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ARTICLES OF MERGER
OF
AUTOVISION ENTERPRISES, INC.
INTO
INVISTON INDUSTRIES, INC,

.

AUTOVISION ENTERPRISES, INC. {Document Number P97000013810), a

1.
Florida corporation, and INVISION INDUSTRIRS, INC, (Document Number P03000060589), a
Florida corporation, are parties to 2 merger, with INVISION INDUSTRIES, INC. being the

Surviving Cornpany.
2,

as Exhibit A"

3,
being the Surviving Company, shall be effected by the merger.
The date on which the merger shall be effective (referred to in the Agreement and

A troe and complete copy of the Agrecment and Plan of Merger is attached hereto

No change in the Articles of Incorporation of INVISION INDUSTRIES, INC,,

4,
Plan of Merger as the "Effective Time™) beginning at 12:01 a.m., August 11, 2006,

Ry
-
m

5, The dates of the adoption and approval of the Plan of Merger Dy the respective
sharcholders of AUTOVISION ENTERPRISES, INC. and by the shareholders of INVISION
INDUSTRIES, INC. are as follows: B :E‘gj )

, ng
Name of Corporation Date I S
iy
> AUTOVISION ENTERPRISES, INC. - Angust 10, zoogi;'.? -
<y
: INVISION INDUSTRIES, INC. , August 10, 2004 7 =
6. As to egach of the undersignied corporations, the munber of sh@équts_‘{@dffp
oM i
with all such shares being voting common stock, are as follows:
Number of Shares
Name of Corporation ) _ Qutstandios
AUTOVISION ENTERPRISES, INC. B 1,000
INVISION INDUSTRIES, INC, 160

(EDE0DD202352 3)
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8. As 1o cach of the undersigned corporations, the total number of shares voting for

and voting agains: the Plan of Merger, respectively, are as follows:

Total 8Shares  Total Shares

mé of Corporation . ¥Yoted For . Yoted Against
AUTOVISION ENTERPRISES, INC, 1,000 0
INVISION INDUSTRIES, INC, - 100 Q

9, The merger provided for herein is permitted under the laws of the State of Florida
and has been anthorized in compliznce with said laws. )

IN WITNESS WHEREOF, AUTOVISION ENTERPRISES, INC. has caused these
Articles of Merger to be executed by its undersigned officer duly authorized, this QZ Aday of

Aupgust, 2006. ]
N
AUTOVISION ENT, , INC.,
a Florida corporation
By: ~ Zh
Christppher”. Vitito, President X
IN WITNESS WHEREOF, INVISION INDUSTRIES, INC., has caus e Articles of
; 74
Merger 1o be exeented by its undersigned officer duly authorized this i day of August, 2005,

INVISION INDUSTRIES, INC.,
a Florida corporation

B

. A gty
.ChﬁstoW?m{em /
i
-

{E06000202352 3}
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The foregoing instrument was acknowledged before me this /2 day of August, 2006, by
Christopher J. Vitito, being the President of AUTOVISION ENTERPRISES, INC., a Florida

corporation, on behalf of the Corporation. Such person did not

feinl Geal

DAVIZ D, HALLOGK, JR.
Notary Pu%:«l:é':i Staée ;’f ';F;ngggr
£omin, XIS D!
b Camm, No. DDE5684

(AFFIX NOTARY SEAL)

{Dyped, Printed or Stumped)

Commission Number (if not legible on seai):
My Commission Expires (if not legible on sealj:

STATE OF FLORIDA,
COUNTY ORROLK (J Stealea.

Nams of Motary Public

"

/"
—

~

210y an oath and is/are personally

_ 7
The foregoing instrurnent was acknowledged before me this /0 iday of August, 2006,
by Christopher 1. Vitito, being the President of INVISION INDUSTRIES, INC, a Florida

corporation, on behall of the Comporation. Such person did not

Known Jﬁé‘bﬁﬁﬁ?&% ﬁc rrent Florida dri
Hotary Publis, Siato of Florida

ats.u'e of Wo%‘ry 15 bhc
I!f

My covnm. expires Fob. 19, 2007
Summ. No. DD1B5EE4

(AFFIX NOTARY SEAL)

{Typed. Printed or Stamped)

Commission Number (if not legible on seal):
My Commission Expires (if not legible on seal):

Name of Notary Public

"
'

(B06086202352 3)

n oath and is/are personally



DB~-11-2008  OR:55PM  FROM-GRAY ROBINSON 863-588-4771 T-158  P.0@E/GY1 F-254

(HD6000202352 3}

AGREEMENT FOR MERGER OF
AUTOVISION ENTERPRISES, INC. INTO
INVISION INDUSTRIES, INC.

