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Articles of Merger - a3}
For S S e N
Florida Profit or Non-Profit Corporation s T
o DT B
Into _ =Y oW
Other Business Entity =&

The following Articles of Merger are submitted to merge the foliowing Florida Profit
and/or Non-Profit Corporation(s) n accordance with 5. 6071109, 617.0302 or 605.1025,
Florda Stawtes.

FIRST: The cxact name, formventity type, and jurisdiction for cach merging party arc as
follows:

Name Jurisdiction Form/Entity Tvpe
Anderson Audio Visual-Sacrammenw, LI, Califoraia limited pannership
Anduison Audio Visual-ivine, [P, Cahlifinnia tinuted painership

SECOND: The exact name, formientily tvpe, and junisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Tvpe
Audio Visual Innovations, lnc Flonda corporaton b @ g‘—l 8 2.

THIRD: The attached plan of merger was approved by cach domestic corporation,
limited liability company, partnership and/or limited parmership that is a party to the
merger in accordance with the applicable provisions of Chapiers 607, 605, 617, and/or
620, Flonida Statutes.
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FOURTH; The attached plan of merger was approved by cach other business catry that
15 a party 1o the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity 15 formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger. which cannot be
prior 1o nor more than 90 days after the date this document 1s filed by the Flonda

Depantment of State: December 31, 2017 at 12:01 a.n, Enstern Standard Time

Note: If the datc inserted in this block does not mect the applicable statutory filing
requirements, this date will not be listed as the document’s eftecuve date on the
Department of Suite’s records.

SINTH: If the surviving pany is not formed, organized or mcorporated under the laws of
Florida, the survivor’s principat office address in its home state, couniry or jurisdiction is
as follows:

SEVENTH: If the surviving party 15 an out-of-state entity, the surviving entity:

a.) Appoints the Flornida Scerctary of State as its agent for service of process i a
proceeding to enforce any obligation or the rights of dissenung shareholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders ot each domestic corporation that

is a party to the merger the amount, if any, to which they are entitled under s, 607.1302,
FS.
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EIGIITIL: Signaturcis) for Each Purly:

Nume of Entity/Organization:

Audio Visual lnnovations, Inc.

Signature{

12122023573 From: Kimberly Laughrey

Tvped or Printed
Name of Individual:

Steve Patmer, Chiel Financial Officer

Anderson Audio Visual-Sacremento, L.P.

Anderson Agdio Visual-leving, L P,

Hy: Anderson Audio Visual, Inc., general pariner
Steve Pulmer, Chiet Financial Officer

By: Ardenon Audio Visual, Inz,, general puriner

Sieve Palmer, Chief Finanicial QfVicer

Corporations;

General Partnerships:

Florida limited Parinerships:
Mon-Florida Limited Partnerships:
Limited Liability Companics:

Fegs:

Certified Copy {(¢ptional):

Chairman, Vice Chaioman, President or Officer

(If no directors selected, signrature of incorporatur.j
Signature of a general partner or autharized person
Signatures of all general partners

Signature of & general partner

Signature of a member or authorized represemative

Jof?7
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement™) is made and
entered  ite as  of December 31, 2017, pursuant 10 Section 607 108 of  the
Florida Business Corporaliun Act (the “Florida Act™ and Section [5911 ¢t scq.
of the Calitornia Corporations Code (the “Californin Code™), by and amonyg Audio
Visual Innovations, Inc., a Florida corporation (FAVT Ine.”™). Anderson Audio Visual-
Sacramento, 1..P., a California imited partnership ("AAY Sacramento™) and Anderson
Audiv  Visual-Irvine, L.P. a Calforma limited parership {"AAV  Irvine” and
together with AAV Sacramento, the “AAV Entities™).

WITNESSETH:

WHEREAS, AV Inc. was incorporated in Florida upon the filing of Articies
of hncorporation with the Scerctary of State ot the State of Florida on Apni 4. 1980 (as
amended and restated from Gme o tme, the “Articles of Incorporation™);

WHEREAS, as of the date hercof, AVI Inc. owns one hundred percemt
{100%) of the wsued and outstanding limited partnership interests, and is the sole gencral
partner, of cach of the AAV Entitics;

WIHEREAS. AV Inc. desires that the AAV Enuties be merged with and into
AV Inc. (cach, a “Merger™ and collectively, the “Mergers™), following which AVI inc.
shall be the surviving earity: and

WIIEREAS  the Board of Dircctors of AVI Inc, has determined thar it ts in
the best interests of AV Inc. and the AAV Entitics 10 consummate the Mergers, upon the
terms and subject to the conditions sct forth herein,

NOW, THEREFORE, in consideration of the foregoing premises and the
covenants conained herein, and other good and valuable consideration, the receipt and
sufficiency of which arc hereby acknowledged, the parties hereto hereby agree as follows:

L The Mergers.,

1.1 The Mergers. At the Effective Time (as defined herein), cach of the AAV
Entitics shall merge with and into AVI Inc., the separate existence of cuch of the AAV
Entiics will ccase, and AVI Inc. shall be the surviving cotity (hercinafter sometimes
referred to as the “Surviving Entity™),

