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ARTICLES OF MERGER s
OF
LEE LASER, INC., A FLORIDA CORPORATION
WITH AND INTO
LEE LASER, ING,, A DELAWARE CORPORATION

To the Depariment of State
State of Florida

o4 3
BE\'LE' 49

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business
corporation and the foreign business corporation herein named do hereby adopt the following
articles of merger.

1. Attached hereto as Exhibit “A” and incorporated herein by this reference is the

Plan and Agreement of Merger for merging Lee Laser, Inc, a Elorida corporation {(“AC"), with
and into Lee Laser, Inc., a Delaware corporation ("SC”).

2 The shareholders of AC entifled fo vote on the aforesaid Plan and Agreement of
Merger approved and adopted the Plan and Agreement of Merger by written consent given by

each of them on ficinber 25, 2001 in accordance with the provisions of Section 607.0704
of the Florida Business Corporation Act. ) ’ i - :

3. The merger of AC with and into SC is permitted by the laws of the jurisdiction of

organization of SC and has been authorized in compliance with said laws. The date of the

approval and adoption of the Plan and Agreement of Merger by each of the shareholders of SC
was _Ocinbey 2§, 2001

4, The effective time and date of ihe merger herein provided

for in the State of
Florida shall be 11:59 p.m. Eastern Time on December 31, 2001.

EFFECTIVE DATE
Executed on the XS day of_OCtiobeyr L2001, }&—.__3 [ 3 -

LEE LASER, ING., a Florida corporation, AC

Its: Chong I1 Lee, {President
- :

LEE LASER, INC., a Delaware corporation, sC

o N\t

[ts: Chong I_l'Lee, Presidbat
]

{57333

?{
9g :01Wy 11 AON lﬂﬂZ;

g4




EXHIBIT “A¥
PLAN AND AGREEMENT OF MERGER
OF
LEE LASER, ING., A FLORIDA CORPORATION
WITH AND INTO

LEE LASER, INC., A DELAWARE CORPORATION

This Plan and Agreement of Merger (this "Agreement”) is made and entered into
this KR5S day of _(0¢ciobey , 2001, by and between Lee Laser, Inc., a Florida

corporation, the acquired corporation (*AC”), and Lee Laser, inc, a Delaware
corporation, the surviving cerporation (*SC7).

WITNESSETH

WHEREAS, AC has authorized capital stock consisting of 3,0C0,000 shares of
cormnmon stock with a par value of $.01 per share, of which 2,298,000 shares have been
duly issued and are now cutstanding;

WHEREAS, SC has authorized capital stock consisting of 1,000 shares of
common stock with a par value of $1.00 per share, of which 1,000 shares have been
duly issued and are now outstanding;

WHEREAS, the General Corporation Law of the State of Delaware permits the
merger of a foreign corporation with and intc a Defaware corporation;

WHEREAS, the Florida Business Corporation Act permits the merger of a Florida
corporation with and into a foreign corporation;

WHEREAS, SC and AC desire to adopt this Agreement as a Plan of
Reorganization and intend that the merger constitute a reorganization within the
meaning of Section 368(a) of Internal Revenue Code of 1988, as amended; and

WHEREAS, the Board of Directors of AC and the Board of Birectors of SC deem
it advisable and to the advantage, welfare and best interests of AC and SC and their
respective stockholders that AC merge with and intc SC under and pursuant to the
provisions of the Florida Business Corporation Act and the General Corporation Law of
the Stafe of Delaware. -

NOW, THEREFORE, in consideration of the premises and the mufual
agreements contained in this Agreement and the mutual benefits hereby provided, the
parties agree as follows:

1. Merger. AC shall, pursuant to the provisions of the Florida Business
Corporation Act and the provisions of the General Corporation Law of the State of
Delaware, be merged as of the Effective Time with and intc 8C.

156636v2




2. Effective Time. The merger shall become effective at 11:58 p.m.
Eastern Time on December 31, 2001 (the "Effective Time"},

3. Surviving Corporation. SC shall survive the merger and continue fo
exist as the surviving corporation from and afier the Eifective Time under its present
name and shall continue to be governed by the General Corporation Law of the State of
Delaware. The separate corporate exisience of AC shall cease at the Effeciive Time in
accordance with the provisions of the Florida Business Corporation Act.

