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JACKSONVILLE SCUND & COMMUNICATIONS,

5021 BTEPP AVE
JACKSONVILLE, FL 3221608

BUBJECT: UJACKSONVILLE SOUND & COMMUNICATIONS,
REF: 340909

"

INC.

We recelved your electronileally transmitted document. However, the

dooument hae not been f£iled, Please make the Following corractions and

ceafax the complete dosumant, including the electronlae filing cover sheet.

The current name ¢f the entity 1le aa referenced above. Please gorraect

your doomment accordingly.

PLEASE CORRECT THE WORD "AND" BY CHANGING IT TC THE SYMBOL IN THE

CORPORATE NAME, THROUGHOUT THEE DOCUMENT.

Please return 'iour document, along with & copy of thig latter, within &0
£iling will be coneldered abandoned.

days or your
If you have any gquestlons concerning the filing of your document, please

y
eall (850] 245-6880.
FAX Aud. #: B04000233443

Raren Glbzon
Document EBpeciallst Letter Number: 8304ACD0G68074
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e : AUDIO SYSTEMS OF FLORIDA, INC., ’5:;’%9 d;, ‘r.:}
A FLORIDA CORPORATION d:{}f;, * -,
WITH AND INTQ Tl T
JACKSONVILLE SOUND &~ COMMUNICATIONS, INC., O
A FLORIDA CORPORATEON ’fﬁéf‘-

Articles of Merger between Audio Systems of Florida, Inc., a Florida corporation (“ASF), and
Jacksonville Sound & Cormpunications, Inc., 8 Florida corporation (“JSC™). Pursuant to Section 607.1105,
Florida Statutes, ASF and J5C adopt the following Articles of Merger:

1. The Plan of Merger, deted October § , 2004, between ASF and JSC was approved and adopied
by the shareholders of ASF on October &, 2004, and was approved and adopted by the sharsholders of JSC on
Qctober & 2004, -

2, "~ Pursuant to the Plan of Merger, ASFE -will he merped into and with JSC and JSC shall he the
surviving corporation (the “Merger”).

3. The Plan of Merger i attached as Exhibit A and incorporated by reference as if fully set forth.

4. - Pursuant to Section 607.1105(1)(b), Florida Statutes, the Merger shall be effective at 12:01 a.m.
on January I, 2005,

IN WITNESS WHEREOF, the parties have set their hands this 5 day of October, 2004.
Audio Systems of Florda, Ine.
By

Name: Robert E. Begle! it
Title: Cheirman &-Rresident

Jacksonville Sound; & Co ations, Tnc,

By:
Name: Wils6n W. Ziek, D
Title: Vice Chairman

G
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P1.AN OF MERGER
OF
AUDIO SYSTEMS OF FLORIDA, INC.
WITH AND INTO
JACKSONVILLE SQUND & COMMUNICATIONS, INC,

Dated; October &, 2004

MergEr of Audio Systems of Florida, Inc., a Florida corporation (“ASE” or “Disappesaring Corporation™),
with and into Jacksonville Sound £ Communicationy, Inc., & Florida corpomtion (“ISC" or “Surviving
Corporation™ {collectively the “Constituent Corporations™). This Merger is being effected pursuant to this Plan
of Merger (“Plan™) in accordance with Florida Statutes Section 607.1101 gf geq. of the Florida Business
Corporation Act (the “Act™). : )

ASF shall be merged into JSC with JSC coenstituting the surviving corporation and the terms and
conditions of sald merger shall be as follows:

1. Articles of Incorporation, The Atticles of Incomporation of Surviving Corporation, as previously
amended and_in effect immediately before the Effective Date of the Merger shall without any changes, be the
Articles of Indorporation of the Surviving Corporation from and after the Effective Date until further amended as
permitted by law.

2. - Distributis pld ! ongtituent Cornorations. Upon the Effective Date, each
share of Disappearing Corporation’s common stock that shall be issued and ontstanding at that time shall without
more be converted into and exchanged for shares of Surviving Corporation in accordance with this Plan. Each
share of Surviving Coxporation’s common stock that shall be issued and cutstanding immediately prior to the
Effective Date shall without more be converted into and exchanged for shares of JSC commeon stock in
accordance with that certain Merger Agresanent, by and between ASF and JSC, of even date herewith.

3. Satisfaction of Rights of Disaphearing Corporation Shareholders, All shares of Surviving
Corperation’s stock into which shares of Disappearing Corparation’s stock shall have been converted and become
exchangeable for under the Plan shall be deemed to be in fisll satisfaction of such converted shares.

4, Fractiong! Shargs. Fractional shares of ISC’s stock may be issued,
5. _ Effect of Merper. On the Effective Date, the separate existence of Disappearing Corporation

shall cease, and Surviving Corporation shall be fully vested in Disappearing Corporation’s rights, privileges,
immunities, powers, and franchises, subject to its restrictions, liabilities, disabilitics, and duties, all as mors
particularly set forth in Section 607.1106 of the Act.

6. ~ Sepplemental Action. If at any time after the Effective Date Surviving Corporation shall
determine that wny further conveyances, agreements, documents, instruments, and assurances, or amy furtber
action is mecessary or desirable to carry out the provisions of thiz Plan, the appropriate offices of Surviving
Corporation or Disappearing Corporation, as the case may be, whether past or remaining in office, shall execute
and deliver, on the request of Surviving Corporation, any and all proper conveyances, agresments, documents,
instruments, and assurances and perfornm all necessary or proper acts, to vest, perfect, conflttn, or recotd such title
thereto in Surviving Corporation, or to otherwise carry out the provisions of this Plan.

-7 ilipe with the i cret State ffective Date. As provided in the Merger
Agreement of which this Plan is a part, Disappearing Corporation and Surviving Corporation shall cause their
respective President {or Vice President) to execute Axticles of Merger and upon such execution this Plan shall be

S
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deemed incorporated by reference into the Articles of Merger as if fully set forth in such Articles and shall
become an exhibit to such Articles of Merger. Thereafter, such Articles of Merger shall be delivered for filing by
the Surviving Corporation to the Florida Secretary of State. Tn accordance with Section $807.1105 of the Act, the
Atticles of Merger shall specify the “Effegtive Date,” which shall be January 1, 2005.

B. _Amendment and Waiver. Any of the terms or conditions of this Plan may be waived as any time
by one of the Constituent Corporations which is, or the shareholders of which are, entiflad to the benefit thereof
by action taken by the Board of Directors 'of such party, or at any time thereafter 48 long as such change is in
accordance with Section 607.1103 of the Act. .

9. Terminetion. This Plan may be terminated at any time prior to the Effective Time: (a) by
muteal written consent of the Constient Corporations; or (b) by the affirmative vote to terminate the Agreement
of the Board of Directors of cither Constitnent Corporation if there shall be a pending or threatened action or
proceeding before any court or other governmental hody which shall seek to restrain, prohibit or invalidate the
transactions contemplated hereby, or, the occurrence of any other development which, in the ressonable judgment
of such Constituent Corporation, makes it inadvisable to proceed with the Plan.

k% ok o %

TN WITNESS WHEREOF, both ASF and JSC have caused this Plan of Merger to be executed as of the
date set forth above. ,

Andio Systems of Florida, Ine.

By
Name: Robert B, Begley, It
Title: Cheirman Se-Preardent %7

By:
Name: Wilsefl W. Sicl T
Title: Vice Chairman
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