This Agreement for Merger (this "Agreement”) is made and entered into by and between
AUTOVISION ENTERPRISES, INC., a Florida corporation, whose address is P.O. Box 470098,
Celebration, Florida 34747 ("AUTQVISION™), and INVISION INDUSTRIES, INC., a Florida
corporation, whose address'is P.C. Box 470098, Celebration, Florida 34747 ("INVISION"}
{collectively, AUTOVISION and INVISION are referred to a3 the Corporations), with reference
to the following facts:

A. AUTOVISION is a corporation duly organized and existin g. under the laws of the
State of Florida with authorized capital stock consisting of 7,500 shares of the common stock of
the par value of $1.00 per share, of which 1,000 shares are issned and outstanding as of August
10, 2006. o .

B. INVISION is a corporation duly organized and existing under the laws of the
State of Florida with authorized capital stock consisting of 1,000 shares of common stock, with
no par value, of which 100 shares are issued and outstanding as of August 10, 2006,

C. AUTOVISION and INVISION are corporations organized for the purpose of
carrying on business of a similar nature.

D. The respective Boards of Directors of AUTOVISION and INVISION deem it
advisable and gemerally to the advantage and welfare of the Corporations and their respective
shareholders that AUTOVISION and INVISION be merged into & single corporation under arud
pursuant 1o the provisions of Chapter 607, Florida Statutes.

IN CONSIDERATION OF the foregoing facts and other good and valuable
considerations, the receipt and sufficiency of which i2 hereby acknowledged, and of the mutual
covenams and agreements contained in this Agreement, AUTOVISION and INVISION agree as
follows:

1. Recitals. The foregoing recitals are ume and ¢omvect and are specifically
incorporated herein by this reference.

2. Adoption of Plan of Merger. AUTOVISION shall be merged inte INVISION in
accordance with the applicable laws ol the State of Florida and the provisions of the Plan of
Merger attached hereto as Exhibit "A" INVISION shali be the swrviving corporation. The
merger shall be effective beginning at 12:01 am. on Augnst 11, 2006.

3. Representations  and  Warratities. AUTOVISION makes the following
representations and warranties:

(ay  thatitis a Florida corporation in good standing in the State of Florida and in those
states where it does busincss;
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® that AUTOVISION has made full disclosur€ of all material financial information,
including all assets, liabilities, and corporate books and records 1o INVISION before entering
into this Agreement; and

{©) that the persons sigming this Agrecmént have authority to emter imto this
Agreement on behalf of AUTOVISION and AUTOVISION is legally bound by ifs terms.

4, Representations and Warranties, INVISION makes the following representations
and warranties:

(a) that it is & Florida corporation in good standing in the State of Florida and in those
states where it doas business; }

{d)  that INVISION has made full disclosurs of all material financial information,
including all assets, liabilitics, and corporate books and records 10 AUTOVISION before
entering into this Agreement; and

{c} that the persons sipning this Agreement have authorily to emfer imio this
Agreement on behalf of INVISION and INVISION is legally bound by its terms.

5, General Provisions.

(2) This Agreement smbodies the entire agreement snd understanding among the
partics with respect to the subject matter hereof, expressly superseding all prior agreements and
understandings, whether oral or written. ' '

(b} No change, modification or attempied walver of any of the provisions of this
Agreement shall be binding npon any party hersio unless reduced to writing and signed by or on
behalf of each of the parties to this Agreement.

{c) Whenever used in this Agreement, the smgular mumber shall include the plural,
the plural number shall include the singular, and the nse of any gender shall include all genders
whete the contex! so permils.

{d)  Paragreph titles are used solely for convenience in this Agreement and shall not
be used in mierpreting or consiruing any provision of this Agreement.

