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Division of Corporations
Department of State

Popt Office Box 6327
Tallahassea, Florida 232301
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Re: R & M Videos, Inc.
Articles of Incorporation
Our File No. 3726

Gentlemen:

On behalf of the above referenced corporation, 1 enclose herewith
original and one (1) copy of the executed, notarized Articles of
Incorporation, together with our firm check in the amount of
$£122.50.

Please cause the original copy of the Articles of Incorporation to
be filed among the corporate records of the State of Florida.
Please return the copy to the undersigned, together with your
certificate that this is a certified copy of the original Articles
of Incorporation.

i

: U')
The check enclosed herein is in payment of the follow1ng fees,oruwg
charges: . i “
’ o r

Filing Fee $35.00 B
Certified Copy Fee 52.50 RRERME _
Resident Agent Fee .35.00 T Lk

TOTAL $122.50 v?

' i)

Please note that in accordance with §607.0203, F.S., and:Ertitle
XIT of the Articles, the corporate existence will commence April
22, 1996.

G® 5 Jeltb




Corporate Recordo Duraau ’
April 22, 1996

Thank you for your attention to thils matter.

With best personal regards,
Sincerely,
C s ?.Qﬁm&l,«)
Charles P, Sacher

CPS:kfp
Enclopures

¢c: Mr, Ray Sumen
Barry Michael Levine, Easqulre
John Patrick Joy, Esgquire

bkt VL SRR

Apr'\ \ .’)\A,\qqc
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Page 2 SLATITO M o3

. ““F l

e




. i
\ TRIIES
ARTICLES QOF INCORPORATION b AR
or
R & M VIDEOS, INC,
LREAMBLE
We, the undersigned, do hereby associate oursolven under the

following Articles, for the purpose of forming a corporation under
the lawe of the State of Florida,

ARTICLE 1

EFFECTIVE DATE
NAME ..ﬂpf_‘l..)lﬂfﬂé

The name of the Corporation shall be:

R & M VIDEOS, INC.

ARTICLE II
PRINCIPAL QOFFICE
The principal office of the Corporation shall be:
1540 N. Powerline Road
Pompanc Beach, Florida 33069

ARTICLE III

GENERAL NATURE OF BUSINESS

The general nature of the business to be transacted by this
Corporation is:

(1) To engage in every phase of the business of renting and
selling video and audio tapes, compact discs and any other form of
videeo or audio reproductions, directly or through licensees, agents
or other representatives.

WALTON LANTAFF SCHROEDER & CARSON




{2) Engaging in any activity or business pormitted under the
lawo of the United States and the 9tate of Florida.

ARTICLE 1V

This Corporation gmhall have all powers now and hereaftor
granted corporations for profit under the lawn of the State of
Florida, 4including the Emergency pPowere included in §607,0303,
Florida Statutes.

ARTICLE Vv
CAPITAL .STQCK

(1) 'This corporation shall be authorized to have cutstanding
at any time a maximum of 6,000 shares of stock of the paxy value of
$1.00,

(2) Shares of stock may be lesued in consideration of the
payment of the entire purchase price or only part of the purchase
price, as may be determined by the Board of Directors which payment
may be made in cash, property, or in services, Shares issued in
consideration of the payment of only part of the purchase price:

(a) Shall be subject to calls thereon, in amounts
and at such times as the Board of Directors may determine
until the whole thereof shall have been paid; and

(b} sShall participate in dividends upecn the basis
of the amount actually paid on the respective shares; and

(e} Certificates issued therefor shall Dbear
endorsement as to the actual amount paid thereon.

{3) ©No stock in this corporation shall be sold or transferred
other than by operation of law, unless and until the record owner
thereof shall have given written notice, by certified mail, to the
corporation at its principal office, setting forth a desire to sell
such stock, together with the price, terms and conditions upon
which said stock shall be offered for sale. The corporation, if it
elects, or its stockholders, if it shall not elect, shall have an
exclusive right to purchase said stock at the price and upon the
terms and conditions set forth in said notice at any time within
thirty {30) days of the corporation’s receipt thereof. Upon
failure of the corporation or its stockheclders to exercise such
rights within such thirty (30} day period, said stock may be
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cffered for wnale to others, but only at the price and upon the
termo and conditions ptated in nald notice.

{4) Anything to the contrary notwithstanding, the original
subncribers horeto shall, prior to looue of certifleates therefor,
have the right to aowign tholr stock subscriptlons wilithout regard
tg tho limitatlions on stock trangfers contalned 1in Section (3)
above.

ARTICLE VI

REQUIREDR CAPITAL

Thie corporation shall begin business with a capltal of not
less than Five Hundred (§500.00) Dollars.

