to
effectuate the merger herein provided for.

8. The Board of Directors and the proper officers of
Disappearing Corporation and of Surviving Corporation are hereby
authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver,, file, and record any and
all instruments, papers, and documents which shall be or become
necessary, proper or convenient to carry out or put into effect any
of the provisions of this Plan and Agreement of Merger or of the
merger herein provided for.

9. The effective time of this Plan and Agreement of Merger,
and the time at which the merger herein agreed shall becone
effective in the State of Florida, shall be June 30, 1995.

10. Notwithstanding the full approval and adoption of this
Plan and Agreement of Merger, the said Plan and Agreement of Merger
may be terminated at any time prior to the filing thereof with the
Secretary of State of the State of Florida or at any time prior to
the filing of any requisite merger documents with the Secretary of
State of cCalifornia as provided by law.




IN WITNESS WHEREOF, this Plan and Agreement of Merger is
hereby executed upon behalf of each of the constituent corporations
parties thereto.

Dated: June 30, 1995.

White Eagle Btereo, Inc., a
California corporation

G VST
svtacl h gt P Iifa
AnthonyezégityV
Title: Vice President
White Eagle Btereo, Inc., a

¥lorida corporation

Anthony Filiti/” //
Title: Vice President
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CERTIFICATE OF SECRETARY OF WHITE EAGLE STEREOQ, INC,

The undersigned, being the Secretary of White Eagle Stereo,
Inc., does hereby certify that the holders of all of the
outstanding stock of said corporation dispensed with a meeting and
vote of stockholders, and all of the stockholders entitled to vote
consented in writing, pursuant to the provisions of the General
Corporation Law of the State of California, to the adoption of the
foregoing Plan and Agreement of Merger.

Dated: b \‘770 , 19 ;1)

(ot e Q5 L

Antheny Filaity,

Secretary White Eagle Stereo, Inc.
a California corporation




CERTIFICATE OF SECRETARY OF WHITE EAGLE STEREO, INC.

The undersigned, being the Secretary of White Eagle Stereo,
Inc., does hereby certify that the holders of all of the
outstanding stock of said corporation dispensed with a meeting and
vote of stockholders, and all of the stockholders entitled to vote
consented in writing, pursuant to the provisions of the General
Corporation Law of the State of Florida, to the adoption of the
foregoing Plan and Agreement of Merger.

_ e
Dated: (O\\I,D TR

.-/“-—_\\ -
7 2 S
Anthony Filﬁyi

e
Secretary&g' te Eagle Stereo, Inc.
a Florida‘corporation




