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Articles of Merger
For
Floride Profit or Non-Profit Corporation

The following Articles of Merger are submitted to meege the following Florida Profit
and/or Noo-ProSit Carporation(s) in gecordance with 5. 607.1109 or 617.0302, Florida
Statutos,

I@;ﬂﬂ'_: The exact nare, form/ontity type, and jurisdiction for eanh merging pacty are a9
follows:

Namg Jutisdicti Epop/Ratty Type
Audiology Professionals, Ing. FL Profit Corporation
Mason Enterprises LLG FL LLC

SECOND: The exact name, form/entity typs, and juriediction of the gurviving party arn
as follows:

Name Jurisdiotion EormyEntity Type
Realear, Ing. . ' FL Profit Carporation

THIRD: The attached plan of merger was approved hyeachdumcsﬁ_compamion.
limited liability company, partneeship and/or limited parinesship that is 2 parly to the
merger in socordancs with the applicable provisions of Chapters 667, 608, 617, and/or
620, Flocida Statuies,
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YOURTH: The miached plan of merger was approved by each other business eatity thet
is 8 paty to the merger in accordance with the applicable laws of the state, country or
Jurisdiotion under which such other business entity is formed, orgentzed or inoorporated.

FIRTH: If other then the dats of filing, the effective date of the merger, which canmot be
prior to nor mero than 90 days aftexr the date this docarnent is filed by the Florida

Departnant of Stade:
Mareh 31, 2011

SIXTH: If the swrviving party is not formed, organized or incorporated under the laws of
Florids, the surviver's principal office addyuss in its home state, country or jurisdiction is
25 follows: .

SEVENTH: If the surviving party is an outeof:stazo eatity, the swrviving outity:

a.) Appoints the Florids Secretary of State as its agent for service of process in a
proceseding to enfbros any obligation or the rights of dissenting shersholdsrs of cach
domestic corporation that is party to the merger.

b.} Agrecs to promptly pay the dissenting sharsholders af each domestic corporation that
is & pasty to the merger the amount, if any, to which they are entitled under 5, 607.1302,
RS
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EXGHTR; Signaturc(s) for Back Party:

Typed or Prioted
Name of Entity/Ovganization: 51 Name of Individnal:
Realear, Ing, Lawrence W. Smith, Prosident

Audiclogy Professionals, Inc.

Carrie Tillman, Vics President

Mason Enterprises LLC Mary S, Stawlkay, Manager
' Cotporations: Chairman, Vice Cheirmin, President or Officer

(i no directors selscied, signature of ncorporator
General Partnerships: Signature of » general partner or authorized person
Flotida Limited Partnerships: Signatures of all peneral parers
Nop-Florida Limited Parmerships:  Signature of o gencral partner
Limited Lisbility Companies: Signature of & member or authorized reproseatative
Fees: $35.00 Per Party
Certified Copy (optionall}: $8.75
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EQEW. Sigratuue(s) fox Each Ry

Name qrmgmmw Signluw(s)c e oladerldual

"Realoar, Ing,
Audldlogy meenlonala. ( .
Mason Enlepriges UG
- Corposaticiag ‘Chatraugy, Vico Chaimma, medmm-om .
: {if a0 direciors seloclod, digniborwof insorporeator,)
Ginerel Partnerships: Slgngture of'a gegal pariper oy suthortzed pocson
Flosida Limited Pavtosesips: Signatuses oﬂuﬂ#nmlparmm ,

Non-Flatide Limited Partocrships;  Signatire of e genoral partiie

Limited Lighdlity Campatrics: srmmmmummmmmmaw o

Fissy N $35.00Per Laity
Cartified Copy (optiomsl); _ B
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated 25 of
March 16, 2011, is mnde by and between Realear, Inc, a Flomida corpomstion (the
“Corporation”), Audiology Professionsls, 'Inc., 2 Florida corporation (“Andiology
E!:félsit_!nﬂ%"] and Mason Enterprises LLC, s Florida limited Hability company (*Mason

nterprises”).

WHEREAS, the Corporation, Audiology Profissionals emd Mason Enterprises
{coltectively, the “Conutituent Corporations”) deem it advisable and i the best intetests of
their regpective stockholders and Members that Andiology Professionals and Mason Entetprises
merge with and into the Corporation pursuant 1o the terms and conditious of this Agreement and
In accordance with the Florida Business Corporation Act, as amended (the “FBCA") and the
Florida Limited Liability Comapany Act, as amended (the “FLLCA”); and

WHERIAS, the Board of Directors, Shareholders and Members of the Constituent
Corparations approve and authorize the merger of Audiology Professlonals and Mason
¥nterprises with dnd into the Corporation; '

NOW, THEREFQRE, in consideration of the forvgoing, and for other good and
valuable ﬂcorﬁ\sidmation, the receipt and sufficiency of which are hereby acknmowledged, the partias
egree as follows: .

Article ).  The Merger. Upon the terms and sabject 1o the conditions set forth in
this Agreement, the EBCA and the FLLCA, from and after the Effective Time (defined below):

{8) Audiology Professionals and Mason Foterprises shall be merged with and imto the

Corporation as a single corperation and the Corporation shell assame all obligations of
Audiology Professlonals and Masan Enterprises: (b) the Corporstion shali continue as the
surviving corporation in the Merger (the “Surviving Corporation™); (¢) the geparate existenco
of Audiology Professionals and Magson Enterprises shall cease; and (d) the existence of the
Surviving Corporation shall continue wnaffected and unimpaived, with all the rights, privileges,
immunities, and powers, and subject to all the duties and liabilities, of a corparation organized
vnder the FRCA (the “Merger'™). The Merger shall have the effects set forth in this Agreement
and in Section 50711101 of the FBCA and Section 608.4383 of the FLLCA.