ARTICLE VII

TERM_OF EXISTENCE
This corporation shall exist perpetually.

ARTICLE VIII

DIRECTORS

(1} The busineas of this corporation shall be conducted by a
Board of Directors consisting of two (2) or more Directors, who
shall be elected in accordance with the By-Laws.

(2) Members of the Board of Directors or an Executive
Committee of such Beard will be deemed present and may conduct
business at any meeting of such Board or Committee by means of a
conference telephone or similar communication equipment if used so
that all persons participating in the meeting can hear each other.

(3) The name and street address of the members of the first
Board of Directors of this corporation, who shall hold office for
the first year of its existence or until their successors are
elected and qualified are as follows:

NAME ADDRESS

Ray Sumon . 6323 N.W. 26th Terrace
Boca Raton, FL, 33496

WALTON LANTAFF SCHROEDER & CARSON




Mike Sumon 1540 N. Powerline Road
Pompano Boach, L, 33069

ARTICLE IX

STREEE. ARDRESS. AND DESIGNATION OF REGTSTERED AGENL

That, R & M VIDEOS, INC., desiring to organize under the laws
of the B8tate of TFlorida has deslgnated its initial registered
office as 2 South Biscayne Boulevard, 25th PFloor, Miami, Dbade
County, Ulorida, and has named John P, Joy as ite initial
Registered Agent who is located at such addross.

ARTICLE X

SURSCRIBERS

The names and residence addresses of the Subscribers to these
Articles of Incorporation are as follows:

NAME ADDRRESS

Charles P. Sacher 2655 LeJeune Road, Suite 1101
Coral Gables, FL 33134

ARTICLE XI

SCOPE OF ARTICLES

The provisions of these Articles, and amendments thereto, and
each and every Article and Section thereof, and the provisions of
the By-Laws and amendnents thereof, shall be considered a part of
every contract and transaction to which this corporation shall be
a party. Every pergon, association and/or corporation dealing with
this corporation is hereby charged with notice and knowledge of the
powers and limitations of powers of this corporation.

ARTICLE XII

COMMENCEMENT OF CORPORATE BEXTSTENCE

In accordance with the provisions of §607.0203, the effective
date of incorporation is specified to be the 22nd day of April,

WALTON LANTAFF SCHROEDER & CARSON




1996, so lonyg aus these Articles are filed with the Secrotary of
State within five (5) bupinens dayn of thip dato.

WITNESS wmy hand and seal thio 22nd day of April, 1996,
\ 2 '

) Lot
CHARLES PP, SACHER

STATE OF FLORIDA)
COUNTY OF DADE ) a8:

BEFORE ME, the underpigned authority, persoonally appcared
CHARLES P. SACHER, to me well known to be the pergon described in
and who executed and subacribed to the foregolng Articles of Incor-
poration, and he acknowledged before me that he executed and
subpcribed the pame for the purposes thereln expressed.

IN WITNESS WHEREQF, I have hereunto set wmy hand and officilal
seal at Coral Gables, in saild County and State, this ,22.¢ day of
hpril, 1996. /

/// g
"
AL TN
—Notary~Rublic, State of Florida
at Large

My commission expires:

T KM A. HOYO

AR Ly coMMISSION # 0C 29120

R B1 T exrines: August 10, 1997
7N sonot T oy Ptk i |
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?_REGLS QENT EIAE

e

Having bean named to accept Service of Process for R & M
VIDEOS, INC., at place deslgnated in ARTICLE IX of the attached
hArticles of Incorporation, I hereby acknowledge that I am familiar

with and accept the obligationa of that position.

~— "}“LN )
{} i S . ~ /(SEAL)
Regibtered’ Agefit

L

WALTON LANTAFF SCHROERDER & CARSON
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FL 33134
ARTICLES OF MERGER

FLORIDA ENTERPRISES, INC.
D/B/A VIDEO AVE., INC.

- YR}
INTO o
. RO
YT
VIDEO AVENUE ENTERTAINMENT A
INC. SRR
Gl
EFFECTIVE DATE: JANUARY 1, 1997 ’_ )
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING: e
XX (2) CERTIFIED COPY
PLAIN STAMPED COPY

CONTACT PERSON

N HENDRICKS DFC.2 % 1994
Michael E. Klunk

EXAMINER’S INITIALS:

Fremer Hat Ly atad b assne ol S pur ey,
"

M8 1enernach of Prenlce Hall Ine s
A i 1o L3 bt mork




‘ WALTON LANTAFrF ScHrOEDER & CARsON
ATTOMNNEYR AT LAW
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Corporata Recordn BUi‘eau MiLt'lﬂH!::AI.TON "w;'|'||;‘|'=7|’91or
WILLIA] + LANTAFF 4
Division of Corporations LAURCHCE ‘A, $CHROLDER |i 807 . 190k,
409 East Gailnesg Street
Tallahaspee, Florida 32314
-k Re: Florida Enterprises, Inc. d/b/a Video Ave.,

Inc., a Michigan corporation qualified to do
buginess in the State of Florida

Corporate Document # F95000004473

R & M videos, Inc.

