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ARTICLES OF MERGER " Segpe, M 1o 56
] (Profit Corporations) MLLAH‘JJ‘Sig)' OF STA
;I‘ﬁe following articles of merger are submitted in accordance with the Florida Business Corporation A€LF L 0 RBE‘ ‘

pursuant to section 607.1105, Florida Statutes,
‘ Rirst: The name and jurisdiction of the suryiving corporation:

Name Jurisdiction BRocument Number .
: (I known/ 2pplicabley EEEECIWVE DAle

Radio-Holland USA, Inc. Delaware

Second; The name and jurizdiction of each merging corporation:

Name . Jurisdietion Document Number
{If known/ applicabic)
Seacoast Electronies, Inc. Florida 354433

* Third: The Plan of Merger is attached.

Pourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depariment of Stats.

OR / { / / O? (Ecter 2 specific date. NOTE: An cffective date cannot be psior to the date of filing or more
than 90 daye after merper file date.) :

Fifth: Adoption of Mearger by snrviving corporation - (COMPLETE ONLY ONE STATEMEN'I%
The Plap of Merger was adopted by the sharcholders of the surviving corporation on ecember 30, 2008

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required, .

Sixth: Adoption of Merger by merging corporation{s} (COMPLETE ONLY ONE STATEBBN’I‘)
The Plan of Merger was adopted by the sharehalders of the merging corporation(s) on - cCEmber 30, 2008

The Plan of Merger was adapted by the board of directors of the merging corporation(s) on
and shareholder approval was not required,

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR BACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of individuaf & Title
Director

Radio-Holland USA, Inc. W\ B\.—L___ Michael L. Martell, Assistaot Seeratary

Seacoast Electronics, Ing. W\ EU——— Michael L. Martell, Secretary .

£ d 071 ON ) § 3 Wdc0:€ 800C "IE 330



— T T e i e —m—

v

PLAN OF MERGER

{Merger of subsidiary corporation(s))

The following plan of mezger is submitted in compliance with section 607.1104, Flanda Statutes, end in accordance

with the Jaws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least B0 percent of the outstanding shares of each
class of the subsidiery corporation:

Name hmrisdiction
Radjo-Holland USA, Inc. Delaware

The name and jurisdiction of cach gubsidiary corporation:

Seacoast Electronics, Inc. Florida

The manner and basis of converting the shares of the subsidiary or paremt into sheres, obligations, or ather
securities of the parent or any other corporation or, in whole or in part, into cash or other property, aud ths
manner and basis of converting rights to aoquire shares of each corporation into rights to acquire shares,
gbligations, and other secutities of the surviving or any other corporation os, in whole or in past, into cash or
other property are as follows:

See attached Agreement and Plan of Merger

(Atrach additional sheals If necessary)
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If the merper is between the parent and a subsidiary corporation &nd the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parant
corporation upon surrender of eny certificates is as follows:

N/A

If applicable, shareholders of the subsidiery corporations, who, exoept for the applicability of section 6071104,
Plorida Statntes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be emtitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissendng
shareholders, to be paid the fair value of their shares.

Qther provisions relating to the merger are as follows:

N/A
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AGREEMENT AND PLAN OF MERGER
of

SEACOAST ELECTRONICS, INC.
a Florida corparation

and

RADIO-HOLLAND USA, INC.
a Delaware corporation

AGREEMENT AND PLAN OF MERGER (i) approved on December 30, 2008 by
Seacoast Electronics, Inc., a business corporation of the State of Florida, by resolution
adopted by its Board of Directors on that date, and (If) appraved on December 30, 2008,
by Radio-Hoiland USA, Inc., a business corporation of the State of Delaware, by
resolution adopted by its Board of Directors on that date. ’

WHEREAS, Seacoast Electronics, Inc. iz a buginess corporation of the State of
Florida, with its registered office therain located at 240 Tallayrand Avenue, Jacksonville,
Florida 32202, and

WHEREAS, the {otal number of shares of stock which Seacoast Electronics, Ine.
has authority to issue is 250 shares, all of which are of one ¢lass and with a par value of

$10.00, and

WHEREAS, Radio-Holland USA, Inc. is a business comporation of the State of
Delaware with its registered office thersin located at 2711 Centerville Road, Suite 400,
Wilmington, County of New Castle, Delaware 18808 {Corporation Service Company is
the corporation's registered egent at that address), and

VWHEREAS, the total number of shares of stock which Radio-Holland USA, Inc.,
has authority to issue is 10,000 shares, ail of which are of one class and of a par value

of § .01 each, and

WHEREAS, Seacoast Electronics, Ing. and Radio-Holland USA, Inc. and the
respective Boards of Directors thereof declare it advisable and to the advantage,
welfare, and best interests of these comporations and their respective stackholders to
merge Seacoast Electronics, Ine. with and into Radio-Holiand USA, Inc. pursuant io the
provisions of the Florida Business Carporation Act and the General Comoration Law of
fhe State of Delaware upen the terms and conditions hersinafter set forth, and

WHEREAS, far federal income tax purposes, it is intended that the merger shall
qualify as a liquidation within the meaning of Section 332(b}(1) of the Internal Revenue
Code of 1988, as amended.

