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ARTICLES OF MERGER
OF \@f
MAGNIVISION, INC.
WITH AND INTGO
MAGNEVISION ACQUISITION CORPORATION

Dreceinber 27, 2006
Pursyant 1o the provisions of Sections 507.1104, 607.1105 and 607.1107 of the Florida
Business Comporation Act, the undersipned herelsy certzfy that:
1, Magnivigion, Inc,, a Delawsre corporstion (the “Merging Corporption™) shall be
merpad with and inte Magnivision Acquisition Corporation, 2 Flerida corporation {the

“Suryiving Corporation™), which shall be the surviving corporation (such merger, the “Merger™).
The Agreement and Plan of Merger, dated ag of Deceamber 27, 2005, hy and

2.
hetween the Surviving Corporation and the Merging Comeoration, pursuant to which the Merger
was approved and a copy of which is zitached hereto as Exhibit A, was exceuted and adopted by
the Merging Corporation and the Surviving Corporation in accordance with Section 153 of the

Delaware Genera] Corporation Law and Section 607.1104 of the Tlorida Business Corpoation
Act, and aporoved by joint unanimous wrliten consens, dated December 27, 2006, of the board of
dircetors and the sole stockholder of the Merging Corporation and unanimouns wiilien consent,
daied December 27, 20086, of the board of directors of the Surviving Corporation.
3. The effective date of the Merger shall be December 31, 2008, "I:r":f
]
4, The address of the principal office of the Surviving Corporation is 500 Gegige
Washingion Highwey, Smithficld, Rhede [sland 02017, o
me
T
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IN WITHESS WHEREOGF, these Articlas of Merger have Deen siecuted on bchalf of
the Merging Corporation and the Surviving Corporation by their respective authorized officers as
of tha date first sbove writien.

Magnivizion, Ine., & Delawsre corporation

By:
Name: Bri

Titke:_ CPQ, Trensurer & Scoretary

Mugnlvision Acquisition Corporation, a Florida
sorporation

By:
MNama:

Tule: CFQ, Treasuter & Seorctary

[Bignaram: Page lo Asticles of Merged

W s ow g v T mo>mow
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Exhibit A

Agroement and Plan of Merper
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GRE INT AND PLANO RGER

This AGREEMENT AND PLAN OF MERGER {this “Plan™ is made and entered into on
December 27, 2006, by and between Magnivision Acquisition Corporation, a Florida corporation

(“Magnivision Acquisition”™) and Magnivision, Inc., a Delaware corporation (“Magnivision™).
WITNESSETH
WHERFEAS, Magnivision is a wholly-oumed subsidiary of Magnivision Acquisition; and

WHEREAS, Scetion 607,1107 of the Fiorids Businzss Corporation Act, as anvended {the
“ERCA™, auvthorizes the merper of a Florida corporation with a foreign corporation and Scction
252 of the Delaware General Corporation Law (the “[DOCLY) suthorizes the merger of a foreign
cotporation with a Delaware corporation; apd

WHEREAS, Scetion 607.1104 of the FBCA authorizes a parent corporalion owning ot
joast 80% of the shores of a corporation 10 merge any such corporation with ancther such
corporalion and Section 253 of the DGCL authorizes o parent corporation owning at least 90% of
the shares of a curporation to mnerge any such curporadon witly any other such corporadon; and

WHEREAS, Msagnivision Acquisition snd Magnivision now desire to merge {the
“Merger™), bllowing which Magnivision Acquisition shall be the surviving corporation; and

WHEREAS, the Hoard of Directors of each of Mognivision Acquisition and
Magnivision hes approved the provisions of this Plan and the consnmmation of the Merger; and

WHEREAS, the sole stockhoider of Magnivision has approved the provisions of this
Plon and the consummation of the Merger.

AGREEMENT

NOW, THEREFORE, in considecration of the foregoing and of the agreemonts,
covenanis and provisions hereingfler contained, and intending to be legally bound, Magnivision
Acguisition and Magnivision hereby agree as follows:

1. MERGER. Subject to the terms snd conditrons of this Plagn, at the EfTective Time
a8 defined in Soction 7 of this Plan, Magnivision shall be merged with and into Magnivizion
Acquisition in accordance with Seclions 607.1104 and 607.1107 of the FBCA and Sections 252
and 253 of the DGCL and any other applicable provisions of law. The separate corporate
cxistence of Mugnivision shall thereupon ccase and Magnivision Acquisiuon shall be the
surviving corporation.

