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Decerber 14, 2010

HITACHI CABLE FLORIDA, INC.
9101 ELY ROAD
PENSACOLA, FL 32514

SUBJECT: HBITACEI CABLE FLORIDA, INC.
REF: PN800D011542

We received your electronically transmitted document. Howevar, the
document hag not been filed. Please make the follewing corrections and
raefax the complete document, including the electronie filing cover sheet.

PLEASE MARE ONLY ONE SELECTION UMDER SECTIONS FIFTE AND 3IXTH OF THE
ARTICLES OF MERGER REGARDING THE ADOPTION OF THE MERGER.

- Pleage return your document, along with a copy of this letter, within &0
dayse or your filing will be considered abandeoned.

If you have any questions concerning the f£filing of your document, please
call (850) 245-6906.

Darlene Connall FAX Aud. #: H100D0267610
Regulatory Specialist II Letter Number: 110A00028890

[+ @] <
o © &2
-L‘LI
ur ® g
b e i U
> “cl A pe_“;:‘:)"'
o N -m ‘::\\3,-
Ul - % o
s ‘-:;"3
RN ot < R
HEN el xal 3w
Lu & N = 4 ?\"\3\‘ 4:'()
) e P e’
Cﬁ [ Py AN
o “”%‘.‘-"z W
- ew e
P Y
Q¥

P.O BOX 6327 = Tallzhassec, Florida 32314

B82/8%9




12/14/2818 15:13 8582858846

CORPDIRECYT AGEMTS PAGE 83/83

H10000267610 3

0
(Profit Carporations)
mmnmmluofmgummhnﬂﬁedeMmuwhhthuFlmﬁaBmmCmm A g8
pursuant to section 607,1105, Florida Statutes. ﬁ "'ﬂ
First: The name and jurisdiction of the gurviying corporation: D
Name urisdiction @R
(I epown’ nppleabls) § m
HITACHI OABLE INDIANA, INC. _INDIANA 1660020068 , D '
Second: The name and jurisdicticn of each metping cotporation: _ g
Ni Jurisdieti D Nutber W . -
(¥ knowny spplicabl)
HITACHS CABLE FLORIDA, INC. FLORIDA PLAN00011542

Third: The Plan of Metger is attached,

Foarth: The merger thall become effective on the date the Articles of Merger are $iled with the Florida
Drpartment of State,

~12 {Botr a specific dte. NOTE: An offective date: cannnd be prior to tho dute of filing ar mere
AITTAEm. EST  than DO days afier marger file data.)

Fifth: Adoption of Morger by aupvivios cosporation - (COMPLYETE ONLY ONE STATEMENT)
The Plan of Merger waa adopted by the shareholders of the surviving corporation o Decombeor 8, 2010

‘The Plan 6f Merger wan adopted by the baand of directors of the surviving corporation on
and sharehokier approval was not requirad.

Sixth: Adoption of Merger by merping corporstion(s) (COMPLETE ONLY ONR STATEMENT)

The Plan of Merger was adopted by the sharehnlders of the merping corporation{s) on __ Ducomber 8, 2010

The Plnnomemsadopwdbythehm of directors of the merging corporstion(s) on
etid sharcholder spproval was not requirad.

(Artach additional sheats If nacessery)

H10000267610 3
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Hitachi Cabla dtana, Inc. W Taknp Qtsuks, Pracidant

Hitechi Cabia Florkde, Int. W Takao Cisuks, Preeidert
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Plac™) is made and entered into
as of December 8, 2010, by and between Hitachi Cable Florida, Inc., a Florida corporation (the
“Merging Compnny™), and Hitachi Cable Indiana, Inc,, an Indiana corporation (the “Surviving
Company’), pursuant to the provisions of the Indiana Business Corporation Law and the Florida
Busincss Corporation Act (collectively, “Applicable Law”).

RECITALS

A, The Surviving Company has authority to issue 10,000 shares of common stock,
without par value, of which 600 shares are outstanding,

B. The Merging Company has authority to issue 1,000 shares of common stock,
without par value, of which 140 sbares are outstanding,

c. The Board of Directors of the Merging Company and the Board of Dircctors of
the Surviving Compeny have determined that it is advisable and in the best imerests of the
Surviving Company and the Merging Company (collectively, the “Constituent Companies™) that
the Merging Company be merped with and into the Surviving Company upon the terms and
subject to the conditions set forth in this Plan, and in sccordance with the Applicable Law, and
have approved and adopted this Plan.

AGREEMENTS

NOW, THEREFORE, in congideration of the foregoing and for the purpose of setting
forth the terms, conditions and method of effecting Lhe merger, the partics agree as follows:

LE ! - DESCRIPT!