Article2.  Effect of the Meryer.
23 The Effective T iﬁm The Merger shall become effective upon the later of the

filing of the Articles of Merger with the Florida Departieant of State, Division of Covperations or -
Murch 31, 2011 (the “Effevtivo Tige™). : - C

22 Effect of fhe Marges. At the Effective Time, all the property, tights, privileges,

powers and franchiscs of Audiclogy Professionals and Mason Enterprises shall vest in the
Surviving Corporation and all debts, Yisbilities, obligations, restrictions, disabilities and dlmes of
Audiolagy Profesglonals and Mason Enterprises shall become debts, Mabilities, obligations,
segtrictions, disabilities and duties of the Surv:living Corporation,
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) Arficle3.  Capital Stock, At the Effctive Time, by virtuz of the Mezger, (3) each
issued and outstanding share of common stock of Audiclogy. Professionals, par valus 3530 per
share, that is owned immediately prior to the Effective Time shall automatically be cancelled and
retired and shall cease to exist, and no cash, stock or other consideration shal] be delivered or
deliverable in cxchange therefore; () each issued and outstanding membership interest of Mason
Buatevprises, that is owned immediately peior to the Pffective’ Time shall automatioally be
cancelled and retired and shall ceasé to exist, and no cash, stock or other consideration shall be
delivered or deliverable in cxchemge therefore; and (c) sach {ssued and outstanding share of
common gtock of the Corparation, par value $1.00 per share, issned and outstanding immediately

priar to the Rifsctive Time shall remeain outstanding, and shall represent one (1) shave of validly

jssoed, fully peld and non-esasssable share of common etock of the Surviving Corporatian, par

‘ valu; $1'.00pushare.‘. .

. 'Arficled.  Articles of Incorporation aud Bylaws. The Articles of Incorporation of

 the’ Corporation existng imuediswely prir 1 the Edective Time shall be fhe Ardeles of

Incorporation of the Susviving Corporation immediutely following the Bifective Time unti! the
same shall ‘be amended in the. maimer provided in the FBCA. The Bylaws of the Carporatics
existing immediately prior to the Effective Time shail be the Bylaws of hé Surviving

Corporation immpdiately following the Effuctive Time uptil.the same shall be amended in the

mamuer provided therein and in the FBCA,
Article5,  Diregtrs and Officers. . The dirootors and officers of Corporation

immediately prior t0 the Bffective Time shall bo the divectors and officers of the Surviving -

Corparation immediately following the Bffective Time until their respective successors aps
eleeted or appointed and gualified in the manner provided in the FBCA and the Bylaws.

Articde 6,  Amendment and Termination. At any time prioxr to.the Effective Time,
this Agreement may be amended in:accordapce with the FRCA. Al any tme prior to tha
Effective Time and the filing of the Articles of Mezger, this Agreement may be terminated and

the Merger abandoned in aocordance with the FBCA, -

" Article 7. Further Assurances. [f at any time or from time to time the Surviving
Corporation shall deterinine or be advised that wny furthw assignment or assurance in law is
necessary or desirable fo vest in the Surviving Corporation, or perfect its title to, any propecty or
rights of Audioclogy Profossionals and/ar Mason Exterprises, the members, managers or officers
of Audiology Professionals or Mason Entetprises shall executs, make, and deliver, without

. further consideration, il such proper assignments znd assurances in law, and do all other things

" ey ouply with tho provisions of the FBCA and FLLCA rogandiug sppvaisal rights, o be pald -
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necessary or desirable, %0 vest or perfect tide to such property or rights in the Surviving
Corporstion, 2nd otherwise fo carry owt the purposes of this Agreement. S

Article 8.  Distenter and Appraisal klghm. Any- shareligider of the Corporation or

'MologylP:nﬁ;saiom]s_-or_ any. member of Mason Enterprises. who, would be cutifled 1o vote .,

and who disaent from the mesger pusiuant to Section 6071321 of the FBCA, may be exitidsd, (f

" the fair value of their shares.
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Articlo 9, incellames

8.1 . wnmg' Law,  Thls Agrsemaent shall be govemed bsv. and’ construsd in
. &ccatdence with, the. subatanﬂvehws of the Biate ofl"‘lnnch, udthom;regm'd to meconﬂmts of
lawprhndplss thereat: o

52 Eutire A_.gmmﬂh! ThisAgremuantmdauy oﬁmdommtemmwdbyth
parﬁmpmmtbﬂusmmormfw&medhmuwmwammpmmdmluma

. stmmautoftheenumundmcandtpgandagmmmofﬂ:epmsmthmpocttoﬂmmqmuw _
- subject matter hereof, and supersedes all other prior Agreements anduuderstandmgs, ‘written or

ueralaungto suuhmbjectmaﬁerbettveentheparuas
: Mﬂ@m Refmemwhtbmﬁgzmmmmcmmmm

secuom. of this Agreement, Tho headings contained In this Agreement aro fr reference
-mmoﬂymwlmmammymy&mmgmmmmmofmw

: g'.’.!'.!.w “This Agreemens msy be execured i any sumber of coumerpa:ts
cachofwhmhahall be deemed anongmnl,bmall of which togethenhallwusmmemsandtha
fame agrecment. | | )
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