2 EFfECT OF MERGER. Upon the Effective Time {as defined belowy,

Magnivision Acquisition end Mapnivision shall become & single Florda comporation, the
separate existenee of Magnivision shal] ccase, and in accordance with Scction 6071106 of the
FBCA and Bection 25% of the DGCL, all of the rights, privileges and powers of each of
Magnivision Acquisition and Magnivision, and all property, real, personal and mixed, and all

IOGETIIT
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debts due to Magnivision Acquisition andfor Magnivision, as well as alf other things and causes
of action belonging to each of Magnivision Acquisition and Magnivision, shall be vested in
Magnivision Acquisition as the surviving corporation, and shell tliereafter bz the propeny of
Mugnivision Aequisition as the surviving corporntion as they wore of each of Magnivizion
Acquisition and Magnivision, and the title 1o any real propsrty vesied by desd or otherwise,
under the laws of the Siate of Florida and the State of Delaware, in either Magnivision
Acquisition or Magnivision shalf not revert or be in any way impaired by reason of the FBCA or
the DGCL; but all riphts of creditors and all Bens upon any property of Muagnivigion Acquisition
and/or Magnivision shall be preserved unimpaired, and all debis, Habilities and dutles of cach of
Magnivision Acquisition and Magnivision shall thenceforfh attach to Magnivision Acquisition as
the surviving corporation, and may be eaforeed against it 1o the same extent as if said debis,
tiubilities and dutics had been incurred or contracyad by it

3 TICLES OF W D Y

CRICERS.

(8) The Asicles of Incorporation and Bylews of Magnivision Acquisition in

effec] immedintely prior to the Effective Time shall nol be amended in any respect by reason of

the Merper and said Anicles of Incorporation and Bylaws shall be the Articles of Incovporation

and Bylaws of Magnivision Acguisition, as the surviving corporation, unless and until amended
in accordance with their wrms and applicable law,

(b On end after the Effective Time, umil changed in accordance with the
Arnticles of Incorporation and Bylows of Magnivision Acguisition, (i) the dircoiors of
Magnivision Acquisition shall be the directors of Magnivision Acquisidon immediarely priar to
the Effective Thme; and () the ofFcers of Magnivision Acquisition shall be the officers of
Magnivisian Acquisition immediately prior 1o the Effective Time.

4, MANMER AND BASIS QF CONVERTING SHARES. As a result of the

Merger, {i) sach share of Magnivision Acquisition common sioek isssed and ouwistanding
immedisely prior w the Effective Time shall remain issued and outsianding and shall constituic
the only shares of capital stock of Magnivision Acquisition issued and cutstanding inmnediately
after the Effective Time and (i} each share of Megnivision comumon stock issued and
outstanding immediately prior to the Effcctive Time shall be cancelled,

s. EXPENSES OF THE MERGER. Magnivision Acquisifion, 2¢ the surviving

corporation, shall peay all expenses of carrying this Plan inlo effzet and accomplishing the Merger
herein provided for,

6. EURTHER ASSIONMENT OR ASSUBANCE. If at any (ime Magaivision
Acquisition, as the surviving corporation, shall consider or be advised that any further
assignment, conveyance or assuranee Is necessary or advisable 1o carry cut any of the provisions
ol this Plan, the proper representatives of Magnivision as of the Effective Time shall do alf
things neceseary ar proper © do 50,

7. EPFECTIVE TIME. Afler satisthction of, to the extent permitted hereunder,
waiver of all conditions to the Merger, Magnivision Aequisition, which shall be the surviving

10BET131 M3
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corporation of the Merger, shafl file Articles of Moerper, substantially in the form attached hergto
as Exhibit A (the “Anicles of Merger™), with the Sccratary of State of the State of Floridz and a
Certificate of Ownership and Merger, substantially in the forn atiached hereto as Exhibit I3 dhe
“Ceqificate of Merser™), with the Secentary of State of the State of Delaware and make all other
filings or yecordings required by Florida andfor Delaware law in conncetlon with the Merger.
The Merger shall became effective on Docember 31, 2006 {the “Effegtive Time™:

g TERMINATION AND AMEMEMENT. Anything in this Plan or elsewhere 10

the contrary nolwithstanding, this Plan and the Merger contemplated hercby may be abandoncd
cither by Magnivision Acquisition or Magnivision, by an appropriate act of a duly suthorized
representative thercof, at any time prior 1o the Effective Time. This Plan may be amended in any
respect by the mutual agreement of Magnivision Acquisition and Magnivision with suth
approvais as the FBCA and the DGCL requires.

9, DESCRIPTIVE HEADINGS, The descriptive szotion headings of this Plan are

inseried for convenience only and shall not conirol or affect the meoning or construction of any
of the provisions harzsof,

10, COYVEENING LAW. ‘Yhis Plan shall be construed in accordance with and
govemed by the laws of the Sate of Florda, without giving effect 1o principles of conllicts of

v,

11, COUNTERPARTS. This Plan may be signed in any nomber of countcrparis,
ench of which shall be an original, with the same effects as if the signanwes thereto and hereto
were upan the same instrument. This Plan shall become effective when cach party berato shall
have reotived the couerpart hereof signed by the other party herete.

12. VER OF STATUT REQUIREMENTS,  Magnivision
Acquisition, as sole sharcholder of Magnivision, hereby approves this Merger and waives any
right to receive by mail ¢ copy or sumnmary of the Plan.

{Signutures Page to Follow]

1086713173
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IN WITNESS WIIEREQF, the parti
) r L ', the partics hereto have cavsed this Plan to
by their respective authorized represontatives 25 of (he day and year ﬁrsba!;t:vc ﬁﬂ:?euf osuted

MAGNIVISION ACQUISITION CORPORATION

MAGNIVISION, INC,

o RN o

Titte: CFQ, Treosuer & Seotaiacy

ist Pags ts AQ t ang Plagt of Merges)
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