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AGREEMENT AND PLAN OF MERGER
Home Vision Video

Home Vision Entertainment, Inc.

AGREEMENT dated as of March ggi 1995, between Home-Visior
Video, a Maine corporation (hereinafter referred to "Video") and
HOME VISION ENTERTAINMENT, INC. a Delaware Corporation (hereirafterx
referred to as "Entertainment").

WHEREAS, the respective Boards of Directors and Sharehclders
of Video and Entertainment have determine that it is advisable and
in the best interest o such corporations and their respective
Shareholders that Video be merged into Entertainment, with
Entertainment being the surviving corporation in the merger.

NOW THEREFORE, it is agreed as follows:

1. Vote on Merger. The undersigned being all of the

shareholders and Directors of Video and Entertainment hereby
approve the merger of Video into Entertainment on the terms and
conditions hereinafter authorized, to execute and file with the
Secretaries of State of the ftates of Maine and Delaware, proper
Articles and Certificate of Merger as promptly as possible with the
merger to take effect on April 1, 1995 and with Entertainment
assuming all liabilities of the businesses from said date.

2. This statutory nerger of Video into Entertainment is a tax
free reorganization under Section 368 (a) (1) (A) and no gain or
loss shall be recognizec¢ to the Shareholders pursuant to Section

1
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354 of the Internal Revenue Code nor shall gain or loss b=
recognized to either ccrpora:ion as a party to the reorganization
pursuant to Section 361 of the Internal Revenue Code. The
statutory merger is for busiress consolidation purposes in view of
a prospective public offering, efficiencies of operation and
simplification of bookkeeping. This merger is a statutory merge-
pursuant to the Maine Business Corporation act, Title 13-A.
M.R.S.A. Section 901 &and Section 906 and Section 8-252 of the

Delaware Code.

3. Name . The Surviving corporation shall be Home Vision
Entertainment, Inc., aiwd its identity, existence, purposes and
powers shall be unaffected and unimpaired by the merger. On the

effective date of the merger, the separate existence and corporate:
organization of Video saiall «ease.

4. The Certificate of Incorporation and By-Laws oF
Entertainment as originally filed with the Secretary of State of
Delaware on September 1¢, 1991, shall, on the effective date of the:
mergey, be the Certif.cate of Incorporation of the surviving
corporation until further altered, amended or repealed as provided
by law. The By-Laws of Entertainment in effect on the date of the
merger shall be the By-Laws of the surviving corporation until
otherwise amended.

5. Directors and (fficers of the Surviving Corporation. The

Directors of Entertainmant, on the effective date of the merger,
shall continue to be the Directors of the surviving corporation for

the terms for which thew were elected, and until their successors

TRADEMARK
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are elected and qualified as provided by law and the By-Laws of th=
‘surviving corporation.

6. The officers of Entertainment on the effective date of the
merger shall continue to be the Officers of the surviving
- corporation and shall hcld office until their respective successors
are chosen and qualifi=d. All signature authorities and othe-
powers to borrow funds in efiect for Entertainment shall continue
from the effective date of the merger.

7. Treatment of shares of participating corporations. The:

terms and conditions for the merger and mode of carrying the same
into effect, and the marner of converging the shares of Video into
Entertainment are as follows
a. The present au:horired capital stock of Video is, 11,00¢
shares at $1.00 pe:r value for capital stock of $11,000.00.
The present outstanding shares are:
800 shares owned by Martin Allen
650 sha:'es owned by William Allen
620 shares owned by James Howard
b. Video owns 7,000 sharces of Entertainment which represents
seventy (70) percent of the issued and outstanding stock.
Martin Allen, Will:am Allen and James Howard will relinquish
their shares of Video in exchange for shares of Entertainment
in the same proportion as their ownership of Video stock. The
7,000 shares of Entertainment will be reissued directly to
Video’s shareholders in consideration for the shares of Video

as follows:
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Martin Allen: 2,580 shares
Will:.am Allen: 2,420 shares

James Howard: 2,000 shares

Total: 7,000 shares

¢. The stock of Video will be surrendered and cancelled on

the books of the corporation and Video will be deemed merged

into Entertainment.

8. On the effective date of the merger, all of the property
powers, inventory, interests and assets of each of the corporations
and all of their debts on whatever account of either of them shal .
be vested in and be the »>bligation of Entertainment as the
surviving corporation without further act or deed.

9. IN WITNESS WHEREOF, the undersigned have hereunto set
their signatures 1in the «apacities indicated adopting thisg

Agreement and Plan of M:rger as outlined as of Z§ March, 1995.

