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FLORIDA DEPAR NT OF STATE i
Glenda B Héod
Becratary of Btate

Beptember 4, 2003

BALLENTYNE ASSQCIATES INC.
1281 GULF OF MEXICO DR, XPT 208
LONGBOAT KRYS, FL 34228

SDRJECY : BLLLENTYNE ASSOCIATES INC.
REF: P0O3000D0O0R1SE

We racaived your electronically transmitted document. However, the
documant has not been Filed. Plesse make the following corrections and
refax the complete document, inoluding the electronic £iling cover sheet,

The current hame of the entity ie ag referenced above. FPleasa dorrech
your document accoxdingly. ‘

Please complete nmuber 2 on the plan of merger.

Please raturn yonr document, along with = copy of this letter, within &0
days or vour Filing will be considerad abandoned.

If yvou hava any gquestions concarning the filing of your dodumsnt, please
call (B50) 245-68469.

Tarega Brown FAX Aud. #: HO3000267278
Doounent Spaclalist Letiter Number: 303400045425

Division of Corporations - P.O. BOX 6327 -Tallahassaes, Florida 32314
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FLOBIDA DEPARTMENT OF STATE
Glenda B Hiod
Secretary of Bkata -
Saptember 5, 2003

BALLENTYNE ASSOCIATER INC.
1281 QULF OF MEXICO DR, APT Z08
LONGBOAT KEYS, FL 324228

BUBJECT: BALLENTYMNE ASSOCIATES INC. i
REF: PO030060009185 —

Wa received your electronlcoally transmitted dosument. However, the
document has not basr filed. FPlease make the following correctionz and
rafax the complete document, ineluding the electrorle filing cover sheet.
Teou falled te make the corrsction(s) requested in our previous letter.

The ourrent name of tha entity is as refersnced ahove. Plaaze correck
your doocument acoordingly.

The name of the entity must be identical throughout the decument.

Please raetnrn your dooument, along with a copy of this letter, within 60
days or your filing will ke gonsidered abandoned.

If you have any questions conderning the filing of your document, plearze
call (B50) 245-6869. —

Taresa Brown FAX Rud. §: FOADODZ267975
Document Spaciallst Lettar Number: G603AJC049486

Division of Corporations - F,0. BOX 6527 -Tallahasses, Florida 82314
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ARTICLES OF MERGER SECAEI A

xa \( WF'Q‘ 7,
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BALLENTYNE ASSOCIATES-INC.,
a New Jexsey corporaiion,
INTO
BALLENTYNE ASSOCIATES. TNC,,
a Florida corporzxtion

Ballentyne Agsociates- Inc., a Florida corporation (herein called “Parent™), hersby delivers to the

diood

=5 An ID:' 25

Department of State for filing the following Articles of Merger for the merger of Ballewtyne Associates;.

Ine., a New Jersey corporation (herein called “Subsidiary™), with and into Parent. Parent shall be the
surviving corporation,

1. A true copy of the Plan of Merger 15 attached hereto as Exhibit A,

2. The effective date of the mezger is the close of business upon the filing of these Articles
of Merger (the “Effective Date™),

3. JAction by the shareholders of Parent on this Plan of Merger is not required becsuse the
Articles of Incorporation of Parent will not differ from its Asticles before the merger, anud each
ghareholder of Parent, whose shares weare oumtandEg immediately prier to the effective date of the
merger will hold the same aumber of shares with identical designations, preferences, limitations and
relative rights immediately after the merger, '

4, The foregoing Plan of Merger was spproved by the Board of Divectors of Parent by

writien consent of all of fhe directors on J2UUAYY 24,20035000.

IN WITNESS WHEREOF, these Articles of Merger have been excouted and delivered by the
constituent corporations as of the Effective Date. .

BALLENTYNE ASSOCIATES.INC,, a Florida
corparation

‘mcéﬁ%

Anﬁmny C. Bhpasito
Agz its President

HO3000267975 8

lis»-5336554
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BPEI:LBNTYNI: ASSOCIATESZINC., a New Jersey

“Subszdﬁ; % (, g” 2N

Anthony C. Edposito
Ag its President

HO3000267975 8
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- EXHOIRIT A
PLAN OF MERGER

