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ARTICLES OF MERGER
OF

DEI INTERNATIONAL, INC, Vo508 /5385 7

(a Florida corporation)
with and into

DEI SALES, INC, ’Po oocid oL /DQ

(a Flarida corporation)

(UNDER §607.110S OF THE FLORIDA EFFECTIVE DATE
BUSINESS CORPORATION ACT) =/ ~Fos

Pursuant 1o Section 607.1105 of the Florida Business Corporation Act, DEI Sales, Inc., a
Florida corporation (the “Acquirar”), and DE! Intemational, Inc., 2 Florida corporation (the
“Target™), hereby adopt the following Articles of Merger:

1. The Agresment and Plan of Merger, dated as of January 29, 2015 (the “Plan of
Merger'), between the Acquirer and the Target, is attached hereto as Bxhibit A and incorporated
herein by reference thereto.

2, The Plan of Merger, providing for the merger of the Target with and into the
Acquirer, with the Acquirer continuing as the surviving corporation (the *Merger”), was adopted
and epproved by: (a) all of the directors of the Targest pursvant to a unanimous written consent
of the directors of the Target dated January 29, 2015, (b) all of the directars of the Acquirer

. pursuant to a unanimous written consent of the directors of the Acquirer dated January 29, 2015,
(c) the sole sharcholder of the Target pursuant lo a unanimous written consent of the sole
sharoholder of the Target dated January 29, 2015, and (d) the sole shareholder of the Acquirer
pursuant to a unanimous written consent of the scle shareholder of the Acquirer dated January
28, 2015, The adoption and approval of the Plan of Merger by such holders of the Acguirer's
common stock was sufficient 1o approve the Plan of Merger.

3. The Merger shall become effective as of February 1, 2015 at 12:01 AM EST.

ACTIVE/I0640630.2
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IN WITNESS WHEREOF, these Articlos of Merger have been execuied by & duly
suthorized officer of each of the Acquirer and Target a3 of this 29t day of January, 2015 .

ACOUIRER:
DEI SALES, INC,

T

TARGET:
DEHINTERNATIONAL, INC.

Nomb: |2 TeAr?
Tile: ope 1™

Byr:

[Signaturs Page to DEI Entsrnationat / DEI Sales Articles of Mergar (Floridn)]
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN QF MERGER, {this “Agreement™) is made as of January 29,
2013, (the “Closjgg Pate™) by and among DEI Holdingy, Inc., a Florida corporation (“Farent™, DE!
International, Inc., e Florida corporation and wholly-owned subzidiary of Parent ("Lazget”), and DEI
Sales, Inc., a Florida corporation and wholly-owned subsidiary of Purent (the “Agcquirer).

‘WHEREAS, Parent owns 100% of the outstanding shares of capitel stock of Target and Acquirer:

WHEREAS, Parent, Target and Acquirer wish io effect » business combination through a merger
(the "Merger™) of Target with and into Acquirer, with Acquirer surviving es s wholly-owned subsidiary
of Parent, on the terms and conditions set forth in this Agroement, the Florida Business Corporation Act
(the "EBCA™);

WHEREAS, the board of directors of Acquirer and Targot each have unenimously spproved the
this Agreement, the Merger and the other transectiona contemplated by this Agreement and determined
that this Agreement, the Merger and the othar transactions contemplated by this Agreement arc advisable
and In the best interest of its stockholders, respectively;

WHEREAS, Parsnt, as the sole shereholder of each of Acquirer and Target, has epproved and
adopted this Agreemont and approved the Merger and the transactions conternplated hereby, in each caso
by the affirmative vote of the requisite number of shares under the FBCA, the erticles of incorporation
and tho bylaws of each of Acquirer and Tarpet; and

WHEREAS, it is intended that the Merger qualify as a reorganization under Sccliun 368(a) of the
Intemnal Revenue Code of 1986, as amended.

NOW, THEREFORE, for good and vahiable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agroe as follows:

R : EFF ETAR
AP K.

1.1 The Morger, Subject 1o the torms end conditions of this Agreement and In accordance
with the FBCA, ot the Elfective Time (ns defined below), Acquirer and Target shall consummate the
Merger pursuant 1o which {a) Target shall be merged with and into Ac.qmrer and the separate corporats
existence of Target shull thereupon cease, (b) Acquirer shall be the surviving company in the Merger (the

“surviving Company™) and shall continue to be governed by the laws of the State of Florida, and (c) the
separate corporate existonce of Acquirer wilh all its rights, privileges, immunities, powers and franchises
shall continue unaffested by the Merger.

