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CR2EDA2

FLORIDA DEPARTMENT OF STATE
Jimm Smith

Secretary of Stale

October 27, 1993

Corporation Information Services, Inc.
1201 Hays Stroet
Tallahassea, FL 32301

Re: Document Number P93000046366

The Adicles of Merger were filed October 27,1893, for W D MUSIC
PRODUCTS, INC., the survlving Florida corporation.

Should Zou have any further questions concarning this matter, pteass feel fres to
call (904) 487-6050, the Amendmaent Filing Section.

Annette Hogan
Corporate Cpecialist
Division of Corporations Letter Number. 193A00136646

Division of Corporationa - P.O. Box 6327 - TallahassqeFloridedg3 4
REEL: 1731 FRAME: 0649
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ARTICLES OF MERGER
OF

W D MUSIC PRODUCTS, INC., A FLORIDA CORPORATION,
AND

W D MUSIC PRODUCTS, INC., A NEW YORK CORPORATION

Pursuant to Section 607.1105 and 607.107 of the Florida
Business Corporation Act, and Section 902 and 90719§2N€? York
ot

corporation, and W D Music Producte, Inc., a New York cq;pbr&%lﬂﬁ}

Business Corporation Law, W D Music Products, Inc-; Kt
o em
adopt these Articles of Merger for the purpose of merging-ﬂéa %3?10
Producte, Inc., a New York corpaxation (hereinafter refeé%éﬁgtq;as
the "Merging Corporation"), into W D Musiec Products, ;fnc., a
Florida corporation {hereinafter referred to as the “Surviving
Corporation"), the latter of which is to survive the merger. The
corporate parties herete beiggwéolleutivély referred to as the

"Constituent Coyporations".

ARTICLE ONE

That certain Plan and Agreement of Merger (the "Agreement")
dated the 15th day of September, 1993, by and between the Surviving
Corporation and the Merging Corporation, attached and made a part
of this instrument as Attachment A, was duly approved by
shareholders of the Constituent Corporations pursuant to Section
607.1103 of the Florida Business Corporation Act (hereinafter
referred to as the "Act") and Section 903 of the New York Buainess
Corporation Law (hereinafter referred to as the "Law") on the 15th
day of September, 19923. The effective date of the merger as shall

be the date of the filing of the Articles of Merger.

TRADEMARK
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ARTICLE TWO

Of the twenty (20) outstanding shares of the Common Stock, par
value of One Dollar ($1.00) per share, of the Surviving
Corporation, entitled toc vote as a class upon the Plan and
Agreement of Marger (the "Rqreement"), the holders of all twenty
{20) of those shares voted in favor ¢f and authorized the Agreement
in accordance with Section 607.1103 of the Act.

Of the twenty (20) outstanding shares of the Common Stock, ne
par value per share, of the Merging Corporation, entitled to vote
a8 a class upon the Agreement, the holders of all twenty (20) of
those sharea have voted in tavor of the Agreement in acceoxdance

with Section 903 of the Law.

RTIC THREE

Upen the merger beceming effective, each share of Common Stock
of the Merging Corporation, then outstanding shall be deemed to
have been c¢onverted into the corresponding fully paid and
nonassessable share of Common Stock of the Surviving Corporation,
and each share of Common Stock of the Merging Corporation then
outstanding shall be canceled.

Upon the merger becoming effective, each outstanding
certificate representing shares of Common Stock of the Merging
Corporation shall thereupon be deemed, for all corporate purposes,
to evidence any equal number of shares of Common Stock of the
Surviving Corporation into which auch shares of the Merging
Corporation’e Commonn Stock shall have been converted. No

fractional shares shall be isegued in the merger.

TRADEMARK
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No shares or other securitisa of the Surviving Corporation,
monsy, property, thing of value, or other form of consideration
shall be issued, given, paid, assigned, transferred of set over to,
or for, any person or entity whatemoever on account of the aforesaid
conversion of stock of the Merging Corporation.