NOW, THEREFORE, in consideration of the premises and of the mutual

agreement of the parties herete, being thereunto duly approved by a resolution adopted
by the Beard of Directors of Seacoast Electronics, In¢. and duly approved by a
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resolution adopted by the Board of Directors of Radio-Holland USA, Inc., the Agreement
and Plan of Merger and the terms and condilions thersof and the mode of carrylng the
same into effect, fogether with any provisions required or permitied to be set forth
therein, are hareby determined and agreed upen as herainafter set fortn.

1. Beacpast Electronics, Inc. and Radio-Holland USA, inc. ghall, pursuant to
the provisions of the Florida Business Corporation Act and the General Corparation Law

" of the Siate of Delaware ba merged with and into a single corporation, to wit, Radio-

Holiand USA, inc, which shall be the surviving corporation from and after tha effective
time of the merger, and which is somelimes hereinafier referred {o as the "surviving
corporation”, and which shall continue to exist as the surviving corporation under its
present name pursuant to the provisions of the General Corporation Law of the State of

Delaware.

2. The separate existence of Seacosst Electronics, Inc, which is hersinafier
sometimes referred to as the “terminating corporation” shall cease at the effective time
In accordance with the provisions of the Florida Business Corporation Act and the
General Carparation Law of the State of Detaware.,

3. The Certificate of Incorporation of the surviving corporation, as now in
force and effect, shell continue to be the Certificate .of Incorporation of the surviving

corporation.

4, The present by-laws of the surviving corporation will be the by-laws of the
surviving comoration and will continue in full force and effect untit changed, altsred, or
amended ag therein provided and in the manner prescribed by the provisions of the
General Corporation Law of the State of Delaware.

5, The directors and officers in office of the surviving corporation at the
gffective time of the mergear shall be the members of the curent Board of Directors and
tha current officers of the surviving comperation, respectively, all of whom shall hold their
directorships and offices until the election and gualification of their respective
succeasors or until their tenure is otherwise terminated in accordance with the by-laws

of the surviving corporation.

6. The surviving corporation is the sole shareholder of the terminating
corporation. Each issued share of the terminating corporation shall, at the effective time
of the merger, be surrendered for cancellation. The issued shares of the surviving
corporation shail not be converted or exchanged in any manner, but each said share
which is issued as of the effective time of the merger shall continue to.represent one

issued share of {he surviving corporation.

7. In the event that this Agreement and Plan of Merger shall have been fully
adopted upon behalf of the terminating corporation and of the susviving corporation in
accordance with the provisions of the Florida Business Corporation Act and the Generat
Corporation Law of the State of Defaware, then these corporations agree that they will
cause to be exscuted and filed and recorded any document or documents prascribed by
the laws of the State of Florida and of the State of Delaware, and that they will cause to
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be performed all necessary acts within the State of Florida end the State of Delaware,
and elsewhere to effectuate the merger provided for herein,

8. The Board of Directors and the proper officers of the terminating
corporationn and of the surviving catporation are hereby autharized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and record
any and alf instruments, papers and documents which shail be or become necessary,
proper or convenient to carry out of put into effect any of the provisions of this
Agraement and Plan of Merger or of the merger provided for hereln.

9. Notwithstanding the full adoption of this Agreement and Plan of Merger,
the Agreement and Plan of Merger may be ferminated at any time pricr to the filing of
the Agreement and Plan of Merger or a Certificate of Merger with the Secretary of the
State of Florida and the Secretary of the State of Delaware in the evant that the Boarg

. of Directors of Seacoast Electronics, In¢. and the Board of Directors of Radio-Holland
'USA, Inc. all approve terminating the Agreement and Plan of Merger prior to the filing

the Agreement and Plan of Merger or a Ceriificate of Merger.

10. K applicable, shareholders of Seacoast Electronics, (nc., who, axcept for
the applicability of section 607.1104, Florida Statutes, would be entitled to vote and who
dissent from the merger pursuant to section 607.1321, Florida Statutes, may be entitled,
if they comply with the provisions of chapter 607 regarding appraisal rights of dlssentmg
shareholders, fo be paid the fair value of their shares.

11.  The effective time of the Agreement and Plan of Merger, and the time
when the merger therein agraed upan shall become effsctive, shall be January 1, 2009,

IN WITNESS WHEREOF, this Agreement and Flan of Merger is hereby signed
upon behalf of each of the constituent carporations parties thereto.

‘Dated: December 30, 2008
SEACOAST ELECTRONICS, INC.

By YN Dt

Michaeal .. Martall, Secretary

RADIO-HOLLAND USA, INC.

Bm\w\' B—L—-&’—

Michael L. Mactell, Assistant Secretary
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