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COVER LETTER

TO: Amendment Section
Division of Corporations

SURBIECT: Audio Visual Innovations, Ing.

Nunwe of Surviving Corporation

The enclosed Articles of Merger and tee are submitted for filing.

Please return all correspondence concerning this matter to following:

Sharon Moy

Contact Person

Paul Hastings LLP

Firm/Company

71 5. Wacker Drive, 45th Floor

Address

Chicago. 1l. 60606
Citysstate and Zip Code

E-mail address: {10 be used for tuture annual report notification)

For further information concerning this matter, please call:

Sharon Moy At ( i } 499-6086

Namwe of Contact Person Area Code & Daviime Telephone Number

D Certificd copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.0. Box 6327

2661 Executive Center Cirele Tallahassee. Florida 32314

Tallahassee. Florida 32501
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act
pursuant to section 607.1105. Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
{If known/ applicable)
Audio Visual Innovauons, Inc. Florida 603732
Sccond: The name and jurisdiction of cach merging corporation:
Nuame Jurisdiction Document Number
{1 knownd applicable)
AV Marketplace. Inc. FFlorida PO8OGU059342
e —
o - co
.'_‘.' e T
T [ ea
R
e — CJ -
UL Ll
N s R L
Third: The Plan of Merger is attached.

Fourth: The merger shall become etfective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 12/ 31

/2018 (Enter aspecific date. NOTE: An effective date cannot be prior 1o the date of tiling or more
than 90 davs after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of dircctors of the surviving corporation on
December 18, 2018

and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
December 18, 2018

and sharcholder approval was not required.

tArtach additional sheets if necessary)

FLOGE - 0506 2009 (T Syvtem Dnline



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Qfficer or Typed or Printed Name of Individual & Title
Direclor o

Audio Visual Innovations, Inc. Steven Palmer, Chief Financial Officer and Treusuier

/
AV Markelploce, [ne. A Steven Patmer, Chief Financial Officer and Treaswier
—

11 068 . 0VDA 009 C T Sysecm Onlinc



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement™) 1S made and
entered into as of December 18, 2018, pursuant to Scctions 6071101 and 607.1104 of the
Florida Business Corporation Act {the “Florida Act™). by and among AV Marketplace. Inc..
a Florida corporation (“"Marketplace”™). Audio Visual Innovations. [nc.. a Florida
corporation {"AVIT). and AVI-SPL. [nc.. a Florida corporation (the “Parent”).

WITNESSETH:

WHEREAS. the Parent owns one hundred pereent (100%) of the issued and
outstanding capital stock of cach of Marketplace and AVI;

WHEREAS. the Parent desires 1o merge Marketplace with and into AVI (the
“Merger”). following which AVI shall be the surviving entity: and

WHEREAS. the Board of Dircclors of the Parent has determined that it is in
the best interests of the Parent and AVI 1o consummate the Merger. upon the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the {oregoing premises and the
covenants contained herein, and other good and valuable consideration. the receipt and
sufficiency of which are hereby acknowledged. the parties hereto hereby agree as follows:

. The Merger.
1.1 The Merger. At the Effective Time (as defined herein), Marketplace shall

merge with and into AV the separate existence of Marketplace will cease. and AV shall be
the surviving entity (hereinafier sometimes referred to as the “"Surviving Entity”).

1.2 Effective Thme. Promptly following the execution 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™), to be filed with the Secretary of State of the State of
Florida in accordance with the applicable requiremenis of the Florida Act. The Merger shall
become effective as of December 31, 2018 at 12:01 a.m.. Eastern Standard Time (the
“Effective Time™). The Effective Time of the Merger shall be stated in the Florida Anticies
of Merger.

1.3 Cancellation ol Shares. At the Effective Time. by virtue of the Merger and
without further action. vach share of capital stock of Marketplace that is issued and
outstanding immediately prior to the Merger shall be cancelled without consideration.

2. The Surviving Entity,

2.1 Articles of_Incorporation.  As of the Lifective Time. the Arucles of
Incorporation of AVI. as in cffect at the Effective Time, shall continue in full force and

LEGAE_US_E # 118907425 3



effect as the Articles of Incorporation of the Surviving Entity, unless and unul amended in
accordance with applicable law,

22 Bvlaws. As of the Effective Time. the byvlaws of AVI (the "Bylaws™), as in
effeet at the Effective Time, shall continue in full force and effect as the Bylaws of the
Surviving Entity, unless and until amended in accordance with its terms and applicable law.