All ehares of the Surviving Corporation’s &teck for and into
which ah;rea of the Merging Corporation’s etock shall have been
convarted and exchanged pursuant to this Agreement shall be deemed
to have been issued in full satisfaction of all righte pertaining
to the converted and exchanged aharea, except for righte of

appraisal, if any, that the holders may have as dissenting

shareholders,

ARTICLE FOUR

The Plan and Agreement of Merger (the “"Rgreement") is on file
at the principal office of the Surviving Corporation at Fort Myers,
Florida, and the Surviving Corporation shall furnish a copy of the
Agreement, upon written request and without cost, to any of its

stockholders or to any person who was a stockholder of the

Constituent Corporations.

ARTICLE FIVE

There will bhe no amendments to the Articles of Incorporation

of the Surviving Corporation to be effected purauant to the Plan

and Rgreement of Merger.

TRADEMARK
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ARTICLE §IX

The Surviving Corporation hereby agrees that it may be smerved

with procees in the State of New York in any action or special

proceeding for the enforcement of any liability or prior obligation

of the Constituent Corporations previoualy amenable to suit in New

York, and for the enforcement as provided in the Law, of the right

of shareholders of the Merging Corporation to receive payment for

thelr shaxes against the Surviving Corporation, and it hereby

irrevocably appointe the Secretary of State as its agent to accept

service of process in any action or proceeding. The post office

addrees to whieh that Secretary of State shall mail a copy of any

procéss is 4070 Mayflowser Road, Fort Myers, Florida 33901.

ARTICLE SEVEN

The following information in regquired by Saction 907 of the

Law concerning the Surviving Corporation:

1)

2)

3)

The jurisdiction of the Surviving Corporation is Florida and
ites date of incorporation wae Juna 30, 1993. No application
for authority to do business in New York has been filed and it
shall not do bueinews in New York until such an application is
filed.

The Cextificate of Incorporation of the Merging Corporation
was filed on June 5, 1985.

The Surviving Corporation will promptly pay to the
ehareholders of the Merging Corporation the amount, if any,
to which they are entitled relating to the right of

shareholders to receive payment for their shares.

TRADEMARK
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ARTICLE EIGHT
The President and Secretary of the Merging Corporation

acknowledge by their signatures which follow, that the Plan and
Agreement of Merger referred toc 1in Article One has been duly
executed on behalf of such corporation and duly approved in the
mannar required by the Law.
ARTICLE NINE
The President and Secretary of the Surviving Corporation
acknowledge by their signatures whieh follow, that the Plan and
Rgreement of Merger referred to in Article One has been duly
executed on behalf of such ecorporation and duly approved in the
manner required by the laws of Florida.
IN WITNESS WHEREOF, the parties to these Articles of Merger
have caused them to be duly executed by their respective authorized

AYCH o
officers this b day of Septemuer; 1993.
W D MUSIC PRODUCTS, INC.,

a Florida coijzzzfijzfﬂ)
By /iC/LAn’

Wendy Davig A“ 3

By: :
{LAwrence Davis, Secretary

STATE OF FLORIDA )

} SS.
COUNTY OF LEE )

o, . -
The f;@EEOLng instrument wae acknowlsdged before me this

day of 1993, by Wendy Davias, President of W D Music
Producte, 1Inc., a Florida coxporation, on behalf of the
corpgration. She 1is personally known to me or has produced
I a® L as ldentification.
PATRICIA M MARTIN v )
NOTARY PUBLIC 5CAVE OF FLORIDA, Notary Publ i )
COMMISSION HO. CCNI0 144 Print Name: . A
MY COMMISEION EAP, JUNE 13,1995
- K -
TRADEMARK
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STATE OF FLORIDA )

) sS.
COUNTY OF LEE )

The fgregoing instrument was acknowledged before me 1‘.his%r
day of 1993, by Lawrence Davis, Sacretary of W D Muelc
Products, Ine., a Florida corporation, on behalf of the

corperation. He is personally known to me OI has produced
a6 identh'i‘ﬂ’a{% -
- .

