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CERTIFICATE. OF MERGER

_OF L

E ' T 8X8 8. L.L.C

- NI - '
SION INDUS (o

The following Certificate of Merger is submittéd to merge the following Florida lnmtad
- liability company into the following F!onda corporation in acmrﬂance with §608.4382, Florida

Statutes,

First: The exact name, entity type and jurisdiction of each mepging entity are:

Nagme and Street Address - Jurisdiction " Entity Tyse
Video Headrest Systems, LLC. Floida Linited fisbility company L030001>’ 1334
Invision Industries, Inc. .. Flotida . - Corporation ~ Poao DD 0 @aﬁ'g—q

' Secand: The exact name, entity type and Jjurisdiction of the guxviving entity is:
Invision hodustries, fne.” | Florida Corporation

Third: The atteched Plan of Metger has besn approved by the Memibers of Video Headrest
Systems, L.L.C. and by the Shareholders and Board of Directors of Invision Industnas Tnc. ..

Fourth: The merger shall become eﬂ‘t:‘cuva on the date the Cestificate of Merge:r is ﬁairqwﬂg
theFlondaDepamnemof State o . S o T
BR =
Fifth: IGN RATION Bor e
Video Headrest Syst s 2
1 30 ca Ly e |
' o5 =2 [T
58 e
g= 5 &
Pt B

By wﬁeﬁ Vit
its: President "
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* AGREEMENT FOR MERGER OF .
VIDEO HEADREST SYSTEMS, L.LC. -
INTO
INVISION INDUSTRIES, INC

. This Agreement for Merger (this “Agreement™ is made and epteied into by and between
VIDEO HEADREST SYSTEMS, L.L.C,, a Florida limited liability company, whose address is
3670 131" Street North, Clearwater, Flonda 33762 (“VHS"), and INVISION INDUSTRIES,
INC., a Florida corporation, whose address is Post Office Box 470098, Ceicbration, Florida
- 34747 (“D\IVISION”) (collwuvely, VHS and INVISION are teferred to as the Business
Entities).-

FL DEPT OF STATE PAGE

A. VHS is a lumtcd liability cumpany duly organized and existing under the laws éf. '

the State of Florida. Ownexship of VHS is vested in 1,000 membmh:p umits,

B. INVISION is @ corporation duly organized and existing under the lavig of ﬁ&
State of Florida consisting of 1,000 shares of common stock, mth no par value, of whﬁ{:g OOD‘

shares are issued and outstanding as of August 11, 2006,

C.__'
::!""i
He

C. VI-IS and INVISION are Busmess Enhhes eu,gag;mg in business of @35011@:,
nature. . KA

- D.  VHS's Members and I'NVISION'B Board  of Directors deem it adw.eable an&-
, gancrally to the advantage and welfare of their respective Business Batities and their ivg,
Members and Sbarcholders that VHS and INVISION be mergad mto a single euﬁty L@B ang”
pursuant to Chapter 608, Florida Statutes. -

™N CONSIDERATION of the foregomg facts end other good and valuable
considerahons. the receipt.and sufficiency of which is hereby acknowledged, and of the mutual
covenants apd aap:eemmm contzined in this Agreement, VHS and INVISION agree as follows:

L7 5,@93 The foregoing recitals are truc and correct and are specifically
incotporated herein byﬂus tefarenoe L

2. Adaption of Plan of Merger. VHS shall be merged into INVISION jn accordance
with the applicable laws of the State of F]onda and the previsions of the Plan of Merger attached
bereto as Exhibit A. _

3 Lffgc_ﬁx_ggm The eﬂ‘cctive date shall be January 1, 2007.

3. MMMELQLH&% - VHS makes the following

representations and warranties:

¢a)  that it is a Florids hrmted habxhty company in good standing in the State of
Florida apnd in those states where it does buginess,

Fax Avdit No: HO7000177061 3
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{b)  that VHS bas made full disclosure of all material financial information, including
all assets, liabilities and ooxporate books and recordsy to INVISION before e:trtenng into this

Agreement; and

{(c) . that the persons signing this Agreement have the authority to enr.er into tl:us
Agreement on behalf of VHS and VHS ia legally bound by its tetms.