WITNESS ; HOME-VISION VIDEO

o ol AJL

rtln A}}en President
U~ [) A

\ ' Martin Allen,”ShaF¥eholder and
( Director of Home-Vision Video
and Home Vision Entertainment

Inc.
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William Allen, ” Shareholder
and Director of Home-Vision
VFid€eo and Home, Vision

" Entgértainment,

N

IR

Jadméd Howard, SHareholder and
irector of Home-Vision Video
and Home Vision Entertainm

Inc. ’////
g AP _.
William Gyazﬁette L ,
Shareholder d Direct of

Home Vision Entertainment

Inc. .
S (\ X\LA(

Terry Drake, Shareholder and
Df?ec§§§’ cf Home Vision
Entertainment, Inc.

1 N (*‘\ .

,4_/(,(/\ ) N L VANE WA g N
Jeffre Oden Shareholder and
Direc or of Home Vision
Entertainment, Inc.

TRADEMARK
REEL: 2194 FRAME: 0637

/



AGREEMENT OF MERGER
AGREEMENT OF MERGER, dated this !  day of March, 199t
pursuant to Section 252 of the General Corporation Law of the State

of Delaware, between Home Vision Entertainment, Inc. a Delaware

corporation and Home Vision Video, a Maine corporation.

WITNESSETH that:

WHEREAS, both corporations desire to merge into a single
corporation; and

NOW, THEREFORE, the corporations, parties tc this Agreement,
in consideration of the mutual covenants, agreements and provisions
hereinafter contained, (o hereby prescribe the terms and conditions
of said merger and mcde of carrying the same into effect as
follows:

FIRST: Home Vision Entertainment, Inc. hereby merges into

itself Home Vision Video and said Home Vision Video shall be ani

hereby is merged into Home Vision Entertainment, Inc. which shall
be the surviving corporation.

SECOND: The Certificete of Incorporation of Home Vision

Entertainment, Inc., as heretofore amended and as in effect on tha

date of merger providec for in this Agreement, shall continue in
full force and effect as the "Certificate of Incorporation of ths=

corporation surviving the merger.
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THIRD: The manner of converting the outstanding shares of the
capital stock of Home Vision Video into the shares or other
securities of the surviving corporation shall be as follows:

(The following may bz used if the share of the surviving
corporation are to remain issued and outstanding. Adaption 1is
needed if any shares are not to remain issued and outstanding)

(a) Each share of common stock of the surviving corporation,
which shall be issued ard outstanding on the effective date ¢f this
agreement, shall remain issued and outstanding.

(b) Each share c¢f common stock of the merged corporation
which shall be outstanding on the effective date of this Agreement,
and all rights in respect thereto shall forthwith be changed ani
converted into 3.225 shares of common stock of the surviving
corporation.

(c) After the effective dated of this Agreement, each holder
of an outstanding certificat: representing shares of common stock
of the merged corporaticn shall surrender the same to the surviving
corporation and each such holder shall be entitled uporn suca
surrender to receive tlhe number of shares of common stock of the
surviving corporation »>n the basis provided herein. Until so
surrendered, the outstanding shares of stock of the merged
corporation to be converted into the stock of the surviving
corporation as providec herein, may be treated by the surviving
corporation for all corporate purposes as evidencing the ownership
of shares of the surviving corsporation as though said surrender and

eXxchange had taken place. After the effective date of this
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Agreement, each registered owner of any uncertified shares of
common stock of the merged corporation shall have said shares
cancelled and said registered owner shall be entitled to the number
of common shares of the surviving corporation on the basis provided
herein.

FOURTH : The terms and conditions of the merger are as
follows:

(a) The bylaws oI the surviving corporation as they shall
exist on the effective date of this Agreement shall be and remain
the bylaws of the surviving corporation until the same shall be
altered, amended and reocealed as therein provided.

(b) The directors and officers of the surviving corporation
shall continue in office until next annual meeting of stockholders
and until their success>rs shall have been elected and qualified.
(Delaware law provides that any instrument filed is effective upoa
its filing date. &Any instrument may provide that is not to becom=
effective until a specified time subsequent to the time it is
filed, but not later than <:he 90th day after the date of its
filing. Use the following if an effective time for the merger is
to be specified)