(&) ‘Whenever possible, each provision of this Agreement shall be mterpreted in such
a manner as 1o be valid and enforceablie under applicable law. However, if any provision of this
Agreement shall be determnined to be illegal or ynenforceable, such provision shall be of no force
or effect 1o the extent of such illegality or unenforceability, and the validity and enforceability of
all remaining provisions of this Agreement shall not in any manmer be affected thereby.

i) The waiver by any party to this Agreement of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any other provision of this
Agreement or of any futyre breach of the provision so waived.

(E06000202352 3)
2
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(g} This Agreement shall be governed by, and shall be construcd in accordance with,
the laws of the State of Florida.

{h) Neither party may assign this Agreement without the prior written consent of the
other party 1o this Agreement.

IN WITNESS WHEREOF, this Agreement has been ccu d by the duly authorized
officer of AUTOVISION and INVISION this /4 Pay of . 2006, L

AUTOVISION
a Florida corporation

RISES, INC.,

By
Prive Nowe:
As s

INVISION INDLUS
& Florida corporation

(Ho&0006202352 3)
3
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PLAN OF MERGER
L Corporations Proposing 1o Merge and she Surviving Corporation.

(s}  The Corporations proposing to merge are AUTOVISION ENTERPRISES,
INC.,, a Florida corporation and INVISION INDUSTRIES, INC., a Florida corperation.

()  As of the Effective Time of the mergér as specified in the Aricles of
Merger (referred to herein as the "Effective Time”), AUTOVISION ENTERPRISES, INC. shall
be merged into INVISION INDUSTRIES, INC. in accordance with the applicable laws of the
Stale of Florida and the terms and provisions ol this Plan of Merger, INVISION INDUSTRIES,
INC. shall be the surviving corporation (referred to herein as the "Surviving Corporation™).

(¢}  INVISION INDUSTRIES, INC. is a Florida corporation orgamzed and
existing under Chapter 607, Florida Stafutes, or the predeccssor to Chapter 607, Florida Starutes.

' (&)  AUTOVISION ENTERPRISES, INC. is 8 Florida cotporation organized
and existing under Chapter 607, Florida Statutes, or the predecessor to Chapter 607, Florida
Statutes.

IL Terms and Conditipns of the Proposed Merger,

{2} The corporaie idemiity, existence, p@nses; powers, rights, privileges,
immunities and franchises of a public as well as of a privare nature of INVISION INDUSTRIES,
INC. shall continue unaffected and unimpaired by the merper. ”

(B} As of the Effective Time, the separate existence of AUTOVISION
ENTERPRISES, INC. shall cease (except 1o the extemt continued by law), and all of the
properties (both real and personal), rights, powers, privileges, immunities and franchises, of
whatever nature and description, of a public as well #s of a private nature, of AUTOVISION
ENTERPRISES, INC., shall be wansferred to, vest in: and evolve upon INVISION
INDUSTRIES, INC,, as fhel Surviving Company, without further act or deed.

(¢)  From and after the Bffective Time, INVISION INDUSTRIES, INC., as the
Surviving Company, shall be responsible and lable for all of the debts, liabilities and obligations

(HOS0D0202352 3)
Ex.A
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of AUTCVISION ENTERPRISES, INC., 1o the exrent required by law; and any clabm existing
and any action or proceeding pending by or against AUTOVISION ENTERPRISES, INC., may
be prosecuted as if the merger had not taken place or, slternatively, INVISION INDUSTRIES,
INC.,, as the Surviving Corporation, may be substituted in the place of AUTOVISION
ENTERPRISES, INC. ‘

(@ If, at any time, INVISION INDUSTRIES, INC., as the Surviving
Corporsation, shall consider or be advised that any further actions are necessary or desirable to
vest, protect or confirm, of record or otherwise, in INVISION INDUSTRIES, INC,, as the
Surviving Corporation, the tille to any properties (both real and personal), powers, nights,
privileges, immunities or franchises of AUTOVISION ENTERPRISES, INC. acquired by reason
of the merger, or otherwise to carry out the provisions hereof, the last acring officers of
AUTOVISION ENTERPRISES, INC,, or, alternatively, the corresponding officers of INVISION
INDUSTRIES, INC., as the Surviving Corporation, shall sxecute and deliver such confirmatory
conveyance documents and like instruments, and shell take all such other actioz.ls; as shall be
deerned necessary or desirable 10 vest, perfect or confirm title to all of such properties (both real

and personzl), powers, rights, privileges, inmumunities and franchises of AUTOVISION

ENTERPRISES, INC. in INVISION INDUSTRIES, INC., as the Surviving Corporation, and

otherwise 10 carTy out the intent heresof.