4. . Renreseniations and Waranties of INVISION. INVISION malces the followms
repre.seMatIms and warranties: | :

()  thatitis a Floride corporation in good standmg in the State of Flovida and in those
states where it docg business; . )

. (b)  that INVISION has made full dnsclom.me of all matexial finanmal mfg:y;ﬁo&
including all assets; hahﬁmea and mrporate bnoks and reeurds to VHS befote entennq]u:(t_g

Agreement; and o =

=M =

‘ (c)  that the pes:sons sighinp this Agreement have the suthority to enter tl'u@

Agreanent on behalf of INVISION and INVISION is lcgally bound by its terms. - o
I”""ic_.

L R

5: - General Provision. L . £y g

2. N

- -{a)  This Agreement embodxcs th: -entire agreement and unda:standmg mﬁth
pmes with respect. to the subjéct matter hcreof expressly supemedmg all prior agreema?s and

- -!md.ers’tmdmga whcﬂleromlarwnm

o (&) = No chenge, m,od:ﬁeatmn or attempted waiver of any of the provisions of this
- Agreement shall be binding upon any party hereto vpless rédnced to wntlng and sxgned by or on
-behalfofeachof&nepuuestoth:sweament ) Lo

(c) Whenevcr used in this Agreement, the singular number shall include fhe plural,
the plural finmber shall include the mngular, and the use of any gmdcr shall include all genders
where the context so permits.

(d) Paragraph titles are used solcly for convenience in this Agreement and-shail pot
beused in interpreting ot construing any provision of this Agreement. :

(¢}  Whenever possible, each provision of this Agréement shall be interpreted in such
- @ manner 45 to be valid and enforceable under appltcable law. However, if any provision of this
Agreement shall be determined to be illegal or unenforceable, such provision shall be of no force

or effect to the extent of such illegality or unenforceubility, and the validity and enforceability of
all remaining provisiops of this Agreement shall not in any mazier be affected thereby.

: ()  The waiver of any party to this Agreement of 5 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 future breach of the provision so wmved

Fax Audit No.: 07000177061 3
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This Agreement shall be governad by, and shell be construed in accordaucc with,

the lawy of the State of Florida.
&

This Agreement shall be binding upon and igure to the benefit 0f the pm‘tm

named herein and their respective successors and assigns. Neither party may as€ign either this
Agresment or any of its rights, intexests, or obligations bcrmder without the prior written

approval of the other party.
WI‘I‘NESS WHERECQF, this Agree:’%

repxueutatwe of VHS and INVISION this __// -"day

l_hgeSnrl‘.S

_ B}"W I. Vi
Its:“Presideit -

' :IN'VISION_ INDUS

ent has been executed By the duly mthonzcd
of April, 2007.

VIDEQ HEADR.EST SYSTEMS L1.C.

By: CV‘MAGmup
Its: Moember

By: Cl:mstoph}J"me N
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' PLAN OF MERGER

FIRST:

The exact naroe, entity typ.é and jurisdiction for each merging party arc as follows:

(8  Video Headrest Systeins, L.L.C. is o limited liability competry duly organized
under the laws of the Ste;te»of Florida.

by . Invision Industries, Inc. is 8 mmraﬁn duly organized under the laws of the
State of Florida. | N |

(&) As of the effective date of the merger, a5 specified in the Agreement for Merger

(referred to herein as the “Bffective Date”), Video Headrest Systems, L.L.C., shall be ﬁerged

into Invision mdustries,l Inc. it accordance with the appﬁcahle Iaws of the Sﬁtﬁ of Flonda and -
the terms and provistons of thiPlan of Merger. _

' m | .