12 Effective Time; Effect of the Mergar, Target and Acquiter shall duly exceuts {i) the
articios of merger substantislly in the form attached heroto a5 Exhibit A (the “Articles of Merger™) and

file such Articles of Merger with the Secretary of Stats of the State of Florida in accordancs with the

. FBCA. The Merger shall become effective at the time act forth in the Articles of Merger, accompanied
by payment of any applicable flling fce (as provided in the FBCA), and the Articles af Merger bave bean
sxamined by and has received the endorsed epproval of, ths Seoretary of State of the Siate of Florida (ihe
date and time the Merger becomes effective being the "Bffective Time™. At the Effective Time, the
effect of the Merger shall be as provided in this Agresment and the applicabla provisions of the FBCA.,
Without bimiting the generlity of the foregoing, and subject thereto, at the Effective Time, all rights and
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property of Acquirer and Targed shall vest in the Surviving Company, asd all debts and liebilities of
Acquirer and Target shall become debts and liabilities of the Surviving Company.

1.3 Certificate of Incorporatign pnd Bylws, The articles of incorporation of Acquirer, as in
effoct immediately before the Effective Tims, shall from and after the Bffective Time be, and continue to
be from end after the Effective Time, the articles of incorporation of the Surviving Company unti!
changed or smended as provided by the FECA. The bylaws of Acquirer, as in ¢ffect immediately before
the Effective Time, shall from and after the Effective Time, be, and continue to be from and after the
Effective Time, the bylaws of the Surviving Corporation until amended es provided therein in accordance
with the FACA.

1.4  Board Reppesentatives and QOfficprs. At the Effective Time and by virtue of the Merger,
the membors of the board of directors of Acquirer and the officars of Atquirer immediately prior to the
Effective Time shall be members of the hoard of directors of the Surviving Company and the officers of
the Surviving Company, cach to hold office in accordance with the articles of Incorporation and bylaws of
the Surviving Company. Atany time, or from time to tlme, eftar the Effeciive Time, the corresponding
officers of the Surviving Corporation, may, in the name of Target, executs and deliver all such proper
deedy, assignments, and other instruments and lake, or cause to be takan all such forth or other action as
ihe Surviving Corporation may deem necessary or desjrablo in order to vest, perfoct, or confirm in the
Surviving Corporation, tiile to and possessich of ail property, rights, privileges, powers, franchises,
fmmunities, and interests of Target, and otherwise to carry out the purposc of this Agreement.

1.5  Effecton Capital Stock of Tarpet. Subjest to and upon the effectiveness of the Merger
each share of capital stock of Target issued and outstanding immediately prior to the Bffective Time, all

of which are held by the Parent, shail, by virtue of the Merges, bo cancelled without cansideration and
cease to exisi.

1.6  Abspdonment. Notwithstanding anything to ths comrary in this Agreement, this
Agreement may be terminated and abandoned by the board of directors of either Aoquirer or Target, as
the case may be, or Parent (as sole shareholder of each of Acqurier and Target) at any time prior to the
Effective Time.

1.7  No Further Righty. From and after the Effective Time, no shares of capital stock of
Tarpet shall be deemed to be outstanding, and holders of cortificates shall cease to have any rights with
respect thoreto, except as provided hersin or by law.

SECTIO SFER A OF ASSETS A
S OF LIAB
2.1  Trensfer, Convevance and Assumption. At the Effective Time, the Surviving Company

shal] continue in existence as the surviving entity and, by virtue of the mesger transfer, succeed to and
possess all of the rights, privileges and powers of Target, and all of the asscts and property of whatever
kind and character of Target shall vest in the Surviving Company without further act or deed; thereafler,
the Surviving Company, a8 the surviving entity, <hall be lisble for ail of the liabifities and obligations of
Target, and any claim or judgment against Target may be enforced against the Swrviving Company, as the
surviving entity.

22  Further Assurances. 17 at any time the Surviving Company shall consider or be advised
that any further assignment, conveyance or assurance ks necotsary or advisable to vest, perfect or confirm
of record in the Surviving Cospany the title to any property or sight of Target, or otherwise to cary out
the provisions hereof, the proper representatives of Target as of the Effective Time shall execute and

2
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deliver any and all proper deeds, assignments, and assurances and do all things necessary or proper 1o
vest, perfect or convey title to such property or right in the Surviving Company, and otherwise to carry
out the provisions hereof.