1.2 Effective Time. Promptly following the exccution of this Agreement, the
Surviving Entity shall cause (a) articles of merger, in the form attached hercto as Exhibit A
{the “Florida Articles of Merger™), lo be filed with the Secretary of Swate of the State of
Florida in accordance with the applicable requiremients of the Florida Act, and (b)
certificates of merger, i the torm attached hercto as Exhibit B (the “California
Certificates of Merger™) to be filed with the Sceretary of State of the State of Califorma
accordance with the applicable requirements of the Calforma Code. The Mergers shall

LLGAL US_LH 131781647 3
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beeome effective as of December 31, 2017 gt 12:02 am., Fastern Swmandard Time (the
“Effective Time ). The Elfective Time of the Mergers shall be stated in cach of the Flonida
Articles of Merger and the California Certilicaies of Merger,

i.3 Canccllation of Interests. At the Effective Time, by virtue of the Merzers and
without further action, cach limited partnership interest of each of the AAV Entities that is
issued and vwstanding immediately  prior 1o the Mevgers shall be cancelled  without
consideration.

2. The Surviving Entity.

2.1 Articles _of Incorporation. As of the Effective Time, the Artcles of
Incorporation of AVI Inc., as in ctfect at the Eftective Time, shall continue in full force and
cffect as the Articles of Incorporation of the Surviving Entity, unless and until amended in
accordance with applicable law.

2.2 Bvlaws. As of the Effective Time, the bylaws of AVI Inc. (the "Bylaws™), as
in effect at the Effecuive Time, shall continue in full force and effect as the bylaws of the
Surviving Entity, unkess and until amended i accordance with s wrms and applicable law.

23 Officers and Directors. The officers and directors of AVI Inc. immediately
prior 1o the Effcctive Time shall, from and after the Effcctive Time, be the officers and
dircctors of the Surviving Enury and shall hold their posttions until their respective
successors are duly elected or appointed and quahfied as set forth in the Articles of
Incorporation and Bylaws,

3. Transfer and Conveyance of Assets and Assumption of Liabilities.

3.1 Transfer nvevance and Assumption., At the Effective Time, without
further transfer, the Surviving Enlity shall succeed o and possess all of the Aghts, privileges
and powers of the AAV Enunes. and all of the assets and property of whatever kind and
character of the AAV Enties shall vest in the Surviving Entity withour further act or deed.
Thercatter, the Surviving Enuty shall be hable for all of the Labiliucs and obligations of the
AAY Entities, and any claim or judgment against the AAY Entities may be entorced against
the Surviving Enury.

32 Further Assurances. AL any time, and from time to time, after the Effective
Tmme, the otficers of the Surviving Enuty, may, in the name of any AAV Entity. exceute and
deliver or cause to be execuled and delivered all such deeds, bills of sale, assigmments,
assurances, certificates, agreements, instruments and other writings and take or causc to be
taken such turther actions as the Surviving Entity may deem necessary or desirable in order
w0 vest in the Semaving Entity utle to, and posscssion of, any property of such AAV Entity
acquired or to be acquired by rcason or as a result of the Mergers and otherwise to carry out
the intemt and purposes hercof, and the proper ofticers of the Surviving Entity are fully
authorized in the name of such AAV Entity or otherwise to take any and all such actions,

LEGAL US E#131731647.4



To. Page8ot3 2017-12.28 11 27:20 CST 12122023573 From: Kimberly Laughrey

4. Miscellaneous.

4.1 Hcadings. The headings used mn this Agreement are for convenience of
reference only and are not part of this Agreement and shall not be deemed 1 any manner to
modifv. cxplain, cnlarge or restrict any of the provisions of this Agreement.

4.2 Goveming Law. This Agrcement shall be governed by and construed in
accordance with the laws of the State ot Florida,

4.3 Counterparts. This Agreement may be executed in separate counterparts,
cach of which shall be deemed 1w be an original and all of which shall constitute onc and the
samc instrumcnt. An cxccuted counterpart delivered by facsimile or other means of
clectronic transmission shall have the same force and effect as an originally cxecuted copy
of such counterpart.

44  Complete Agreement. This Agreement contains the complete agreement
among the partics hereto with respect o the Merger and supersedes all prior agreements and
undertakings relating thereto.

[Signature Pages Follow)

LLEGAL US _EFL3751647 4
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IN WITNESS WHEREOQT, the parties hereto, have cach caused this Agreement o be
duly executed os of the year and date first above wrilten.

AUDIO VISUAL INNOVATIONS, INC.

By:
Name: Steve Palmer
Title: Chief Financial Officer

ANDERSON AUDIO VISUAL-SACRAMENTO,
L.F.

By: Anderson Audiv Viggal, fnc., its general partner

By:
Name: Steve Palmer
Title: Chiet Financial Officer

ANDERSON AUDIO VISUAL-IRVINE, L.P.

By: Anderson Audio.Vjsual, Inc., its gencral parincr

By:
Name: Steve Palmer
Title: Chief Financial Otficer

Sigsature Page — Agreement and Plan of Merger