4. Certificate of Incorporation. The cerfificate of incorporation of SC in
existence as of the Effective Time shall continue to be the certificate of incorporation of
SC from and after the Effective Time until such ceriificate of incorporation shall be
altered, amended or repealed in accordance with the provisions of such certificate of
incorporation and/or the General Corporation Law of the State of Delaware.

5. Bylaws. The bylaws of SC in existence as of the Effective Time shall be
the bylaws of SC following the Effective Time and shali continue in full force and effect
unless and until the same shall be altered, amended or repealed in accordance with the
provisions thereof and/or ihe General Corporation Law of the State of Delaware.

6. Board of Directors and Officers. The members of the board of
directors and the officers of SC immediately affer the Effective Time shall be those
persons who were members of the board of directors and the officers, respectively, of
SC immediately prior to the Effective Time, and such persons shall serve as fhe
directars and officers, respectively, of SC uniil the elesiion and qualification of their
respective successors or until their term is otherwise terminated In accordance with the
bylaws of SC.

7. Cancellation of SC Stock. At the Effective Time, each of the 1,000
shares of common stock of SC issued and ouistanding immediately prior to the Effective
Time shall be canceled, and no shares of common stock or other securities of SC shall
be issued in respect thereof.

8. Conversion of Outstanding AC Stock. A the Effective Time, the
2,298,000 shzres of the issued and oufstanding common stock of AC and all rights in
respect thereof shall be converted into 1,000 fully paid and nonassessable shares of
commeon stock of SC, The holder of the certificate(s) representing the 2,298,000 shares
of cormmon stock of AC shall be required fo immediately surrender such certificate(s) in
exchange for a certificate representing 1,000 shares of common stock of SC. Upon the
surrender of the cerfificate(s} representing the 2,288,000 shares of common stock of AC,
SC will cause to be issued a certificate fepresenting 1,000 shares of common stack of
SC. . R : '

9, Rights_and Liabilities of SC. At and aiter the Effective Time (a) SC
shall succeed fo and possess, without further act or deed, all of the estate, rights,
privileges, powers and franchises, both public and private, and all of the property,
whether real, personal or mixed, of each of the parties hereto; (b) all debts due tc AC on
whatever account shall be vested in SC; (¢} all clalms, demands, property, rights,
privileges, powers and franchises and every other interest of sither of the parties herefo
shall be as eifectively the property of SC as they were of the respective parties herefo;
(d) the title to any real estate vested by deed or otherwise in AC shall not revert or be in
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any way impaired by reason of the merger, put shall be vested in SC; (e) all rights of
creditars and all liens upon any property of either of the parties hereta shall be preserved
and unimpaired, but limited in lien to the property affected by such lien at the Effective
Time; and {f} all debts, labllities and dufies of the respective parties hereto shall
thenceforth aftach to SC and may be enforced against it to the same extent as i such
debts, liabilities and duties had been incurred or contracted by it; and SC shall indemnify
and hold harmless the officers and directors of each of the pariies hereto against all
such debts, liabliities and duties and against all claims and demands arising out of,
refated to, caused by or in connection with the merger.

10.  Further Assurance of Title. I at any time SC shall consider or be
advised that any acknowledgments or assurances in law or other similar actions are
necessary or desirable in crder to acknowledge or confirm in and to SC any right, tifle or
interest of AC held immediately prior o the Effective Time, AC and its proper officers
and directors shall and will execute and deliver all such acknowledgments or assurances
in law and do all things necessary or proper o acknowledge or confirm such right, title or
interest in SC as shall be necessary to carry out the purposes of this Agreemeant, and SC
and the proper officers and directors thereof are fuily authorized to take any and all such
action in the name of AC or otherwise.

11. Filings. In the event this Agreement shall have been fully approved and
adopted upon behalf of AC in accordance with the provisions of the Florida Business
Corporation Act and upon behalf of SC in accordance with the provisions of the General
Corporation Law of the State of Delaware, the parties agree that they will cause to be
executed, filed and recorded any documents, agreements, certificates or instruments
prescribed by the laws of the Siaie of Florida and by the laws of the State of Delaware,
and that they shall cause to be performed all necessary acts within the State of Florida
and fhe Stafe of Delaware and elsewhere fo effectuate the merger provided for in this
Agresment.

