* 0CT-24-2001 WED 11:47 AN FAX NO. F. 01

Division of Corporations ; : 5! 7 S’ 7 Page 1 of 2

Florida Department of State

Division of Corporations

Public Access System
Katherine ITamis, Secretary of State

Electronic Filing Cover Sheet

Note: Please print ¢his page and use it as a cover sheet. Type the fax audit number {shown
below) on the top and bottom of all pages of the document,

(((E01000109496 9Y))

Note: DO NOT hit the REFRESH/RELOAD button on your browscr from this page, Doing so
will gencrate another cover sheet.

[l H— n Py g e m— B e T e e o e Tor T Y T 2 v W
e )
To: % Zen
Divigien of Corporations ; 28
Fax Numbexr t (850)205~0380 o 23
- o
i N TR
LTome = C“.!:Ur‘
Account Name  : EDWARDS & ANGELL %gm
Account Numbex : 075410801517 3 3=°
Thone + (561)933-7700 el
Fax Number : {561)655-8718 =~ B3
e ‘ = 2™
o = A7
oS 2
TR
= L
2 e T e s S s = =T
i 4 3
I s\ BT
{;3 A= MERGER OR SHARE EXCHANGE
e =
x 8 5 , '
= § SOUND ADVICE, INC.
=
— ——— ey h
Lfcrtlzxcate of Status _ ” 0
[Certificd Copy o — 1
Eage Counf e tﬁL 04
E' stimated Charge I $7§.?§ =
— ——ﬁ___‘
M /gya—
hitps://eclss] «os.state. l.us/scripts/efilcovr.exe { ) / r 18/24/2001



ARTICLES OF MERGER
Merger Sheet

MERGING:

SAI DISTRIBUTORS, INC., a Florida corporation, M77957

INTO

SOUND ADVICE, INC., a Florida entity, 447579

File date: October 24, 2001

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OI' MERGER et Z
The following Axticles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to §607.1105, I'.S,
laws of the State of Tlorida ("Merging Corporation");

FIRST: SAl Distributors, Inc. is a corporation duly organized and existing under the

SECOND: Sound Advice, Inc. is a corporation duly 01'gmﬁzed and existing under the
laws of the State of Florida ("Surviving Corporation"); and
~ THIRD: The Plan of Merger is attached.

FOURTIL: The merger shall become effective on the date the Articles of Merger are ﬁiéd
with the Florida Secretary of State.

FIFTH: The Plan of Merger was adopted by the board of directors of the Surviving
Corpotation on October 23 , 2001 and shareholder approval was not required.

SIXTH: The Plan of Merger was adopted by the board of directors of the Merping
Corporation on October 23, 2001 and shareholder approval was not required.

IN WITNLSS WHEREOF, the Surviving Corporation and the Merging Corporation,

pursuant to the approval and authorily duly given by resolutions adopted by their respeclive
of'the 23 day of October, 2001,

Boards of Directors, have causcd these Articles of Merger to be executed by each parly herelo, as

SOUND ADVICE, INC.

oGl r'é, ice President
SATDISTRIBUTORS, INC.

By:

Jos

ﬁc@rosidcm
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PLAN OF MERGER

The following PLAN OF MERGER (the "Plan") is made and chtered inlo, in compliance
with §607.1104, 1,5, as of the _23 day of October, 2001, by and between

SOUND ADVICE, INC., a corporation organized under the laws of the State of Florida
{the "Company™); and

SAI DISTRIBUTORS, INC., a corparation organized under the laws of the State of
Plorida (the "Subsidiary™).

WITNESSETH:

WHEREAS, the Company and ihe Subsidiary plan to morge and the surviving corporation
is Sound Advice, Ine.;

WHEREAS, the respective Boards of Directors of the Company and the Subsidiary have
approved and adapted this Plan and Shareholder approval is not necessary;

NOW, THEREFORE, in consideration of the promises, mutual covenants and agrcements
herein contained, fhe manner and basis of converting the shares of common stock of the
Company and the Subsidiary as hereinafter provided, and such other provisions rolating 10 the
merger as the parties deem necessary or desirable, the parties herelo agree as follows:

1. Merger. The Subsidiary shall be morged with and into the Company. The
Company shall be the survivor of the merger (the "Surviving Company") with the name SOUND
ADVICE, INC. Except as herein specifically set forth, the Articles of Incorporation, Bylaws,
identity, existence, certificate of authority, purposcs, powers, objects, franchises, privileges,
rights and immunitics of the Company shall continue unaffected and unimpaired by the merger,
and the franchises, cxistenee and rights of the Subsidiary shall be merged into the Company and
the Company as the Surviving Comnpany shall be fully vested therewith, The scparate and
individual exislence of the Subsidiary shall cease and terminate as of the Effective Time of the
Merger (as hereinafter defined).

