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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SYMPHONY ELECTRONICS CORP., a California corporation qualified in

Florida, document number FO5000000875

INTO

N & R ELECTRONICS CORP. which changed its name to
SYMPHONY ELECTRONICS CORP., a Florida entity, PO0000049736

File date: May 30, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of Florida Statutes Section 607.1105 of the Florida Ba ngg.s?&
Corporation Act (the "Florida Act"), the undersigned corporations adopt the following ArtiGigsof
Merger for the purpose of metgitg Symphony Electronies Corp., a California corporation ("MePged
Corporation™), into N & R Electronics Corp., & Florida corporation {"Surviving Corporation"):

I The names of the undersigned corporations and the states under the laws of which
they are organized are, respectively:
Name of Corporation o State of Tricorporation
Symphony Electronics Corp. California
N & R Electronics Corp. ~ Florida

2. The laws of the State of Florida permit this Merger.

3. The name of the Surviving Corporation is N & R Electronics Corp., and it is to be
governed by the laws of the State of Florida. The Atticles of Tncorpotation of the Surviving
Corporation are amended tochange the name of the Surviving Corporation lo Symphony Flectronics

Corp.

4, The Plan of Merger and Reorganization is attached hereto as Exhibit "A" and
incorporated herein by reference (the "Plan").

5. The President and Secretary of Surviving Corporation hereby certify that the Plan
was unanimously adopted in a resolution of the Board of Diréctors of Surviving Corporation on
May 19 . 2000. The Plan was submitted to the Sharcholders of Surviving
Corporation. 4,500 shares of the common stock, representing all of the issued and outstanding
shares of stock in the Surviving Corporation, were entifled to vote on the Plan. 4,500 shares of the
commnion stock, representing all of the issued and outstanding shares of stock in the Surviving
Corporation, voted to approve the Plan on _May 19 » 2000. The number of votes
cast for the Plan was sufficient for approval. All such voting was conducted in accordance with the
Florida Act. No shares voted against the Plan.

6. The President and Secretary of Merged Corporation hereby certify that the Plan was
unanimously adopted in a resolution of the Board of Directors of Merged Corpotation on
Mav 19 > 2000, The Plan was submitted to the Sharcholders of Merged
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Corporation. 4,500 shares of the commmon stock, representing all of the issued and outstanding
shares of stock in the Merged Corporation, were entitled to vote on the Plan. 4,500 sharcs of the
common stock, representing all of the issued and outstanding shares of stock in the Merged
Corporation, voted to approve the Planon _ May 19 - 2000. The number of votes
cast for the Plan was sufficient for approval. All such voting was conducted in accordance with the
California Corporations Code. No shares voted against the Plan.

7. This merger shall become effective on the filing of the Articles of Merger with the
Florida Department of State.

TN WITNESS WHEREOF, these Articles of Merger have been executed and acknowledged
by the President and Secretary of Surviving Corporation and the President and Secretary of Merged
Corporatiost. -

Attest: SURVIVING CORPORATION:

N&RELECTRONICS CORP,, a Florida corporation

%ROL J. CIPAWKINS, Secretary ~~ RONALD C. CHAWKINS, President

| { : ‘

CAROL J. CAAWKINS, Secretary ~ RONALD C. CHAWKINS, Fresident

MERGED CORFORATION:

SYMPHONY ELECTRONICS CORP., a California
corporation

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this 19 day of

~MNn gég > 2000, by RONALD C, CHAWKINS, as President of N & R ELECTRONICS

CORP.,(# Florida corporation, who [ X] is personally known to me, or [ ] has produccd
identification, and RONALD C. CHAWKINS, as President of SYMPHONY ELECTRONICS
CORP., a California corporation, who [ X] is personally known to me, or { ] has produced
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identification, on behalf of said corporations, and who acknowledged before me that the execution
thereof arc his free acts and deeds. : -

Cudire O Mo hiFTQJ!

Sigripture of Notary Public )
OFFICIRLBEAL | -Judith A. Rosenfeld =~
@%%mﬁcﬁﬁgiidda Print Name of Notary Public and Affix Scal
Cotamissian # CC 786458 My Commission Expires; 11717702

Comm. Exp. Nov. 17, 2062

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this ]EL_ day of
Ny , 2000, by CAROL J. CHAWEKINS, as Secretary of N & R ELECTRONICS
CORP., & Florida corporation, who [X] is personally known to me, or [ ] has produced
identification, and CAROL J. CHAWKINS, as Secretary of SYMPHONY ELECTRONICS CORF.,
a California corporation, who [x ] is personally kniown fo me, or [ ] has produced identification,
on behalf of said corporations, and who acknowicd ged before me that the execution thereof are her
free acts and deeds.