12.  Representations and Warranties of AC. AC represents, warrants and
covenants to andfor with SC and its stockholder, their successors and assigns as
follows: (@) AC is a corporation duly organized, validly existing and in good standing
under the laws of the State of Florida; (b) the entire authorized capital of AC consists of
3,000,000 shares of common stock with a par value of $.01 per share, of which
2,298,000 shares have been duly issued and are now outstanding; and (c) as of the date
of execution of this Agreement, {{) AC has full power and authority to execute and deliver
this Agreement, (i) the execution and delivery of this Agreement and the complete
effectuation of the iransactions contemplaied by this Agreement have been duly
authorized, and (i) this Agreement constitutes a valid, binding and enforceable
obligation of AC.

13.  Representations and Warranties of SC. SC represents, warrants and
covenants to and/or with AC and its stockholder, their successors and assigns as
follows: (a) SC is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware; (b} the entire authorized capital of SC consists
of 1,000 shares of comriion stock with a par value of $1.00 per share, of which 1,000
shares have been duly issued and are now outstanding; and (¢) as of the date of
execution of this Agreement, {i) SC has full power and authority to execute and deliver
this Agreement, (i) the execution and delivery of this Agreement and the compleie
effectuation of the transactions contemplated by this Agreement have been duly
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autherized, and (iii) this Agreement constitutes a valid, binding and enforceable
chiligation of 8C.

14, Termination. This Agreement may be terminated and abandoned by
action of the board of directors of AC or SC at any fime prior to the Effective Time,
whether before or after the adophon of this Agreement by the stockholders of 8C and/for
AC. In the event this Agreement is terminated after this Agreement (or a cerfificate or
similar document in lieu thereof) has been filed with the Secretary of State of the State of
Delaware and/or the Department of State of the State of Florida but prior to the Effective
Time, the parties shall file a certificate of fermination or simitar document with the
Secretary of State of the State of Delaware in accordance with the General Corporation
Law of the Siate of Delaware and/or with the Department of State of the State of Florida

-in acecordance with the Florida Business Corporation Act.

15. Amendment. This Agreement may be amended by action of the board of
directors of AC and SC at any time prior io the Effective Time, provided, however, if the
amendment is made after the adoption of this Agreement by the stockholders of AG or
3C, such amendment shall not (a) alter or change the amount or kind of shares,
securities, cash, property andfor righis to be received in exchange for or on conversion
of all or any of the shares of any class or series thereof of AC or 8C, (b) alter or change
any term of the certificate of incorporation of SC to be effected by the merger, or {(c) alter
cr change any of the terms or conditions of this Agreement if such alteration or change
would adversely affect the holders of any class or series of capital stock of AC or SC. In
the event that this Agreement is amended after this Agreement {or a ceriificate or similar
document in lieu thereof) has been filed with the Secretary of State of the State of
Delaware and/or the Depariment of State of the State of Florida but prior o the Effective
Time, the parties shall file a certificate of amendment of merger or simitar document with
the Secretary of State of the State of Delaware in accordance with the General
Corporation Law of the State Delaware and/or with the Department of State of the Siate
of Fletida in accordance with the Florida Business Corporation Act.

16. Plan of Reorganization. AC and SC adcpt this Agreement as a Plan of
Reorganization and intend that the merger consfitute a reorganization within the
tneaning of Section 368(a) of the Internal Revenue Code of 1886, as amended.

17. Expenses. SC shall pay all expenses of carrying this Agreement into
effect and accamplishing the merger.

18. Survival. All obligations, covenants, representations and warranties
contained in this Agreement shall survive the closing and effectuation of this Agreement.

18. Counterparts. This Agreement may be executed in mulliple

counterparts, each of which shall be deemed an griginal, but which together shall
constitute one and the same instrument.

[The Remainder of This Page Intentionally Leit Blank]

156636v2




IN WITNESS WHEREQF, each of the patiies hersio has caused this Agreement
to be duly executed the day and year first above written.

LEE LASER, [NC., a Florida corporation,
AGC

By : Z
[ts: President \

LEE LASER, ING., a Delaware corporation,
sC

¥: .
lts: President . A4 N
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