2. Effective Time of Merger. The merger of the Subsidiary with and into the
Company shali be cffective as of the filing of Articles of Merger with the Florida Secretary of
State (the "Effective Time of Merger”).

3. Dircelors, Officers, Atticles, and Bylaws of the Surviving Company. As of the
Liffoctive Time of the Merger:

a. The dircctors and officers of the Surviving Company shall be the persons
who were the officers and divectors of the Company immediately prior to the Effcetive Time of

1101000109495
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ihe Merger. All such direstors and officers of the Surviving Company shall serve until their
respective suceessors are elected or appointed pursuant to the Bylaws of the Surviving Company.

b. The Articles and Bylaws of the Company as in effcet prior to the Bffective
Time of (he Merger shall be the Articles and Bylaws of the Surviving Company.

' 4, Rights, Privileges, Immunitics. Powers, Kranchises, Dutics, Assels and Liabilities
of the Suryiving Company,

a As ol the Elfective Time of the Merget, cach and all of the rights,
privileges, immunitics, powers, franchises and interests of the Company and the Subsidiary,
respectively, in and to every type of property (real, personal and mixed) and choses in aclion
shall be deemed to be transferred to and vested in the Surviving Company, without any further
action, deed, transfer or assignment; and title to any real estate or any interest therein, vested in
cither the Company or the Subsidiary shall not revert ot be in any way {mpaired by reason of the
merger.

b. The rights of creditors of the Company and the Subsidiary shall not be
impaired in any manmer by the merger; nor shall any liability or obligation for the payment of
any money due or to become due, or any clalm or demand or any cause existing against the
Company and the Subsidiary be in any manner released or impaired; and all of the riphts,
oblinations and relations of all parties, creditors, depositors and others shall remain unimpaired
by the merger, The Surviving Company shall succeed to the obligations, liabitities and irusts of
the Company and the Subsidiary, and shall be held }iable to pay and discharge all such
obligations and liabilities and shall perform all such irusts in the same manncr as though the
Surviving Company had the Company incurred the obligation, liability or trust. No suit, action
or other proceeding pending at the Effeetive Time of the Merger before any court or tribunal in
which either the Company or the Subsidiary is a party shall be deemed to have abated or to have
been discontinued by reason of the merper, and {he same may be prosecuted to nal judgment in
{lie same manner as i they had not entered into this Plan of Merger, or the Surviving Company
may be substituled in the place of cither the Company or the Subsidiary by order of the court or
tribunal in which sueh suit, action or proceeding may be pending.

e. The Surviving Company, as the surviving cntity of the merger, shall have
all of the rights, privileges, immunities and powors, and shall be subject to all of the duties and
linbilities of a corporation organized under the laws of the State of Florida.

3, Manner of Converiing Shaves of Common Stock. Upon the Effective Time of
Merger, by virtue of the merger and without any action on the part of any record holder thercof:

a, The outstanding common stock of the Subsidiary, consisting of One
1Tundred (100) shares of the Subsidiary's common stock (the "Parent Common Stock™), held by
the Company shall be canceled and shall no Jonger be issued or outstanding.

HOL000109496 <2- DMB_L#4791, 1/RRLACK/6629000)
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b. The capiial stock of the Company ovtstanding immediately prior to the
Lffective Time of the Merger shall continue to be outstanding as capital stock of the Surviving
Compatry.
6. Furiher Actions. From time to time, as and when requested by the Surviving

Company or by its successors and assigus, the Subsidiary shall execute and deliver or cause to be
exceuted and delivered all such decds and other instruments, and shall 1ake or cause to be taken
all such other actions as the Surviving Company or its successors or assigus may deem necessary
or destrable in order to carry out the intents and purposcs of this Plan of Merper.

7. Governing Law. This Plan shall be governed by, construed and enforced in
accordance with ihe laws of the State of Florida,

N WITNESS WHEREQF, the parties hereto have caused this Plan of Merger to be
executed by their duly anthorized officers as o the day and year first above written.

SOUND ADVICE, INC.

irg, Vice President
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