Ouddd, O \JR nﬁaniﬁnu

JUDﬁFHFIAC télégEEaIF-ELD Sig!d.ature of Notary Public
Netary Public State of Florida
S B Nov. 17, 5002 Judith A. Rosenfeld _

Print Name of Notary Pablic and A Tix Seal
My Commission Expires:  11/17/02

GADOCUMENT\DMS\SYMPHONY ART
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EXHIBIT A , ,

Pl ERGE D RE ANIZATION

This Plan of Merger and Reorganization is made and entered into this 19 day of
May » 2000, by and between N & R Electronics Corp., a Florida corporation
(hereinafter sometimes called the "Surviving Corporation™), and Symphony Electronics Corp., a
California corporation (hereinafter sometimes called the "Merged Corporation™). Surviving
Corporation and Merged Corporation are collectively referred to herein as the "Constituent
Corporations”. :

- Al e o

WHEREAS, Surviving Corporation is a corporation otganized and existing under the laws
of the State of Florida, having iis Articles of Incorporation filed and effective on
May 19 , 2000, with an authorized capital stock of 10,000 shares of comimon stock,
par value 5.10 per share, of which 4,500 shares are issued and outstanding and owned 2,250 by
Ronald C. Chawkins and 2,250 by Neil E, Chawkins.

WHEREAS, Merged Corporation is a corporation organized and existing under the laws of
the State of California, having its Articles of Incorporation filed October 5, 1989, with an anthorized
capital stock of 100,000 shares of common stock, par value § ~0- per share, of which 4,500
shares are issued and outstanding and owned 2,250 by Ronald C. Chawkins and 2,250 by Neil E.
Chawkins.

WHEREAS, the Board of Directors and Sharcholders of Surviving Corporation and the
Board of Directors and Sharcholders of Merged Corporation have by resolutions established that it
is advisable for the general welfare and advantage of each of the Constituent Corporations that
Merged Corporation be merged into Surviving Carporation (Surviving Corporation's corporate
existence as a corporation under the laws of the State of Florida shall not be affected in any manner
by reason of the merger), in a transaction intended to qualify as 2 reorganization within the meaning
of Section 368(a)(1)(F).of the Intetrial Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the above premises and the mutual covenants,
agreements, provisions, promises and grants herein contained, the President and Secretary of each
of Surviving Corporation and Merged Corporation, in accordance with the provisions of the Florida
Business Corporation Act ("Florida Act"), and Scetions 1100 through 1113 of the California
Corporations Code ("Code"), hercby execute this Plan of Merger and Reorganization for the
putposes of complying therewith.

L. Names of Corporations Proposing to Merge. The names of the corporations
that are parties to the merger are as follows: :

(@ N &R Electronics Cotp., a Florida corporation.

{h) Symphony Electronics Corp., a California corporatios.

FAX AUDIT #H00-29152
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2. Name of Surviving Corporation. The Surviving Corporation shall be N & R
Electronics Corp., a Florida corporation.

3. Terms and Congditions. Upon the merger becoming effective:

(a) The separate existence ol the Merged 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,

(b)  TheSurviving Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as a privaie nature of each of the Constituent Corporations; and
all property, real, personal and mixed, and all debts due on whatever account, including
subscriptions to shares, and .all other choses in action, and all and every other interest of or
belonging to, or due to each of the corporations merging herein, shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without firrther act or deed; the title to any
rezal estate or any interest therein vested in any of the Constituent Corporations shall not revert or
be in any way impaired by reason of this merger.

{c) Henceforth, the Surviving Corporation shall be responsible and liable for alt
the liabilities and obligations of the Merged Corporation; and any claim existing or action or
proceeding pending by or against the Merged Corporation may be prosecuted as if this merger had
not taken place, or the Surviving Corporation may be substituted in the place of the Merged
Corporation. Neither the rights of craditors nor any liens upon the property of any of the Constituent
Corporations shall be impaired by this merger.