BALLENTYNE A%g OCIATES-INC,,
a New Jersey corporation,
INTO
BALLENTYNE ASSOCIATES-INC.,

a Florida corporation

Merger between Balleniyne Associstes..Inc, a Florda corporation (the "Parent™), and
Ballemiyne Associates~ Inc., a New Jexsey corporation (the "Subsidiary™) (collectively the
"Constituent Corparations™). This merger is bemg effected under this Plan of Merger (“Plaa™) in
accordance with Sections 14A:10-5.1 end 14A:10-7 of the New Jersey Buginess Corporation Act
and Sections 607.1104 and 607.1107 of ihe Eondaiusmass Corporation Act,

L Owpership. Parent ownas all of the i';‘ééusd and outstapding shares of common stock:
of Subsidiary, which are 100 shares of common stoc.k, 10 par valie,

2. Merger and Bffective Digte.  As of the close of business on September 4, 2003
(berein called the “Effective Date”), Subsidiary shall merge with and info Parext, which shall be the
surviving corporation, and the separate existence of SE:SidiﬂrY shall cease.

3. Asticles of Facorpomtion. The Amicles of Incorporation of Parent, as in effect
immediztely before the Effective Date of the Merger (the "Bffective Date") shall, without any
changes, be the Asticles of Fncorporation of the Parent from and after the Effective Date watil furthes
amended as permitted by law.

3. On the Effective Date, each share of

Subsidiary’s common stock that shall be issued and ontstanding at that time ghall without more be
cancelled. Each share of Parent's stock that i8 issuod and outstanding on the Bffective Date shall

continme as an outstanding share of Pavent's stock.

HO3000267975 B

LI5A-333419
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5. Satisfaction of Rights of Jubsidiary Sharehglders. Since the only shareholder of

Subsidiary is Parent, thers are no dissenting shareholders and no notice to dissenting shareholders is

necessary, The sole shareholder has waived the requirement of mailing a copy or sutomary of the

Plan of Merger to cach sharsholder. -
6. Effect of Merger. On the Effective Date, the separate existence of Subsidiary shall

cease, and Parent shall be fully vested in Subsidiary’s rights, privileges, iommunities, powers, and
franchises, subject to iis restrictions, liabifities, dissbilities, and duties, all as more particularly set
forth in Section 607.1106 of the Floridy Business Corporation Act and Sections 144:10~5.1 and
14A.:10-7 of the New Jersey Business Carporation Act.

7. Supplemental Action. If at any time after the Effective Date, Parent shall determine
that any further conveyances, agreements, docuiments, instruments, and assurances or any further
action is necessary of desirable to carry ont the provisions of this Plan, the appropriate officers of
Parent or Subsidiary, as the case may be, whether past or remaining in office, shall execute and
deliver, on the request of Parent, any and all proper comveyances, agreements, documents,
instryments, and assurances and perform all necessary or proper acts, to vest, perfect, confirm, or

record such titls thereto in Patent, or to ofherwise carry out the provisions of this Plan.

Effective Date, Subsidiary and Parent shall cause their respective Presidents {or Vice Presidents) to
execute Arficles of Merger as appropriate, and on such execution this Plan shall be deemed
incorporated by reference into the Asticles of Merger 2 if fully set forth in such Articles and shall
become an exhibit to such Articles of Merger. Thereafter, such Arficles of Merger shall be delivered
for filing by Parent to the Florida Secretary of State and the New Jersey Secrctary of State.

HO3000267975 8

LISA-53363%
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9. Amendment end Wajves. Any of the terms or conditions of this Plan may be waived
at any tirne by the one of the Constituent Corporaﬁc);; which is, or the sharcholders of which are,
entitled to the benefit thereof by action taken by the Board of Directors of such party, or may be
smended or modified in whole or in part at any time before the vote of the sharcholders of the
Constituent Corporations by an agreement in wnﬁ_ng executed in the same manner (but niot
necesgarily by the same persons), or at any {ime thc;.;.ﬂ:w as long as such change ig in ascordance
with §607.1103 of the Act.

10.  Temuinaion At any time beforc the Effective Date (whether befire or after filing of
Articles of Merger), this Plan may be terminated zmdlhc Merger sbandoned by natual consent of
the Boards of Directors of both Copstituent Corporations.

* BALLENTYNE ASSOCIATES.INC.,

a Florida corporation
“Parent”

Date: Q‘_%@E‘ Q% C fﬂ’

Anﬂwny C. Esposito, 1% President

BALILENTYNE ASSOCIATES-INC., a
New Jersey corporation

(e S

Anihuny C. Esposito, Tts President

HO3000267975 8
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