Shares of the Surviving Corporation. 7 . _
(8}  The authorized stock of AUTOVISION ENTERPRISES, INC. consists of

voting common stack {referred to herein as the "Merging Corporation's Stock™), of which One
Thousand (1,000) shares are presently issued and outstanding. The authorized stock of
INVISION INDUSTRIES, INC. consists of voting common steck (referred to herein a3 the
"Surviving Corporation's Stock™ of One Thousand (1,000} shéxes of which One Hundred {100}

are presently issued and outstanding,

({EoE000202352 3)
2 !
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)] As of the Effective Time, all of the authorized bt unissued shares of the
Merging Corporation's Stock will be cancelled and no shares will be issued in lieu thereof. The
authorized shares of the Surviving Corporation's Stock shall be the awthorized shares of the
capital stock of the Surviving Corporation. '

(e} As of the Effective Time, the One Thousand {1,000) shares of the Merging
Corporation’s Stock presently ourstanﬁiné shall be converted mito and become Nine Hundred
{500} shares of the Surviving Corporation's Stock., Conseguently, at conclusion of the merger,
the Surviving Corporation shall have issued and outstanding One Thousand (1,000} shares of its
stock, being all of the Surviving Corporation’s then issued and outstending shares. The One
Thousand (1,000) shares of issued and outstanding stock of the Surviving Corporation will
consist of the One Hundred (100} shares of the conmmon stock presently issued and outstanding
and the Nine Hundred (900) shares of the common stock issued in the conversion of Merging
Corporation's Stock. |

{d) As soon as praciicable after the Effective Time, the shareholders of
AUTOVISION ENTERPRISES, INC. shall surrender their certificates represeming the One
Thousand (1,000} shares of the Merging Corporation's Stock presently issued and outstanding
and shall be entitled to receive a certificate evidencing Nine Hundred (900) shares of the
Surviving Corporation's Stock.

IV.  Astcles of Incorporation. Bylaws and Directors of the Surviving Corporation.

{a) Axticles of Incorporation. No change 1o the Articic§ of Incorporation of
INVISION INDUSTRIES, INC., being the Surviving Cdrporatian, shall be effected by the
merger, and the Axicles of Incorporation of INVISION DNDUSTRIES, INC., ss heretofore
amended, in the form presently on file with the office of the Florida Secretary of State, shall, on
and afier the Effective Time constitmte the Asticles of Incorporstion of the Surviving
Corporation, unless and until thereafler amended in accordance with the provisions thereof,

{b) Dviaws. On and after the Effective Time, the Bylaws of INVISION
INDUSTRIES, INC., in their present form, shall be the Bylaws of the Surviving Coryoratioh

3
{HOB000202352 3}
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unless and until such Operating Agreement shall be altered, amended or repealed, or until new
Bylaws shall be adopted, in accordance with the provisions of éuch Bylaws,

(¢}  Direcfors. As of the Effective Time, each current director of INVISION
INDUSTRIES, INC. shall become the Direetor of the Surviving Corporation and shall serve as
such until their respective successors are duly elected and have.qu}iﬁed.

V. Provisions.

(a) Abandonment of Merger, This Plan of Merger may be abandoned by the
mumal consent of AUTOVISION ENTERPRISES, INC. and INVISION INDUSTRIES, INC.,
each acting by its Board of Directors, at any time before the Effective Time,

)] Purpose. The purpose of the statutory merger contemplated by this Plan
of Merger is to accomplish 2 merger of AUTOVISION ENTERPRISES, INC. into INVISION
INDUSTRIES, INC,, as the Surviving Cormperation, purs.’uanf to the applicable provisions of
§368, Internal Revenue Code of 1986, as amended, and purs&ém to the applicable provisions of

Chapter 607, Florida Statutes, as amended,

(06000202352 3)



