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ARTICLES OF MERGER
Merger Sheet
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MERGING: = T

TURTLE BEACH DEVELOPMENT GCORP., a Florida corporation, document
number H12785

INTO

|
TURTI‘.E BEACH CONSTRUCTION COMPANY, INC., a Florida entity, H81539.

File dz%te: December 21, 2000 , effective December 31, 2000

Corpofrate’ Specialist: Karen Gibson
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| FLORIDA DEPARTMENT OF STATE
| Katherine Harris
Secratary of State

December 21, 2000

TURTLE BEACH CONSTRUCTION COMPANY, INC.
631 U.5. EWY.#l1,STE.303
N.PAILM BCH., FI, 33408

SUBJECT: TURTLE BEACH CONSTRUCTION COMFANY, INC.
REF: HB8153%

We received your e¢leotronically transmitted document. However, -the
document has no‘t been filed. Please make the following corrections and
refax the complete document, including the electronie filing cever sheet.

The ¢urrent name of the entity is as referenced above. Please correct
your document accordingly.

Please refturn your document, aleng with a copy of this letter, within 60
days or your filing will be censidered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 487-6306.

Darlene Connell FAX Aud. #: BOODODD662B1
Corporate Specialist . Lettexr Number: 9C0A00063999
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ANDPLAN OF MERGER ‘300, °/ 4 %

These Articles and Plan of Merger tade and entered imto this 11% day émber, Z)00

by and between the following corporations (hereinafier collectively referred 10 as w"(ﬁbﬁ tuen;
Corporations™):

TURTLE BEACH DEVELOPMENT CORP. {(document number H12785) (the “Merged
Corporation™); and

TURTLE BEACH CONSTRUCTION COMPANY, INC. (document nwnber H81539) (the
“Surviving Corperation”).

BACKGROUND

A. The Surviving Corporation is a corporation organized and existing under the laws of the -
State of Florida, having its Articles of Incorporation filed and effective on Qctober 18, 1985 and
having an authorized capital stock of 500 shares of comumon stock having 2 par value of $1.00 per

share, of which Four Hundred Eighty Five (485) shares are jssued and outstanding, and are owned
by Bastiaan Smallegange.

B. The Merged Cotporation is a corporation organized and existing under the laws of the
'State of Florida, having its Articles of Incorporation filed and effective on July 18, 1984, and having
an authorized capital stock of 500 shares of common stock having a par value of $1.00 per share,

of which Five Hundred (500) shares are issued and cutstanding and are owned by Bastiaan and
Marjo Smallegange.

C, The Board of Directors of the Constituent Corporations have by resohution established
that il is advisable for the general welfare and advantage of the Constituent Corporations that they
merge into a single corporation which shall not be & new corporation, but shall be the Surviving
Corporation, whose corperate existence as a corporation under the lawz of the State of Florida shall

not be affected in any manner by reason of the merger. The Shareholders of each of the Constituent
Corporations have unanimously approved the Merger.

NOW, THEREFORE, in consideration of the premises and the mutual covenants,
agreements, provisions, promises and grants herein contzined, the Presidents of the Constituent
Corporations in accordance with the provisions of the Florida General Corporations Act, hereby
execute these Articles and Plan of Merger for the purposes of complying with said Act.

L. 'I‘lns Merger shall become effective on the close of business on December 31, 2000,
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Florida Bar No. 283525 il o dd
Tescher Chaves Rubin & Forman, P.A. Hmoo@ XL
2101 Corporate Bivd., Suite 107 ==
Boca Raton, Fl, 33431
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2. The names of the corporations that are parties to the Merger are as follows:

a} TURTLE BEACH DEVELOPMENT CORP.; and
b) TURTLE BEACH CONSTRUCTION COMPANY, INC.

3. The surviving corporation shall be TURTLE BEACH CONSTRUCTION COMPANY,
INC.

4. The undersigned hereby cenify that this Plan was unanimously adapted in resolutions of
the Board of Directors of the Constituent Corporations on the 1 day of December, 2000, and was
unanimously approved by the shareholders of all the issued and outstanding shares of the
Constituent Corporations on the same date. With respect to each of the Constituent Corporations,
only one voting group was entitled to vote and the number of votes cast ini favor of this Plan was

sufficient for approval by each voting group.

S. The manner of converting or otherwise dealing with the stock of the Constituent
Corporations upon the Merger becorning effective shall be that all shares of the Merged Corporation.
shall be deemed cancaled and each of the shares of the Surviving Corporation shall remain issued
and outstanding,

6. The By-Laws of the Surviving Corporation in effect at the time the Merger becomes
effective shall be and remain the By-Laws of the Surviving Cerporation until the same are altered,

amended, or repealed,
|

7. The Merger will not effect amy change in the Arficles of Incorporation of the
Surviving Corporation.

8. Thie: Officers and Direetors of the Surviving Corporation in office at the time the Merger
becomes effective shall be and remain the Officers and Directors of the Surviving Corporation, and
they shall hold office until their successors are duly elected and qualified.

9. Thjc shareholders of the Consﬁment' Corporations dissenting from the Merger, if any, are
entitled, if they qualify and otherwise comply with the provisions of Florida Statutes Chapter 607,
1o be paid the fair value of their shares.

10. On the Effective Date, a5 provided by the laws of the State of Florida, the separate
existence of the Mexged Corporation shall cease and the Surviving Corporation shall have all its
rights, privileges, immunities and powers, and shall be subject to all of the duties and liabilities of
a corporation organized under the laws of the State of Florida.

11. Upon the Merger becoming effective, the Surviving Corperation shall possess a]) the
rights, privileges, immunities and franchises of a public as well as a private nature of the Merged
Cosporation; and all propenty, real, personal and mixed, and all debts due on whatever account,
including su];scriptions to shares, and all other ¢hoses in actions, and all and every other interest of
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or belonging to, or due to each of the Constituent Corporations, shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without further act or deed; the title to any
real estate or any interest therein vested in any of the Constitnent Corporations shall not revert or

be in any way impaired by r¢ason of this Merger.

12. The Surviving Corporation shall, after the effective date of the Merger, henceforth be
responsible and liable for all the liabilities and obligations of the Merged Corporation; and, any
claim existing or action or proceeding pending by or against the Mezged Corporation may be
prosecuted as if this Merger had ot taken place, or the Surviving Corporation may be substituted
in the place of the Merged Corporation. Neither the rights of creditors nor any liens upon the
property of any of the Copstituent Corporations shall be impaired by this Merger.

IN WITNESS WEHEREOF, these Articles and Plan of Merger have been executed and
acknowledged by the Presidents of the Constiment Corporations. . - ¢ - .
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