PAGE

FATRICIA M VARTIN
NOTARY J'UBLIG 4TAGE OF ILORIDA
COMMELION O CCNS+H4

MY COMMUSION EXP, JUNE 19,1998 )

W D MUSIC PRODUCTS, INC.,
a New York,corporation

STATE QF FLORIDA )
‘ )y SS.
COUNTY OF LEE }

figiﬁl.
The going instrument was acknowledged before me thie O
day of Qjﬁb&t—, 1993, by Wendy Davis, President of W D Mueilc
Products, Inc., a New York corporation, on behalf of the
corporation. She is personally kpown to me OT has produced

~ as identjificadion.
L C

Print Name!?

PRTAL TRITARY il
PRTRICIA M A ATTN
leARY PUDBLIC OGTAYE OF PLORI4)

COMMIRION HO. CCrioka |
[ MY comiMinanel Exr e 1. 09s |

STATE OF FLORIDA )

) S8,
COUNTY OF LEE )

Thmig instrument was acknowledged pefore me this X

day of : 1993, by Lawrence Davis, Secretary of W D Music

Products, Inc., a New York corporation, on behalf of the

corpgpration. He is personally known to me oOF has produced
. 8 D= " as identification.

.

PATNCIA M '“wé';}“.‘ - Notary Publ
NOTARY PURLIC STATE UF SLORIDA Print Name:
COMMBSION 1O, CCLA A | ame:

‘ MY COMMIBION XM [UPIE'_ Wll‘?’ﬁ‘: 3

DITAL TOTARY SEAL “‘l

- 6 -
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TTAC A

PLAN AND AGREEMENT OF MERGER BETWEEN
W D MUSIC PRODUCTS, INC., A FLORIDA CORPORATION,
AND

W D MUSIC PRODUCTS, INC., A NEW YORK CORPORATION

THIS PLAN AND AGREEMENT OF MERGER dated as of the 15th day of
September, 1993, by and among W D Music Products, Inc., a Florida
corporation (hereinafter sometimes referred to as the "Surviving
Corporation”) and W D Music Products, Inc., a New York corporatien
(hereinafter sometimes referred to the "Merging Corporation”), the
corporate parties hereto being collectively referred to as the
"Conetituent Corporationa”;

WITNESSETH:

WHEREAS, the Burviving Corporation is a corporation duly
organized and existing under the laws of the State of Florida, and
ie organized for the purpose of traneacting any and all Jlawful
bueiness for which a corporation may be incorporated under the
Florida Business Corporation Act, as the same may from time to time
be amended; and,

WHEREAS, the Merging Corporation is a corporation duly
organized and existing under the laws of the State of New York;
and,

WHEREAS, The respective Board of Directors of the Conatituent
Corporations have agreed that the Merging Corporation shall merge
into the Burviving Corporation upon the terms and econditions and in
the manner set forth in this Plan and Agreement of Marger;

NOW THEREFORE, the Constituent Corporations in consideration
of the premises and of the mutual covenante, representations,
warranties and agreemente contained hersin, and for the purpoee of
prescribing the terms and conditions of the merger, the method of

carrying the same irto effect and such other det&®Nd Undbkd¥vksions
REEIL: 1731 FRAME: 0656
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ag are deemed neceesary or desirable, do hereby agree to merge on
the terms and conditions herein provided as follows:
IC ~ G

1.1 At the Effective Date the corporation which is to survive
the merger is W D Music Products, Inc., a Flerida corporation. The
Articles of Incorporation of W D Musi¢ Products, Inc., a Florida
corporation, as in effect immediately prior to the Effective Date,
including any amendments hereinafter, shall, until further duly
amended, be the Articles of Incorporation of the Surviving
Corporation.

