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Amendment Section spknon 00 b3 00
Division of Corporations

P.O. Box 6327

Tallahassee, FL. 32314

To Whom It May Concern:
Please find enclosed application for doing business in Florida due to a name change. Our company merged
with another effective 4/1/98 and we have included a copy of said merger. Also we are enclosing a check

for $35.00 for this amendment. If you have any questions please contact me at (619) 695-2222 ext 153,

Sincerely,

/)/,;vf‘_cq‘é/ﬂ M prg i
Priscilla Monger
Accounting Manager
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
s September 1, 1998

TOPPAN ELECTRONICS, INC.
7770 MIRAMAR ROAD
SAN DIEGO, CA 92126

SUBJECT: TOPPAN WEST INC.
Ref. Number: FG6000001589

We have received your document for TOPPAN WEST INC. and your check(s)

totaling $35.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

An original, duly authenticated ceriificate from the state of
incorporation/organization evidencing the amendment, must be submitted with
the application. The certificate must have been issued within the past 80 days.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6916.

Carol Mustain

Corporate Specialist Letter Number: 588A00044971
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. caLTFORNTROFIT CORPORATION
APPLICATION BY EOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.}

SECTIONI
(1-3 MUST BE COMPLETED)

ToPPAN  WLST, Tnc.

1,
Name of corporation as it appaars on the records of the Department of State,
CALIFORNTIA 3. 199y
- Date authorized to do business in Florida ) o

2.
Incorporated under laws of

SECTION I
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of

411199

its jurisdiction of incorporation?
5. TOPFPAN clecfronics, Tne -
Name of corporation after the amendment, adding suffix "corporauon“ “‘company” or “incorporated,” or apprepriate ahhl:svxanon if
not contained in new narme of the corporation. = T cn
i @
=2 3
6. If the amendment changes the period of duration, indicate new period of duration. & N e
B2 S
- Ll
New Duration _5:—_,: ;‘.;? S 7
BT LD —
g m &

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction

New Jurisdiction
{
yz Y e S 0“//% t/ S P
aLe

Signature
Tsulkisa  Kitaghwa CFEO
Typed or printed name B ' Title T ’ h




I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of L_ page(s) was
prepared by and in this office from the record on file, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, ] execute
this certificate and affix the Great
Seal of the State of California this

SEP 15 1998

Secretary of State

Sec/State Form CE-108 (rev. 4/37)
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AGREEMENT AND PLAN OF MERGER APR 0 1 1998
OF TOPPAN ELECTRONICS (US.A INC.
WITH AND INTO TOPPAN WEST, INC. ;6’

BLL JONES, SéTetary of State

THIS AGREFMENT AND PLAN OF MERGER ("Agreement)” is made and
entered into as of ﬁ day of February, 1998, by and bcmeen,TOl?_E,@_‘iEﬁEﬁ'l‘_, li(.:}"

("Surviving Corporation") and TOPPAN ELECTRONICS-('U:S.A.) INC.
("Disappearing Corporation");

WITNESSETH: 7
WHEREAS, Surviving Corporation is a California corporation authorized to issue
five million common shares without par value, of which there are outstanding at the date
hereof 3.000,000 sheres;

WHEREAS, Disappearing Corporation is a California corporation authorized to
issue 1,000 common skares, without par vaiue, of which there are outstanding at the date
hereof 450 shares; and

WHEREAS, the boards of dircctors of Surviving Cerporation and Disappearing
Corporation have deemed it to be in the best interests of their respective corporations and
their shareholders that Disappearing Corporation be merped with Surviving Corporation
in accordance with California Corporations Code Section 1100 et seq.; and

WHEREAS, the parties expect that the merger will further certain of their
business objectives including, without limitation the expansion of existing business
operations into new markets, allowing Disappearing Corporation’s business to use
Surviving Corporation’s financial strength and access to credit, to preserve and enhance
the good will and business reputation of the corporations, to effect cost savings in
accounting, auditing, legal and filing fees and 1o preserve the corporations’ management
time and skills,