(c) This merger siall become effective on April 1, 1995,

(d) Upon the merger becoming effective, all the property,
rights, privileges, franchises, patents, trademarks, licenses,
registrations and other assets of every kind and description of the
merged corporation shall be transferred to, vested in and devolve

upon the surviving corpcration without further act or deed and all
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property, rights, and every other interest of the survivirg
corporation and the merged corporation shall be as effectively tlre
property of the surviving corporation and the merged corporaticn
respectively. The merged corporation hereby agrees from time to
time, as and when requested by the surviving corporation or by its
successors oOr assigns, to execute and deliver or cause to ke
executed and delivered all such deeds and instruments and to take
Or cause to be taken such further or other action as the surviving
corporation may deem necessary or desirable in order to vest in and
confirm to the surviving corporation title to and possession of any
property of the merged corporation acquired or to be acquired by
reason of or as a result of the merger herein provided for and
otherwise to carry out the intent and purposes hereof and the
proper officers and directors of the merged corporation and the
proper officers and directors of the surviving corporation are
fully authorized in the name >f the merged corporation or otherwis-=

to take any and all such action.
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IN WITNESS WHEREOF., the parties to this Agreement, pursuant to

the approval and authority duly given by resolutions adopted by

their respective Boards of Directors have caused these presents to

be executed by the President of each party hereto as the respective

act, deed and agreement of said cooperations on this 2}? day of

v/

By: Martin Allen

March, 1995.

Its: President

(Note: In addition to the above execution, Delaware law
requires a Certificate of the Secretary or Assistant Secretary

of the Delaware corporation as set forth on alternate pages 5

Honi;Z;?ijE%inte inment, Inc.
1% N
/ L g

By: Martin Allen

through 11 of this form )

Its: President
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I, John Moncure, Ass:.stant Secretary of Home Vision

Entertainment, Inc., a ccrporaction organized and existing under the

laws of the State of Delaware, hereby certify, as such Assistant
Secretary, that the Agre=ment of Merger to which this Certificate
is attached, after having been first duly signed on the behalf of

the said corporation and having bee said on behalf of Home Vision

video, a corporation of the State of Maine, was duly adopted
pursuant to Section 228 of 7Title 8 of the Delaware Code by the
unanimous written consent of the stockholders holding 10,000 shares
of the capital stock of the corporation, same being all shares
issued and outstanding having voting power, and written notice of
adoption of the Agreement. of Merger has been given as provided in
Section 228 of Title 8 of the Delaware Code to every stockholder
entitled to such notice, which Agreement of Merger was thereby

adopted as the act of the stockholders of said Home Vision

Entertainment, Inc. and the duly adopted agreement and act of the

saild corporation.

WITNESS my hand on this day of March, 1995.

N

G

T 7\

| -
Assistant Secretary
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Filing Fee (See Sec. 1401) : .
: Fee Paid $ B80.00
For Use By The STATE OF MAINE DCH 195083?39?13_ _MERG
Secretary of State | . TTTTTmTmmmmTT F/IL as
(MERGER OF DOMESTIC ANIL 03~ 29/_119
FOREIGN CORPORATIONS) w’ @,,7.‘.
File No. N\ ............. > ; :
eputy Secretary of State
Fee Paid ... \...... ARTICLES OF MERGER A True Copy When Autested
By Signature
CB. ... .. UN Pursuant t¢ 13-A MRSA §906, the following cor-
porations adopt these Articles of Merger:
Date ................ . Deputy Secretary of State
FIRST: The names and the Sta es under the laws of which they are respectively organized are as follows:
Name of Corporation State
Home Vision Entertainment, Ilic. Delaware
Home-Vision Video Maine

SECOND: The laws of the State(s) of I laware _

- __, under wkich the loreign corporation(s) is (are) organized, permit such merger.

THIRD: The name of the surv ving corporation is___iiome Vision Entertainment, Inc. __

. and it is to be governed by the laws of the State of: _Delaware

FOURTH: The plan of merger is set fortl in Exhibit A attached hereto and made a part hereof.
FIFTH: For each participating :lomestic corporation, the number of shares outstanding, entitled to vote
and the number of such shares voted for and against the plan are as follows:

Name of Number Number Number Number
_Corporation _Outstanding Entitled to Vote Voted For Voted Against

Home-Vision
Video 2 170 2,170 2,170 )

SIXTH: If the shares of any class were entitled to vote as a class, the designation and number of the
outstanding shares of cach such class, and the number of shares of each such class voted for
and against the plan, are as follows:

Name of Designation Number of Number Number
Corporation __of Class Shares Voted For Voted Against

N/A

(Inciude the following paragraph if the merger war authorized without the vote of the shareholders of the surviyv-
ing corporation.)