4, Conversio CS. The manner of converting or otherwise dealing with
the stock of the Constituent Corporations shall be that on the effective date of the merger, each one
(1) share of common stock of Merged Corporation shall be converted into one (1) share of common
stock of Surviving Corporation, and all shares of Merged Corporation shall be decmed canceled.

5. No Changes in Bylaws. The Bylaws of the Sutviving Corporation in effect at

the time the merger becomes effective shall be and remain the Bylaws of the Surviving Corporation
until the same are altered, amended, or repealed.

6. Changes i icles of Ingorporation, The merger will not effect any change
in the Articles of Incorporation of the Surviving Corporation, except that Article 1 of the Articles

of Incorporation of the Surviving Corporation shall be revoked and the following inserted in lieu
thereof: :

"Article 1. Name. The name of the Corporation is:

SYMPHONY ELECTRONICS CORP."

FAX AUDIT #H00-29152
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7. Directo ficers, . The Officers and Directors 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 snccessors are duly
elected and qualified.

8. Tax Clearance. The Merged Corporation has obtained the California state tax
clearance that is required pricr to filing the Articles of Merger.

9. Effective the L. The merger shall become effective upon the last
filing of the Articles of Merger with the Florida Department of State and the California Secretary
of State.

10. Further Assurances. Atanytime, or from time to time after the effective date of this
merger, the last acting officers of Merged Corporation and the appropriate officers of Surviving
Corporation shall execute and deliver all such proper deeds, assignments and other ingtrurnents and
take or cause to be taken all such further or other action as Surviving Corporation may deem
necessary or desirable in order to vest, perfect or confirm in Surviving Corporation title to and
possession of all of Merged Corporation's property, rights, privileges, powers, franchises,
immunitics and interests and otherwise to carry out the purposes of this Plau of Merger and
Reorganization.

IN WITNESS WHEREOF, this Plan of Merger aiid Reorganization has been executed and
acknowledged by the President and Secretary of Surviving Corporation and the President and
Secretary of Merged Corporation.

Attest: SURVIVING CORPORATION:
N &R ELECTRONICS CORP., a Florida corporation

CAROL J. CH@VK]NF' Secretary RONALD C. CHAWKINS, President

MERGED CORPORATION:

SYMPHONY ELECTRONICS CORP., a California
corporation

CAROLT. c@&w}ﬁrqs Secretary RONALDC CHAWKINS, President

FAX AUDIT #H00-2915
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STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this 19 _ day of
17 , 2000, by RONALD C. CHAWKINS, as President of N & R ELECTRONICS
CORP., & Florida corporation, who [><1 is personally known to me, or [ ] has produced
identification, and RONALD C. CHAWKINS, as President of SYMPHONY ELECTRONICS
CORP., a California corporation, who [X ] is personally known to me, or [ ] has produced
identification, on behalf of said corporations, and who acknowledged before me that the cxecution
thereof are his free acts and deeds,

+

Signatyre of Notary Public

CFFICIAL SEAL
révgq pﬁ‘&ﬂ?ﬁ??ﬁ'ﬁﬂ, Judith A. Rosenfeld )
cc"nm""’l"‘e;p"“ ,ﬁu%ﬁ;mmz Prini Name of Notary Public and Affix Seal

My Commission Expires: _ 11/17/02

STATE OF FLORIDA
COUNTY OF SARASOTA

The foregoing instrument was acknowledged before me this 19 day of
ey , 2000, by CAROL J. CHAWKINS, as Secretary of N & R ELECTRONICS
CORP., # Florida corporation, who [,}(] is persomaily known to me, or [ ] has produced
identification, and CAROL J. CHAWKINS, as Secretary of SYMPHONY ELECTRONICS CORP.,
a California corporation, who [ X] is personally known to me, or [ ] has produced identification,
on behalf of said corporations, and who acknowledged before me that the execuiion thereof are her
free acts and deeds. : :

OF SEAL : %.LMLEHZ\: . Rmﬁ_uﬁu ié
FICIAL F n ‘
JUDITH A ROSENEELD Sigitature of Notary Public D

ik i
i) T .
Comm. Exp. Nov. 17, 2002 ) £udith A. Rosenfeld

" Print Name of Notary Public and Affix Seal
My Cornmission Expires: 11717702

GADOIUMENT\DMSS YMPHONY.PLN
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