EREFORE. Sueviving Corporation and Disappearing Corporation agree

NOW, TH
e following terms und conditions:

10 merge on th

1. Merger. On the Eftective Date (as defined in Section 6 herein),
Disappearing Corporation shall merge with and into Surviving Corporation; the corporate
existence of Surviving Corporation shall continue; and the separate corporate existence of
Disappearing Corporation shall cease. The corporate identity, name, purpose, powers,
rights, and immunities of Surviving Corporation shall continue unafYected and
unimpaired by the merger; and the corporate identity, existence, purposes. franchises.
powers, rights, and immunities of Disappearing Corporation shall be merged into
Surviving Corporation which shall be fully vested therewith. Surviving Corporation shall
be subject 1o ali of the debts and labilities of Disappearing Corporation as if Surviving
Corporation had itself incurred them and alk rights of creditors and liens upon the
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property of each of Surviving Corporation an
preserved unimpaired, provided that such lien
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d Disappearing Corporation shall be
s, if any, upon the property of Disappearing

Corporation shall be limited to the property affected thereby tmmediately prior the

fffective Date.

2, Articles of Incorporation and By

and bylaws of Surviving Corporation, as in effecton th
remain (until amended or repealed as provided by law)

bylaws respectively.

3. Dircctors and Officers. The persons who are directors and officers
of Surviving Corporation immediately prior to the Effective Date shall, afer the merger,
continue as directors and ofticers of the Surviving
serve until changed in accordance with applicable 1

and bylaws of Surviving Corporation.

4. Eftect of Merger on Outstanding Shares.

4.1 Surviving Corporation. The shares of Surviving

Corporation outstanding on the Effective Date shall not be changed or conpverted asa
result of the merger but shall remain outstanding as sh

4.2 Disappearing Corporation. On the

outstanding common share of Disappearing
of Surviving Corporation shall be jssued in

laws, The articles of incorporation
e Effective Date, shall be and
its articles of incorporation and

Corporation without change, and shall
aw and the articles of incorporation

ares of Surviving Corporation.

_ ! Effective Date, each
Corporation shall be cancélled and no shares
exchanged therefor.

3. Surrender of Share Certificates. After the Effective Date, each

holder of an outstanding certificate evidencing commnion shares of Disappearing

Corporation shall surrender the same. uly endorsed as Surviving Corporation may
require, to Surviving Corporation or its agent for cancellation.

6. Effective Datg. Surviving Corporation and Disappearing

Corporation shail each take or cause to be taken all such actiohs, or do or cause 10 be
or advisable under the laws ol the State of

done all such things, as are necessury, proper.
California. to make effective the merger here

any required approval by outstanding shares of ¢
and to compliznce with all other applicable laws.
and upon receipt of the appraval of the outstanding sh

in provided, subject, however, to receipt of
ither in accordance with California law.
Upon compliance with applicable laws
arcs of cach party, acopy of this

Agreement with elficers’ certificates for Surviving Corporation and Disappearing

Corporation shail be filed in the office of the
Section 1103 of the California Corporations Code.
upon the later of (1) such {iling, or (by April 1, 1998, The d
becomes eftective is herein called the "Effective Date.”

o

7. Operation of Business Pending Consummation of Me

Culifornia Secretary of State as required by
The merger shatl become effective
ate on which the merger so

rier. Prior 0

the Effective Date. neither Surviving Corporation nor Disappearing Corparation shall,

2217105905 61 0C
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without the prior wriiten approval of the other, {a) engage in any activity or transaction
other than in the ordinary course of business, except as contemplated by this Agreement,
or (b) issue, sell. or subdivide any of its shares, or (¢] issue any shares, options, warrants
ot rights to purchase any shares or any securities convertible into or éxchangeable for any
shares, or (d) declare or pay any dividends or make any distribution on any of its shares,
or (e) purchase or redeem any of its outstanding shares.

8. Continuity of Business Enterprise. [t is the present intention of
Surviving Corporation to continue the entire business line of Disappearing Corporation,

or ta use at least a significant portion of Disappearing Coiroration's historic business - © o=
assets in a business.