Corporate Document # P96000038550

Articles of Merger

Our File No. 3726

Dear Sir or Madam:

‘m capacit as counsel for the two above-referenced
igrpogation%, nyile Articles of Merger with a related Plan of
Merger and Reorganization with an effective date of January 1,
1997. (The effective date is noted on page 3 of Exhibit A.)

result of this merger, Florida Enterprises, Inc. d/b/a Video
ige?, a Michigan corporagtion will merge into R & M Videos, Inc., a
Florida Corporation. As a result of this merger, R & M Videos,
Inc. will be the surviving corporation and will hereinafter be
known as Video Avenue Entertairment, Inc.

Please accept these Articles of Merger for filing,

Should you have any questions regarding this matter, please do not
hesitate to contact the undersign=d.




, . Corporatn Racords Bureau
December 20, 1996
Paga 2

Thank you for your attention to this matter.

Sincgraely,

Charles 8. Sacher

CS8S:1xrbm

Enclosura

cc: Mrx, Ray Sumen
Mr. Richard Longstreth
John P. Joy, Eesquire




ARTICLES OF MERGER
Merger Shaot

MERGING:
FLORIDA ENTERPRISES, INC. transacting business in Florida as VIDEQ AVE,,
INC., A MICHIGAN CORPORATION, F85 04473,

INTO

R & M VIDEQS, INC. which changed its name to

VIDEO AVENUE ENTERTAINMENT, INC., a Florida comoration,
P96000038550

File date: December 23, 1996, eriactive January 1, 1997
Corporate Specialist: Nancy Hendricks

Account number: 072100000032 Account charged: 175.00

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA ENIERPRISES, INC., d/b/a VIDEO AVE., ING ”!a“ Mri.,chlgan !
IJ 1
corporation, with oand into R & M VIDEOS, INC., a Plori’d’a”/?lgd
corporation, which, as a result of the merger, will hereinaftar ba

known as VIDEO AVENUE ENTERTAINMENT, INC. u"ECITlr-Eq[)ATE

Pursuant to the provisions of §607.1105 and 607.1107 of the
Florida Businesns Corporation Act (the "Ack"}, the undersigned
foreign and deomestic corporations adopt the following Articles of
Merger as of January 1, 1997, and certify as follows:

1. The names ¢f the Corporations which are parties to the
merger contemplated by these Articles of Merger (the "Merger") are
FLORIDA ENTERPRISES, INC.,, d/b/a VIDEC AVE., INC., a Michigan
corporation, and R & M VIDEOS, INC., a Florida corporation. R &M
VIDECS, INC. is the surviving coruoration in the Merger and will
hereinafter be known as VIDE! a''ENUE ENTERTAINMENT, INC.

2. The laws of the State of Michigan under which FLORIDA
ENTERPRISES, INC. is organized permit merger.

3. R & M VIDEOS, INC., which will hereinafter be known as
VIDEO AVENUE ENTERTAINMENT, INC., will be the surviving corporation
and is to be governed by the laws of the State of Florida. '

4. The principal office of VIDEO AVENUE ENTERTAINMENT, INC.
shall be 1520 S. Powerline Road, Suite F, Deerfield Beach, Florida
33442.

5. A copy of the Plan of Merger, attached heretc as Exhibit
"A®" and incorporated herein by reference as if fully set £forth
herein was approved by the Shareholders of the undersigned domestic

corporation in the manner prescribed by the Florida Business




‘Corporation Act and wae approved by the undarsigned foraeign

Michigan corporation in the manner prasoribed by the laws of the
ftate of Michlgan undor which it 1s organized.
G, 'ho Plan of Morger wos approvod by the Board of Directors
and Shareholdars of each corperation on Decomber 10, 1896,
7. The eaffective data of the marger shall be January 1,
1997, in accordance with §607.1101 of the Act.
IN WITNESS WHEREOF, the parties lhiave caused these Articles of
Merger to be executed as of the date first above written.
FLORIDA ENTERPRISES, INC.,

d/b/a VIDEO AVE., 1INC., a
Michigan corporatiaon

By Q.v7/ L.__\

President
(Co atg Se //)
test!
i g
\_-Jécretary

R & M VIDEOS, INC., a Florida
corporation

N )y A
Presiden #”f;)
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PLAN OF MERGER AND REORGANZZATION

THIS PLAN OF MERGER AND REORGANIZATION ("Plan") 1ls entered
into ap of January 1, 1997, among FLORIDA ENTERPRIBES, INC,, d/b/a
VIDEQ AVE., INC., a Michigan corporation ("MICHIGAN CORFPORATION")
and R & M VIDEQS, INC., a Florida wcorporation ("FLORIDA
CORPCRATION") .