Invmon Indusmm, Inc., a FIoﬂda coqpm‘atxon, ghall be the surviving entity (rgage

herein as the “Surviving Batity’”). . , B3 P
. T .. . . . ' ) 'EA;‘
_m . - bt 4 .
e
The terms and condatmns of ihe Prcposed Merger &re A8 foﬂnws o

o
421 Hd 0\_‘tﬁ_\“w
(ERIE

@ . The corporate entity, existence, putposes, powers, rights, privileges, Imgtmmes
and ﬂ'anchisas of a public ag well as of a pnvate nature of Tnvision Indusries, Inc. shall contizme
unaffectad and unimpaired ]:‘P)" the inarge:r

()  As of the Bﬁechve Date, the separate existence of Video Headwst Systems, -
LLC. shall cease (except to the extent continued by law), and all of the properties (both real and

pexsonal), nghts powers, privileges, immunities and fmncbmw, of whatever nsture and

descrption, of a public as well as of a private nature; of Vidoo Headrest Systems, L.L.C. shalt be

g iofs Fax Audit No.: HO7000177061 3
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o t;ansferrcd to, vest. | m, and avolve upon Inwsmn Indusmes, Inc., 88 the Sm'vwmg Entity, mtlmrut'
further act or - deed, ' '
(¢) ., From and after the Rffective Date, Invisioﬁ Industries, Inc., a5 the Surviving
Entity, shall be responsible ana liable for all of the dehﬁ, liahilities and obligations of Video
Head:rest Systems, LL.C,, to the extemt roqmrad By law; and eny claim exigﬁng aﬁd any action or
proeeodmg pending by or against V1deo Headrest Systems, L L.C. may be prosecuted ag if the
merger had not takeu place or, alteratively, Tnvigion lndustna. Inc _as the Swmg Eﬁuty.
oey be Subshnned in the place of Video Headrest Systerns, LLC. '
(d If at any tlme, Invision Industries, Inc., as the Surviving Ed:tiiy, shall coﬁidar @
be ndvised that any fttl'thel‘ actions .are necessary or desirsble to vest, protect of co@ﬁ oﬁ .
record or otherwise, in Invision Industries, Inc. as the Surviving Endity, t'he title to any pr@a'nep E‘m’
(both real and personal), powers, rights, privileges, immmunities or ﬁmchmes of Video Hqggest'-: g
Systems, L.L.C. acquired by reason of the merger, or otherwise to cerry out the pru%%ns \g_
hereof, fhe Jast acting representative of Video Headrest Systems, L.L.C., or, alternatively, the
congspondiﬁ,g officers of Invision Mdustries, Inc., as the Surviving Entity, shall execute and
deliver sm:h coh_ﬁﬁnatonw CODVeyance documents and like instrwmnents, and shall ta.k:t;* all such
other actions, as shall be deemed necessary or desiable to vest, perféct o confiza title to all of
 such properties (both real and personal), powers, rights, privileges, immusities and fanchises, of
* Video Headrest Systems, L.L.C. in Invision Industries, Iic., as the Surviving Entity, and
. otherwise to camry out the intent hereof. L
" The _ﬁaﬂnal‘ and basis of converting the interest of the mmg'n:g Limited liébility company

into the shates of the Surviving Entiry, in whole or in part, are as follows: |

" mpags  FaxAuditNo. HO7000{77061 3
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@ . The mer'nbmhﬁ, iterest of Video Headrost s@s L.L.C. consists of 1,000
units, of w‘hxch 1,000 units (refermd to herein as the “Unita™) are presently certificated.

(b) , The authorized stock of Invision Industries, Inc. consists of, vmmg commion, stock
of 1,000 shaxes (refecred to herein as the “Shares”) of which- 500 wre pregenﬂy jssned and
outstanding, | . '
(© . Asofthe Effective Date, all of the Units of Video Hesdrest Systems, L.L.C. shall
be conve:jcéa.into Shares at a ratic of 1 Share for'e;'exyﬂ fJnits, fcf a total of 250 Shares of the
Surviving Entity’s stock.