SEVENTH: The plan was adopted by the participating corporation which is to become the surviving cor-
poration without a vote of its shareholders, pursuant to section §902, sub-§5. The number of
shares of each class a) outstanding immediately prior to the effective date of the merger, and
b) to be 1ssued or delivered pursuant to the plan of merger are as follows:

Designation Number Outstanding Immediately Number Issued or Delivered
_ _of Class N Prior to Effective Date Pursuant to the Merger
—
@ ({MAIINE - 2335 — S0 8as)
TRADEMARK
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EIGHTH: The address of the registered office of the surviving corporation is*
14 Maine Street, P,Q, B3ox 636, Brunswick, Maine Q4011
(street, city, state and zip code)
The address of the registered office of the merged corporation is* -
14 Maine Street, P.0O. 3ox 636, Brunswick, Maine 04011
(street, city, state and zip code)
NINTH: Effective date of the merger (if >ther than date of filing of Articles) is
. wre¥s April 1 1995
(Not to exceed ¢0 days from date of filing of the Articles.)
Dated: (\/&U&’t/ﬁf‘ 2 ; \ﬁ 9 5/ Home-Vision Video

(Participating Domestic Corporation)
MUST BE COMPLETED FOR VOTE \ { % G Q
OF SHAREHOLDERS By L JNANSYY;

I certify that I have custody of the minutes show- ‘ '
ing the above action by the shareholders of John'F. Earnicle, Clerk

(signature)

(type or print name and capacity)

Home-Vision Video

-

(,

(Name of Corporation) ; By

%0&\/\\‘6 ‘\%()\N\QQ\JK R

(signature)

7
\{(signaturc‘ of clerk, secretary or asst./secretarv) (type or print name and capacity)

Dated:

(Participating Domestic Corporation)

MUST BE COMPLETED FOR VOTE
OF SHAREHOLDERS By

I certify that I have custody of the minutes show-
ing the above action by the shareholders of

(signature)

(type or print name and capacity)

(Name of Corporation) By

(signature)

(signature of clerk, secretary or asst. secretar:) (type or print name and capacity)

*Give address of registered office in Maine. If the corporation does not have a registered office in Maine, the address given should be the
principal or registered office in the State of incorporation.

This document MUST be signed by (1) the Clerk OR (.) the President or a vice-president AND the Secretary, an assistant secretary or other
officer the bylaws designate as second certifying officer OR (3) if no such officers, a majority of the directors or such directors designated
by a majority of directors then in office OR (4) if no directors, the holders, ot such of them designated by the holders, of record of a majority
of all outstanding shares entitled to vote thereon OR (5) the holders of all outstanding shares.

™1 NO. MBCA-10C

Rev. B8

S IBALTT CCOMPLETED FORMS TO»: Secretary of Siate, Station 101, Augusia, ME 64333
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(To be filed with Arucles of Merger when the surviving
corporation is 1o be governed by the laws of any jurisdiction
other than Maine.)

AGREEMENT BY

Home Vision Eniertainment, Inc.

surviving corporation

TO PAY DISSENTING SHAREHOLDERS OF DOMESTIC
CORPORATIONS AND APPOINTMENT OF SECRETARY
OF STATE AS AGENT

Pursuant to 13-A MRSA §906(4) the undersigned corporation submits the following agreement and appoint-
ment of agent to accept service of process.

FIRST: The corporation agrees that it will promptly pay to the dissenting shareholders of any par-
ticipating domestic corporation the amount, if any, to which they are entitled under Title 13-A (Maine Busines:
Corporation Act) with respect to the rights of dissenting shareholders.

SECOND: The corporation agrees that it may be served with process in the State of Maine in any pro

ceeding to enforce any obligation of a participating domestic corporation or any participating foreign corpora
tion previously subject to suit in the State of Maine, or to enforce the right of dissenting shareholders of any

participating domestic corporation against the new corporation.

THIRD: The corporation irrevocably appoints the Secretary of State of Maine as its agent 1o accepi
service of process in any such proceedings.

FOURTH: The address to whici1 the Secretary of State shall mail a copy of any process in such pro-

ceeding is 14 Maine Street, P.0O, Box_ 636, Brunswick Maine Q4011

FIFTH: The address of the registered office of the corporation is*

14 Maine Street, P,0, Box 636 _Brunswick, Maine Q4011
(street, city, state and zip code)

Dated:  March 27, 1995

Home VlSan Entertainment Inc

(survm :o@/o@rn)
// %

(sxgnaturc)

Martin Allen, President
(!ypc or pn%:hamc and capacity)

By \ (Ux Fap b

(signature)
John Moncure, Assitant Secretary
(type or print name and capacity)

*Give address of registered office in Maine. If the corporation does not have a registered office in Maine, the address given should be the
principal or registered office in the State of incorpcration.

This document MUST be signed by (1) the Clerk OR (2) the President or a vice-president AND the Secretary, an assistant secretasy or other
officer the bylaws designate as second certifying officer OR (3) if no such officers, a majority of the directors or such directors designated
by a majority of directors then in office OR (4) if no directors, the holders, or such of them designated by the bolders, of record of 2 majority

of all outstanding shares entitled to vote thereon OR (5) the holders of all outstanding shares.

FORM NO. MBCA-10Ma Rev. 88 S UBMIT COMPLETED FORMS TO: Secretary of State, Station 101, Augusta, Maine 0433
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