RECITALS:

The Board of Directors and Shareholders of MICHIGAN
CORPORATION and FLORIDA CORPORATION have determined that it is
advisable and in the best interests of each corporation and its
respective Shareholders that MICHIGAN CORPORATION be merged (the
"Merger") with and into FLORIDA CORPORATION on the terms and
subject to the conditions set forth herein.

ARTICLE I
THE MERGER .

At the Effective Time (as defined in- Article V hereof),
MICHIGAN CORPORATION shall be merged with and into FLORIDA
CORPORATION in accordance with the Florida Business Corporation Act
(the "FBCA") and the separate existence of MICHIGAN CORPORATION
shall cease and FLORIDA CORPORATION, which shall hereinafter be
known as VIDEO AVENUE ENTERTAINMENT, INC., shall thereafter
continue as the surviving corporation {the "Surviving Corporation")

under the laws of the State of Florida.

gxlnbit Ko
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ARTICLE II
SURVIVING CORPORATICN

(A) At the Effective Time, the Articles of Incorporation of
FLORIDA CORMORATION at in effect immediately prior to the Effective
Time shall be awended to change the name of FLORIDA CORPORATION to
VIDEC AVENUE ENTERTAINMENT, INC., and ite principal office to 1520
8. Powerline Road, Suite F, Deerfield Beach, Florida 33442, but
other than as sapecifically set forth herein, the Articles of
Incorporation of the Surviving Corporation shall be identical to
the Articles of Incorporation previously filled £for FLORIDA
CORPORATION.

(B) At the BEffective Time, the By-Laws of FLORIDA
CORPORATION, as in effect immediately prior teo the Effective Time,
shall be the By-Laws of the Surviving Corporation, until thereafter
altered, amended or repealed in accordance with the FBCA and the
Articles of Incorporaticn and By-Laws of the Surviving Corporation.

{C) At the Effective Time, the officers and directors of
FLORIDA CORPORATION shall be the officers and directors of the
Surviving Corporation until their successors are elected and have
qualified, '

ARTICLE III
CONVERSION OF SHARES

The manner and basis of converting shares of MICHIGAN
CORPORATION into shares of the Surviving Corporation is as follows:

(A) Each one {1) share of the $1.00 par value common stock of
MICHIGAN CORPORATION issued and ocutstanding on the effective date

of the merger shall be converted into one (1) share of $1.00 par




‘ valuo common atook of Surviving Corporation, which shares of common
ntock of the Burviving Corporation shall be issoued and outstanding.
Howaevor, in no avent shall fractional shares of tha Surviving
Corporation ba isbued.

(B) 'Tha conversion shall bo effected as follows: After the
offoctive date of the Merger, ench holdar of certificates of shares
of common stock in MICHIGAN CORPORATION shall surrendor them to the
Surviving Corporation cr its duly appointad agent in the manner
that Surviving Corporation shall legally require. Upon raceipt of
the share certificates, the Surviving Corporation shall issue and
exchange certificates for the shares of common stock in the
Surviving Corporation, reprasenting the number of shares of stock
to which the holder is entitled as provided above.

ARTICLE IV
EFFECT OF MERGER

At the Effective Time, all property, rights, privileges,
powers and franchises of MICHIGAN CORPORATION and FLORIDA
CORPORATION shall vest in the Surviving Corporation, and all
liabkilities and obligutions of MICHIGAN CORPORATION and FLORIDA
CORPORATION shall become 1liabilities and obligations of the
Surviving Corporation.

ARTICLE V
EFFECTIVE TIME
As used in this Agreement, the term "Effective Time" shall

mean Jahuary 1, 1997.
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IN WITNESS WHEREOF, ocach of the parties have caumed this Plan
to ba exacutad on its bohnlf am of thae date first abovae writtaon.
FLORIDA ENTERPRISBES, INC.,

d/b/a  VIDEO AVE., 1INC., a
Michigan corporation

YA

7

By

(Corpo Seal)
tteot:
p
e

X&//

ReSHTAT

R & M VIDEOS, INC., a Florida
corporation

President
(Corporate Seal
Ath;:::;//

st:
9.
kjijﬂrdtary