Sectionl.] The Merger, Pursuant to the terms and provisions of this Plan and
Applicable Law, the Merging Company will merge with and into the Surviving Company (the
“Merger”™). :

Section12  Effective Time. The effective date end time of the Merger shall be 11:59
p.m. Eastetn Standard Time on December 31, 2010 (the “Effective Time™).

' onl3  Survival of the Megper. At the Effective Time, the separate existence of
the Merging Company shall cease and the Surviving Company shall survive the Merger and
continue to be an Indisna corporation.

ARTICLE 2 - BFFECT OF MERGER

Section 2,1  Arfigles of Incorporation. The Articles of Incorporation of the Surviving
Company as existing and constituted at the Effective Time shall be the Articles of Incorporation
of the Surviving Company without change or amendment, except to change the name of the
Surviving Company to Hitachi Cable Automotive Products USA, Inc. (hersinafiler referred to as

H10000267610 3
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the “Surviving Articles™), urntil later amended in accordance with the provisions of the Surviving
Articles and Applicable Law.

] Section22 Bylaws. The Bylaws of the Surviving Company as existing and

constituted at the Effective Time shall be the Bylaws of the Surviving Company without change
or amendment, (hereinafter referred to 8s the “Surviving Bylaws™ until later amended in
accordance with the provisions of the Sutviving Articles, the Surviving Bylaws and Applicable
Law.

- (6] OFFICERS

Section 3.1  Directors. On and after the Effective Time, the directors of the Surviving
Company shall be: Takao Otsuka, Pat Houghlin, Greg Juliot, Wayne Jones, Yasuo Tachibana,
Tatsuya Kojima, Akira Kaneko, and Minoru Ebisawa, each to hold office subject to the
Surviving Articles, the Surviving Bylaws and Applicable Law as to the term and removal of
dirsetors,

Sectionl.? Officers. On and after the Effcctive Time, the officers of the Surviving
Company shall be: Takao Olsuka (President), Pat Houghlin (Semior Vice President & Secretary),
Greg Juliot (Vice President), Tim Muller (Assistant Sacretary), and Tatsuya Kojima (Treasurer),
cach to hold office subject to the Surviving Articles, the Surviving Bylaws and Applicable Law
as to the term and remaoval of officers.

- ON OF
Section4,)  Cancellation of Shares of Merging Company. At the Effective Time, cach

share of stock of the Merging Company outstanding immediately prior to the Effective Time
shall, automatically and by opcration of law and without other action, be canceled and shall
tease to be outstanding, with no payment being made with respect thereto.

Scction4,2  Surviving Company. All the issued and outstanding shares of stock of the
Surviving Company at the Effective Time shall be and remain outstanding shares of stock of the
Surviving Company in accordance with their terms.

CLE 5 - R1G

Section 5.1  Rights and Liabijlitics. From and afier the Effective Time, (a) the separate
existence of the Merging Company shall ccase; (0) the title to all real esiate and other property
owned by each Constitient Company shall be vested in the Swrviving Company without
reversion or impairment; (c) the Surviving Company shall have alj liabilities of each Constituent
Company; and (d) a proceeding pending against any Constituent Company may be continued as
if the Merger did not oceur or the Surviving Company may be substituted in the pmceeding for
the Merging Company.

H10000267610 3
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E6-CO ACTS

Section6,] Corporate Acts. From and aficr the Effective Time, except as otherwise
provided in this Plan, all corporate acts, plans, policies, arapgements, approvals and
authorizations (collectively, the “Corporate Acts™) of the Merging Company, its Board of
Directors, officers, employees and agents that were valid and effective immediately prior to the
Effective Time shall be taken for all purposes as the Corporate Acts of the Surviving Company.

Section7.1  Further Docurpents. 1f at any time prior to the Effsctive Time the
Surviving Company shall consider or be advised that any further assignment, conveyance,
agsurance or other action is necessary or desirable to vest in the Surviving Company the title to
any property or right of the Metging Company or otherwise to carry out the purposes of the
Merpger, the proper officers and dirsctors of the Merging Company shail execote and make all
such proper assignments or assurances and 1ake such other actions; and the proper officers of the
Surviving Company are hereby authorized, in the name and on behalf of the Merging Company
or otherwise, to do any of the foregoing,

[Remainder of Page Intentionally Left Blank.)

H10000267610 3
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IN WITNESS WHEREOF, the parties have executed this Agrecment and Plan of Merger

as of the date first written above,
HITACHI CABLE FLORIDA, INC.
By:
Takao Otsuka, President
“Merging Company”
HITACHI CABLE INDIANA, INC.
By:
Takao Otsuka, President
“Surviving Company”
AIESI2Y
N
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