2.3 Officers and Directors. The officers and directors of AVI immediately prior
to the Effective Time shall, from and afier the Effective Time, be the officers and directors
of the Surviving Entitv and shall hold their positions until their respective successors are
dulv clected or appointed and qualified as set forth in the Articles of Incorporation and
Bylaws.

3. Transfer and Convevance of Assets and Assumption of Liabilitics.

3.1 Transfer, Convevance and Assumption. At the Effective Time. without
further transfer. the Surviving Entity shall succeed 1o and possess all of the rights, privileges
and powers of Marketplace. and all of the assets and property of whatever Kind and
character of Marketplace shall vest in the Surviving Entity without further act or deed.
Thereafter. the Surviving Entity shall be liable for all of the liabilities and obligations of
Marketplace, and any claim or judgment against Marketplace may be enforced against the
Surviving Entity.

3.2 Further Assurances. At any time, and from time to time. after the Effective
Time. the officers of the Surviving Entitv. may. in the name ol Marketplace. execute and
deliver or cause o be exceuted and delivered all such deeds. bills of sale. assignments.
assurances. certificates. agreements, instruments and other writings and take or cause to be
taken such further actions as the Surviving Entity may deem necessary or desirable in order
to vest in the Surviving Entitv title to, and possession of. any property of Marketplace
acquired or to be acquired by reason or as a result of the Merger and otherwise to carry out
the intent and purposes hercof. and the proper officers of the Surviving Entity are fully
authorized in the name of Marketplace or otherwise 10 take any and all such actions.

4. Miscellaneous.
4.1 Headings. The headings used in this Agreement are for convenience of

reference only and are not part of this Agreement and shall not be deemed in any manner to
modily. explain. enlarge or restrict any of the provisions of this Agreement.

4.2 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

4.3 Counterparts.  This Agreement may be exccuted in separate counterparts,
cach of which shall be deemed 10 be an original and all of which shall constitute one and the
same instrument. An executed counterpart delivered by facsimile or other means of
clectronic transmission shall have the same force and effeet as an orignally executed copy
of such counterpart.

LEGAL_US_L # 138907425 3



4.4 Complete Agreement.  This Agreement contains the complete agreement
amonyg the partics hereto with respect to the Merger and supersedes all prior agreements and
underiakings relating thereto.

[Signanre Pages Follow|

LEGAL_US_E 2 138907423 3



IN WITNESS WHIERLEOF, the parties hereto, have each caused this Agreement to be
duly executed as of the year and date first above written.

AUDIO VISUAL INNOVATIONS, INC.

By:
Name: Steven Palmer
Title: Chief Financial Officer and Treasurer

AV MARKETPLACE, INC,

Bv:
Name: Steven Palmer
Title: Chief Financial Officer and Treasurer

AVI-SPL, INC.

By:
Name: Steven Palmer
Title:  Chief Financial Officer and Treasurer




Exhibit A
Florida Articles of Merger

(sce attached)
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act.
pursuant to section 607.11035. Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If known/ applicable)

Audio Visual [nnovations, Inc. Florida 663782

sScecond: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
U known! applicable)

AV Muarketplace, Inc. Florida PG8000059442

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR 12 7 51/ 2018 (Enter aspecific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 davs after merger file date.)

Fifth: Adoption of Mcrger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
December 18. 2018 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
December 18, 2018 and sharcholder approval was not required.

(Anach additional sheets if necessary)

FLOOS - Q80672004 ¢ T System Ombine



Seventh: SIGNATURES FOR EACH CORPORATION

Namie of Corporation Signature of an Officer or
Director

Audie Visual Innovations, Ing.

Tvped or Printed Name of Individual & Title

Steven Palmer, Chief Financial Otficer and Treasurer

AV Marketplace, Inc.

Steven Palmer. Chief Financial Officer and Treasurer

F1.003 - 0506 2009 ¢ T 5y stem Online



COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Audio Visual Innovations, Inc.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submited for filing.

Please return all correspondence concerning this matter to follewing:

Sharon Moy

Contact Persan

Paul Hastings L1P

Firm/Company

71 S, Wacker Drive. 45th Floor
Address

Chicago. 1L 60606
City/State and Zip Code

E-mail address: (to be used for future annual report notification)

For further information concerning this matter. please call:

Sharon Moy At ( 312 ) 496-6036

Name of Contaet Person Area Cede & Davtime Telephone Number

I:h Certified copy (optional) $8.75 (Please send an additional copy of your document il a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Exccutive Center Circle Tallahassee, Florida 32314

Tallahassee. Florida 32301
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