ECTI 1SCELL
3l No Survjyal. None of the covenants and other agreements In this Agresment or in any

instrument delivered pursvant to this Agreement, including any rights arising out of eny breach of such
covenants tnd other agreements, shall survive the Bffective Time, except for this Section 3 and those
covenants and agreaments herein that by their terms apply or are to be perfnnned in whole ot in part after
the Bffective Time.

3.2  Interpreiation. The headings contained In this Agreement are for reference parpeses anly
and shal) not affect in any way the meaning or interpretation of this Agreement. References 1o Sections
and Artleles rofer to Sections and Articles of this Agreement unless etherwise stated. Words such as
“hereln,” “hercinafter,” “hereof,” *hereto,” “hereby” and “hersunder,” and words of liko import, unless
the context requires otherwise, refer to this Agresment (including the Schedules hereto), As used in this
Agrcemeny, the masculing, feminine and noutar genders shall be deemed to inoluds the others if the
context requires.

3.3 Sovembility. Ifany term, provision, covanant or restriction of this Agresment is held by
a court of competent jurisdiction to be invalid, void or unanforceable, the remainder of the terms,
provisions, covenants and restrictions of this Agreement shalt remain in full force and effect and shall in
no way be affected, impaired or invalidated, and the partics shall ncgotiste in good falth to modify this
Agreement and To preserve each party's anticipated benefits under this Agreement,

34  Amendment. This Agreemen: may net bo amended of modified except by an instrument
in writing approved by the partics to this Agreement and slgned on behalf of each of the parties hereto,

35  Walvet. Atany time prior to the Effective Date, any party hereto mey (a) extend the time
for the performance of eny of ths obligations ar other acts of the other party hereto or (b) waive
compliance with any of the agreemicnts of the other party or with any conditiona to Its own obligations, In
each case only to the extent such obligations, agresments and conditions are intended for its bencfit. Any
such extension of waiver shell anly be effective if made in writing and duly executed by the party. giving
such extension or waiver.

3.6  Miscellnneopy. This Agreement {together with ail other documents and instruments
referred to hersin): (a) constitutes the entire agreement, and supersedes all ather prior agreements and
undertakings, both written and oml, among the parties, with Tespoct to the subject matter hereof; and
(b) shail be binding wpon and inure (o the benefit of the parties hereto and their respective successors and
nssigns, but shall not be assigmable by elther party hereto without the prior written consent of the other

party hareto.

3.7  Coumarpany: Facsimile Signnatures. This Agreement may be exccuted in two or more
counterparts, which together shall constitute a single agreement. This Agreement and any dosuments
relating 10 1t may be executed and transmitted to any other party by fecsimile or emnil of & PDF, which
facsimile or PDF shall be deemed (o be, and utilized In all respects as, an original, wet-inked document.

3.8 Third Party Beneficinries. Bach party heteto intends thet this Agrecmant, except as
expressly provided herein, shall not benefit or creats any right or cause of action in or on behalf of any
person other than the parties hercto.

T TS R,
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3.9  Qoyeming Lipv. This Agrecment is governod by the internal laws of the State of Florida
without rogard to such Siate’s principles of conflicts of laws that would defer to the substantive laws of
another jurisdiction.

3.0 Jurisdiction; Service of Precess. Any action or proceeding seeking (o enforee any
provision of, or based on any right arising out of, this Agreement must, to the extent such courts will
accept such Jurisdiction, be brought against any of the parties in the courts of the State of Florida, or, if it
has or can scquire jurisdiction, in the United States District Court for the District of Florida, and cach of
the partics consents to the jurisdiction of those courts (and of the appropriate appellate courts) in any such
action or proceeding and walvas any objection to venuo laid therein, Nothing in this Sestion 3.11,
however, affecis the right of any party 1o serve legal process in any other manner permitted by law.

{Remaindor of page intentionally loft blank]
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IN WITNESS WHEREOF, cach of the pantics-Horeto hus executed this Agresment:os of the day
andiyear first sbovo-vritien.

PARENT:
DRI HOLDINGS, INC.

‘Name A?’-v Dﬂ‘?’

Tile: __LPredi—

QAR(?;E'I':
DE} INTERNATIONAL, INC.
By:. g——‘ W :

v

"Natnis: __/ZW é*fq—/

DEISALES, INC.

Ry ﬁ%'ﬂ W

Nme:__ Kev- D 4%

Title: pff\ J y

ISignatnre Pagn 10 DE) 1oternational { DXE Salis Marge Agroatent]
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Bxhibit A
Articles of Merger
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