1.2 At the Effective Date, the Bylaws of W D Music Products,
Ine., a Florida corporation, shall be and xemain the Bylaws of the
Surviving Corporation until altered, amended or repealed; provided,
however, the same may be amended to carry out or give effect to the
provisions of thie Agreement.

1.3 The persons who, upon the Effective Date of the merger,
ghall constitute the Board of Directora of the Surviving
Corporation, shall continue thereafter to serve as directoxrs of the
Surviving Corporation until their successors shall have been
elected and qualified, or until their resignation or removal,
either aceording to law or the Bylaws of the Surviving Corporation.

If any vacancy shall exist in the Board of Directors of
the Surviving Corporation on the Effective Date, such vacancy may
thereatter be filled in the manner provided in the Bylaws of the
Surviving Corporation,

1.4 The persons who upon the Effective Date of the merger
shall be serving as officers of the Surviving Corporation, shall
continue thereafter to serve as such officers of the Surviving

- 2 -
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Corporation until their successors have baen elected or until their
resignation or removal, either according to law or the Bylaws of
the Surviving Corporation.

If any vacancy ehall exist in any of the specified
offices of the Surviving Corporation on the Effective Date, such
vacancy may thereafter be filled in the manner provided in the
Bylaws of the Surviving Corporation,

ARTICLE 1] ~ MANNER OF DEALING WITH THE |
OUTSTAEDINQ,SHARES OF THE CONSTITUENT CORPORATIONS

2.1 Upon the merger hecoming effective, each share of Common
Stock of the Merging Corporation then cutstanding shall be deemed
to have been converted into the corrasponding fully paid and
honassessable share of Common Stock of the Surviving Corperation,
and each share of Common Stock of the Merging Corporatien then
outptanding ehall be canceled,

2.2 Upon the merger hecoming effective, each outetanding
certificate representing shares of Common Stock of the Merging
Corporation shall thereupon be deemed, for all corporate purposes,
to evidence an equal number of shares of Common Stock of the
Surviving Coxporation into which such shares of the Merger
Corporation’s Common Stock shall have been converted. Na
fractional ehares shall be issued in the merger.

2.3 No shares or other securities of the Surviving
Corporation, money, property, thing of value, or other form of
consideration ghall be issued, given, paid, asesigned, transferred
or set over to, or for, any person or entity whatsoever on account
of the aforesaid conversion of stock of the Msrging Corporatien.

2.4 Bll shares of Surviving Corporation‘s stock for apd into

TRADEMARK
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which shares of Merging Corporation‘s stock shall have been
converted and exchanged pursuant to this Agreement shall be deemed
to have been issued in full satisfaction af all righte pertaining
to the converted and exchanged shares, except for the righte of
appraisal that the holders may have as dissenting shareholders.
ARTIGLE TII - EFFECT OF MERGER; EFFECTIVE DATE

3.1 Upon the Effective Date, the separate existence of the
Merging Corporation shall cease and the Merging Corporation shall
be merged into the Surviving Corporation in accordance with this
Plan and Agreement of Merger. The Surviving Corpoxation shall,
from and after the Effective Date, continue unaffected and
unimpaired by the merger, and ehall possess all of the rights,
immunities, privileqes, powers and franchises of whatsocever nature
and description, of both a public and private nature, and be
subject to all of the restrictions, disabilitiss, and duties of
each of the Conatituent Corporations sc merged, and all property,
including real and personal, and all debts due to either of the
Constituent Corporations on whatever account, including stock
subseriptions as well as all other thinge in action or helenging to
each of the Constituent Corporations, and every devise or bequest
which either of the Constituent Corporations would have baen
capable of taking shall ke vested in the Surviving Corporation
without further aot or deed; all property, righte, immunities,
privileges, powers and franchises, and all and every other interest
ehall be thereafter effectually the property of the Surviving
Corporations, and the title to any real estate vested by deed or
otherwise, in elther of the Constituent Corporations, shall not
revert or be in any way impaired by reason of such merger. All

