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ARTICLES OF MERGER
Merger Sheet

MERGING

INTERNATIONAL CINEMA EQUIPMENT COMPANY, a Florida corporation,
document number P94000081247

INTO

MAGNA-TECH ELECTRONIC CO., INC., a Fiorida entity, P95000027111

File date: July 10, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Juy 11; 2002

MAGNA-TECH ELECTRONIC €0., INC.
STEVEN KRAMS ) DA s
00 N.E. 3074 STREET ‘ ; .
MIAMI, €L 33137 - :

SUBJECT: MAGNA-TECH ELECTRONIC CO., TNC.
REF: P95000027111 T

WE RECEIVED YOUR ELECTRONICALLY TRANSMITTED DOCUMENT . HOWEVER,
THE DOCUMENT HAS NOT BEEN FILED, PLEASE MAKE THE FOLLOWING
CORRECTIONS AND REFAX THE COMPLETE DOCUMENT, INCLUDING THE
ELECTRONIC FILING COVER SHEET. - :

THE ARTICLES OF MERGER YOU SUBMITTED WERE PREPARED IN COMPLIANCE — __
WITH SECTION 507.1109, FLORIDA STATUTES. ARTICLES OF MERGER
BETWEEN TWO OR MORE DOMESTIC PROFIT CORPORATIONS ARE FILED _
PURSUANT TO SEcTion 507.1105, FLORIDA STATUTES. ' S

oL EASE CORRECT THE STATUTE CITED IN THE FIRST PARAGRAPH OF THE
WATICLES OF MERGER. oL o

PLEASE RETURN YOUR DOCUMENT, ALONG WITH A COPY OF THIS LETTER,
WITHIN 60 DAYS OR YOUR FILING WILL BE CONSIDERED ABANDONED,

TF YOU HAVE ANY QUESTIONS CONCERNING THE FILING OF YOUR
DOCUMENT, PLEASE CALL (850) 245-6880.

KAREN BIBSON CAX AUD. #: HO2000164356
CORPORATE SPECIALIST - LETTER NUMBER: 402A00043076
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ARTICLES OF MERGE oL F
Enen

MAGNA-TECH ELECTRONIC CO., INC,, a Florida corporatin {the " Surviving
Entity"), and INTERNATIONAL CINEMA EQUIPMENT COMPANY, 2 Flgrida corporation
{the "Non-surviving Entity"), hereby state and certify as follows, for the purposés of effecting an
agrecment and plan of merger between them, pursoant to the requirements of Sections 607.1105
of the Florida Statutes. ‘

1. Attached as Exhibit “A” is the Agreement and Plan of Merger botween the Non-
surviving Entity and the Surviving Entity, which is hereby incorporated by such reference as if
fully herein set forth (the "Plan of Merger®).

Z. The merger of the Non-surviving Entity with and into the Surviving Entity shalt
become effective on the date on which these Articles of Merger are filed with the Secretary of
State of the State of Florida (the "Effective Date").

3. The Plan of Merger was duly and unanimously authorized, approved and adopted
by the shareholders and the Board of Directors of the Non-surviving Entity by Written Consent
thereto dated as of VAT 17 | , 2002 in accordance with the applicable provisions of
Chapter 607 of the Florida Stamtes. '

4. The Plan of Merger was duly and unanimously authorized, approved and adopted
by the shareholders and the Board of Directors of the Surviving Entity by Written Cons¢ut
thereto dated as of QVA/S  §7 , 2002 in accordance with the applicable provisions of
Chapter 607 of the Florida Statutes. ' ' '

™ WITNESS WHEREOF, the undersigned have excented these Articles of Merger as of
the {7  dayoflune, 2002, L ,

SURVIVING ENTYFY:

MAGN H ELECIRONIC CO., INC,,
a Floridg Rorporation

By rZi -ﬁ/ {

Name? &l {rain®
Title:

NON-SURVIVING ENTITY:

INTERNATHONAL CINEMA

EQUIP / CO!ZA. a Florida

corporation i 7

By: o i
IJ I W

Natne:

Title: ?: ’
i

L LY

\TH62151 4635\ # 572356 v 1
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement"} relates to the merger of
MAGNA-TECH ELECTRONIC CO., INC., a Florida corporation {the "Surviving Entity") and
INTERNATIONAL CINEMA EQUIPMENT COMPANY, a Florida corporation (the "Non-
surviving Entity™).

WITNESSETH:

WHEREAS, the Non-surviving Entity and the Surviving Entity wish to enter into a
merger agreement according to which the Non-surviving Entity will merge with and into the
Surviving Entity, and the Surviving Entity will be the surviving entity.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
below, the parties agree as follows:

1. The Merger. On the Effective Date {(as defined below), the Non-surviving Entity
shall merge with and inte the Surviving Entity (the "Merger"). Immediately following the
Merger, the Surviving Entity shall continue as the surviving entity, and the separate existence of
the Non-surviving Entity shall cease. ; -

2. Terms and Conditions. The Merger shall becorne effective on the date on which
the Articles of Mevger are filed with the Secretary of State of the State of Florida (the "Effective
Date") pursuant to Section 607.1105 of the Florida Business Corporation Act (the "Act"), and
shall have the effects set forth in Section 607.1106 of the Act.

3. Cancellation of Shares. At the Effective Date, by virtue of the Merger and
without any action on the past of the Surviving Entity or the Non-surviving Enfity, all
outstanding capital stock of the Non-gurviving Entity shall be cancelled and all outstanding
capital stock of the Sarviving Entity shall remain. All outstanding debt instruments and
obligations of the Nen-surviving Entity shall convert to debt mstruments and obligations of the
Surviving Entity. T CT

4, Termination, This Agreement may be teyminated at any time prior to the
Effective Date, whether prior to or after approval by either pariy's shareholders at any time with
the written consent of the Surviving Entity and the Non-surviving Entity.

s, Effect of Termination. If this Agreement is terminated as provided in Section 4,
this Agreement shall forthwith become veid and hiave no effect, without Hability on the part of
the Surviving Enfity and the Non-surviving Entity and their respective directors, officers,
sharcholders or members. -

6. Amendment, This Agreement may not be amended except by an instrument
signed by each party hereto. : L

HO2000164356
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7. tire_Agre t. 'This Agreement contains the entire agreement between the
parties with respect to the subject matter hereof and supersedes all prior agreements, written or
oral, with respect thereto.

B Governing Law, This Agreement is governed by the laws of the State of Florida.

9. Binding Effect; No Assicnment. This Agreement is binding upon and shall inure
to the bemefit of the parties and their respective successors and permitted assigns. This
Agreement is not assignable without the prior written consent of the other party hereto.

10. Section Headings. The headings coniained in this Agreement are for reference
purposes only and shall not affect the meaning or interpretation of this Agreement.

11.  Counterparis. This Agreement may be executed in two or more couttierparts,
each of which shait be deemed an origmal, and all of which together shall constitute one and the
same instrument.

Ii‘ WITNESS WHEREOQF, the undersigned have executed this Agreement as of

June _‘:\__, 2002.

SURVIVING ENTITY:

MAGNAITECH ELECTRONIC CO., INC.,
a Florid rpoj[on

By: i Hit—

Name: /! e Hpanl
Tiﬂe@q{esw_mt

NON-SURVIVING ENTITY"

INTERNATIONAL C

EQUIPMENF COMP .ja Florida

COTPOTation /
o | -

By. ‘ (g
Name:% M&\”. g Lk

Tﬁle:_@%n —
o g
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