{(d} . Assoon as practicable afier the Effective Daté, the Members of Video Headrest
Systems, L.L.C. shall surrender their membership certificates representing the 1,000 Units and.

shall be entitled to receive a certificate ewdenmng 250 Shares of the Surviving Entity;s stock.

. Yo o

FIFTH; =
S & )
Themannﬂtand basm of converting the nghtstomq_ulrcthemtemst of Vid ebuilea&sl o
¥z - o)

Systems, L.1..C. in the rights to acqu:rc the Shares of the Strviving Bntity, in whole ¢Hif paftis |

- 02 2 M

as follows: ' 2o, =
25 vee

() ~ This Agrecment sha]l be “submitted for approvs! fo the Membelgq Vo
Headrest Systcms, LL.C. and to the Shnreholdm and D:rectms of Invision Inctusmes, Inc. The
siguatures of the Members, Sharcholders and Directors, as the case may be, to this Agreement
shell indicsto thelr approval af the duly noticed held mesting of each cnfity‘as of the date hereof

| Articles of Merger in the form requiréd iay Chapter 608 Floridn Smmés, shall be delivered to
the Florida Department of State as soon a3 practzcable after tl:v: execunon of this Agresment,

(b) Befom the Effective Date, the partics bereto sba.\l take all such action as shall be

neoessaw or appmpna.te in order to cifectuate the marger.

Fax Audit No.: HO7006177061 3
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The organization oftim Surviving Entity shall be as follows:

(@ No change to the Axticles of Incorporation of Iovision Industries, Inc., being the
Surviving Eatity, shall be effected by the merger, the Asticles of Invision Industries, Inc., as
heretofore ain;anded, in the form presently on file with the office of the Flotida Secretary of
St.ﬁte, shall, on end after the Effective Date, constitute the Articles of Incox:pomtion of the
Surviving Bitity, unless and wotil thereaRter amended in accordance with the provisions thereof,

(b) ~ On and after the Effective Date, the Bylaws of Invision Industrics, Inc., i;n.thd.:
| prcscnt form shiall be the Bylaws of the Surtuvmg Ennty unjess and unt{l such Bylaws shall be

sltered, amended or repealed, or unn] new Bylaws shall be adopted., in acoordance with the - .

Pmons of such Bylaws.

- | 2o S
{¢) . As of the Effective Date, each current director of Invision Indushu&,%% sln;il T}
become the Director of the Surviving B:mty and shall. serve as such wnti]l their ﬁ@emg =
BlICCESsOTs AT duly elected and have bean quahﬁcd‘ ] : ‘ m@ o m
SEVENTH: . o SRR =< R N
' " T TE N .

Dthar provisions are as fo]Jows %’" o

(a)  This Plan of Mergcr may be abandoned by the mutual consent of Video Headrest
S.}'stams, LIL. C and Inmmun Industries, Ine., each acun,g by its Merabers of Roard of Directors,
as the case may be, at any time before the Bffecnve Darte ‘

(b) - The purpose of the statutory merger contemplatcd by this Plan of Merger is to
accomplish the merger of Video Headrest Syswms, LL.C. into Im_mnon mdusm, ;nc., as the

Surviving Entity, pursuant to the applicable provisions of §368, Intemal Revenue Code of 1986,

Page d of § P MditNo:'ﬁQ?OOO;ﬂQﬂg
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a3 amended; ‘aud pursuant to the applicabic pmvmons of Chapt;zi' 605,' Florida Statutes, es
‘amended. | | '

{c)  This Agreement an'bodiaa the entire Agreement between the parties and there ace _
no agreements, representations or @gn‘anﬁes betwesn the parfies other than those set forth
herein. _

Video I-Ilaa:.lxesﬂ:‘sJ ems, L.L.C.

By: CVMA Groiip Bgjfngs, Inc.
Its: Membeér -

!
By %ﬁﬂmr Vit
Its: ident

Invision Industiés, Ii : o
By: WM Vitte \,
Its: ident .
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