-4 -
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rights of creditors and all 1liens upon the property of the
Constituent Corporations shall be preserved unimpaired and the
respective Constituent Corporations shall be desmed to continue in
existence in order to preserve the game, and all debts, liabilities
and dutles of the Constituent Corporatione shall thenceforth attach
to the Surviving Corporation and may be enforced against it to the
same extent as if sald debt, liabilities and duties had been
ineurred or contracted by it. Any claim existing or action or
proceeding, whether civi)l, ecriminal or administrative, pending by
or against either Constituent Corporation may be prosecuted to
Judgment or decree as if such merger had not taken place, or the
Surviving Corporation may bhe substituted in such action or
proceeding, and such judgment or decree against such Constituent
Corporation shall constitute a lien upon the property of the
Surviving Corporation. The Surviving Corperation agrees that it
may be sued in the State of New York for any prior obligations of
both Constituent Corporatione and any obligation hereafter incurred
by the Surviving Corporation, so long as any liability remains
outstanding against the Surviving Corporation in the State of New
York. The Surviving Corporatien shall irrevocably appoint the
Secretary of State of New York as its agent to accept service of
process in any action for the enforcement of any of the
aforementioned ohligationa in the State of New York, in the same
manner as provided in Section 306 of the Business Corporation Law
of New York.

3.2 Each of the Conatituent Corporations shall take, or cause
to be taken, all actions or do, or cause to be done, all things
nacessary, proper or advisable under the laws of the State of

-5 -
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Florida, the State of New York and the United States to consummate
and make effective the merger. This Agreement shall be submitted
to the shareholders of the Constituent Corporations for their
consent and approval in accordance with Section 607,1103 of the
Florida Business Corporation Act, (the "Act”) and Section 903 of
the Business Corporation Law of New York, (the "Law"). The fact
that this Agreement has been adopted and approved as above provided
shall be certified by the Constituant Corporaticna’ Secratary and
this Agreement and appropriate Articles of Merger shall be signed,
acknowledged, and filed pursuant to the laws of the State of
Florida and the State of New York.
ARTICLE IV _- ACCOUNTING

4.1 At the Effective Date of the merger, the assets and
liabilities of the Constituent Corporations shall be taken up of
continued, as the case may be, on the bookes of the Surviving
Corporation at the amounts at which they respectively shall ba
carried on the booke of the respective Constituent Corporations
imnediately prior to the Effectlve Date of the merger, and the
capital and surplus accounts of the Surviving Corporation shall be
determined in accordance with ¢generally accepted accounting
practices by the Board of Directors of the Surviving Corporation.

ARTICLE V - EXPENSES ~ TERMINATION
EMPLOYMENT ARRANGEMENTS

5.1 If the merger contemplated hereby beccomes effactive, all
expenses incurred hereunder shall be borne by the Surviving
Corporation. If the merger does not become effective or shall be
abandoned, then, except as otherwise may be expressly provided in

ite own expenses incurred in connection with the merger.

TRADEMARK
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5.2 Thie Plan and Agreement of Merger and the wmerger
contemplated hereby may be terminated at any time prior to the
Effective Date of the merger, whether befora or after the mesting
of the shareholders or the Constituent Corporations, by the Board
of Directors of either of the Constituent Corporations for
noncompliance or braach of the terms of the Agreement. In the
event that this Plan and Aqreement of Merger shall be terminated,
all further obligations of either the Constituent Corporations
under this Plan and Agreement of Merger shall terminate without
further liability of any party hereto to each other. !

ARTICLE VI - MISCELLANEQUS

6.1 There will be ne amendments +teo tha Articles of
Incorporation of the Surviving Corporation to be effacted pursuant
to this Plan and Agreement of Merger.