9. Termination or Abandonmenl This Agreement may be terminated
and the merger hereby provided for abandoned at any time prior to the Effective Date
upon the resolution duly adop. d by the respective boards, of directors of Disappearing
Corporation or Surviving Corporation. [n the event of termination of this Agreement as
herein provided, neither Disappearing Corporation nor Surviving Corporation or their
respective boards of directors or shareholders shall be liable ta the other or its directors or
sharcholders in respect of this Agrecment.

!
I

10.  Name of Surviving Corporation. Surviving Corporation shall
continue its existence under the name Toppan Electronics, Inc.. pursuant to the proviéions
of the General Corporation Law. The Articles of Incorporation of the Surviving
Corporation as now in force and effect shall be the Articles of Incorporation of said
Surviving Corporation excep: that Article I relating to the name of the corporation is

hereby amended and changed so as to read as follows upon the effective date of the ) .
merger:

“The name of this corporation is Toppan Electronics, Inc.”

and said Articles of Incarporation as hercin amended and changed shall continue in full ;
force and effect until further alnended and changed in the manner prescribed by the o
provisions of the General Corporation Law of the State of California.

11. - Qther Provisions. _ ) B

1.1 Governing Law. This Agreement shall be goveined by the
laws of California. . -

1}1.2  Entire Agreement. This Agreement contains the entire
agreciment of the pdrixcs hereto, and supersedes any prior writicn or oral agrct.menls
between them concerning the subject matter contained herein.

11.3  Counterparts. This Agreement may be executed in any
number of counterparts and cach such counterpart shall be deemed to be an original
instrument. but all of such counterparts together shall constitute but one agreement.

e bk s s puy R s s et
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11.4 Further Assurances. Disappearing Corporation shall {rom
time to time execute and deliver all such documents and instruments and take all such
actions as Surviving Corporation raay request in order to vest or evidence the vesting in T
Surviving Corporation of title to and possession of all rights, properties, assets, and
business of Disappearing Corporation, or otherwise to carry out the full intent and
purposes of this Agreement.

IR e S i

IN WITNESS WHEREQF, Disappearing Corporation and Surviving Corporation
have caused this Agreement to be executed as of the date and year first above written.

e e v e e e+ A R T

; TOPPAN WEST, INC.

b AN Dt
Naoki Iwata .
President

|

| od By oA e T
1 Tsukasa Kitagawa

é Secretary

-

TOPPAN ELECTRONICS (U.S.A.) INC.

By, A [Jogiie
Kuhisiki Fujita
I'resident

and B) )(j/ __').L//We"t '“L/(L/
Shinji Ishibashi
Secretary
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CERTIFICATE OF APPROVAL ’
OF
AGREEMENT OF MERGER

Naoki Iwata and Tsukasa Kitagawa certify that:

1. They are the president and the secretary, respectively, of Toppan West, [nc.. a
California corporation.

2. The Agreement of Merger in the form aitached war duly approved by the board of
directors and shareholders of the corporation.

3. The sharehoider approval was by the holders of 10024 of the outstanding shares of
the corporation.

4. There is only one class of shares and the number of shares outstanding is
3,000,000.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this centificale are true and correct of our own knowledge.

A
E
“n

DATE: <

/\f\ : 9&”47:31_

Naoki Twata. President

Tsukasa Kitagawa, Secretary
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
Kunisiki Fujita and Shinji Ishibashi cerify that:

L. They are the president and the secretary, respectively, of Toppan Electronics
(U.S.A.) Inc., a California corporation.

2. The Agreement of Merger in the form attached was duly approved by the board of
directors and sharcholders of the corporation.

3. The shareholder approval was by the holders of 100% of the outstanding shares of
the corporation.

4. There is anly one class of shares and the number of shares outstanding is 450.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

DATE._ Vo [$r .

A o | o

Kunisiki Fujita, President -

/d? . JL)AJ LA~ f-r“'“"/ {L'V.

Shinji [shibashi, Secretary
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