6.2 The original or an attested copy of this Plan and
Agresment of Merger shall be made available at the principal office
of the Surviving Corporation for any stockholder of the Surviving
Corporation or any stockholder of the Constituent Corporations.

6.3 The Surviving Corporation shall furnish a copy of this
Agreement, upon written request and without cost, to any of its
stockholders or to any person who was a stockholder of the

Constituent Corporaticna.

ARTICLE VIT - RIGHT OF AMENDMENT
At any time prior to the Effective Date of the merger, the
parties hereto may, by written agreement (a) extend the time for
the performance of any of the obligations or other acts of the
parties hereto; (b) waive any inaccuracies in the representations
or warranties contained in this Plan and Agreement of Merger;
-7 -
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(c) waive compliance with any of the covenante or agreements
contained in this Plan and Agreament of Merger. At any time prior
to the Effective Date of the Merger (notwithstanding any required
shareholder approval), if authorized by their respective Board of
Directors, the parties hereby may, by written agreement, amend or
supplement any of the provisions of this Agreement, Any written
instrument or a¢greement referred to in this paragraph shall be
validly and sufficiently authorized for the purposes of
Corporations by a person authorized to sign this Agreement.

IN WITNESS WHEREOF, the Copnstituent Corporations have each
caused this Plan and Agreement of Merger to be signed in their
corporate name by their appropriate officers and attested by their

Secratary as of the date firet above written,

W D MUSIC PRODUCTS, INC.,
a Florida /corporation

By: - '
ZLawrence Davis, Secretary

STATE OF FLORIDA )

) ss.
COUNTY OF LEE )

Thi%:;zﬁggﬁﬁgﬁ?netrument was acknowledged before me this<gz

day of 1993, by Wendy Davis, President of W D Muaic
Products, Inc., a Florida corporation, on bhehalf of the
corp ion. She is personally known to me oxr has produced
L L SE - as identification.

f

P RVICIAL Fadf

' ATV LA ) Not P

" INoraxy puzt otary fu L i

; Ui Print Name: o loa -YY\ﬁQF*IV\

TRADEMARK
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STATE OF FLORIDA )
- ) Ss.
COUNTY OF LER )
The fo Ipg instrument was acknowledged before me this
day of 8 ; 1993, by Lawraence Davia, Secretary of W D Music
Produc¢ts, 1Inc., a Florida corporation, on behalf of the
corporgtion. He is personally known to me or has produced
a ,ﬁ h em:},g ) as identi
PATRICIA M ,,mjt Print Name: R‘E.-—{'“A\

NOTARY PUBLIC STALE OF FLORIDA
COMMIBAION o, CCrdd44
LMY CO; L MY COMMESION EXP. JUNE 19

< W D MUSIC PRODUCTS, INC.,
a New York gorperatioen

aWrence Davis, Secretary

STATE OF FLORIDA )
ss.
COUNTY OF LEE )

The f ing instrument wae acknowledged before me this
day of Samh—m%, by Wendy Davm, President of W D Mugic
Products, 1Inc., a New York corporation, on behalf of the

corpggration, She 1is personally known to me or has preduced
5\ ﬁagg WSS as identj tion.

) X (8 .
rAmcummm
Notary Pubiig «
NOTARY PUDLIC $TAYE OF ALORIDA
COMMIION RO, CC1 194 Print Name: t e
) .

COUNTY OF LEE ) \£

Thgegmt:\‘g ingtrument was acknowledged before me this Z;
day of 1993, by Lawrence Davis, Secretary of W D Music
Products, Ine., a New York corporation, an behalf of the
corpayration. He is personally known to me or haa produced
. LE Dy ___ as identificaty

v | C RIRAICS
A < DY t
Notary Pub}‘ém N
PATRICIA M MARTIN : .
NOTARY FUBLIC STAYG OF FLORIDA Print Name?) o M. Un
COMMISGION NO. CC119444
(UMY COMMESION BXP. JUNE 19,1995 |
-9 -
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