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CERTIFICATE OF INCORPORATION
-OF-
ICN HOLDING SORR.

THE UNDERSIGNED, HEREBY ASSOCIATES THEMSELVES TOCETHER FOR THE .

PURPOSE OF BECOMING A CORPORATION UNDER THE LAWS OF TRE STATE OF
FLORIDA, BY AND UNDER THE PROVISIONS OF THE STAMUTES OF THY SALD
STATE OF FLORIDA. en

ARTICLE I - NAME
THE NAME OF THIS CORPORATION SHALL BE:
ICN HOLDING CORP.
ARTICLE II -~ PURPOSE

THE CORPORATICN MAY ENGAGE IN ANY ACTIVITY OR BUSINESYS PEFRMITTED
UNDER THE LAWS OF THE UNITED STATES AND OF THE STATE OF FLORIDA.
]

ARTICLE ITI - STOCK |

THE MAXIMUM NUMBER OF SHAREBS OF CAPITAL STOCK THAT 'rués
CORPORATION XS AUTHORIZED TO HAVE OUTSTANDING AT ANY ONB TIME 13
ONE THOUSAND (1000) SHARES OF COMMON STOCK, HAVING A PAR 1
VALUE OF ONE ($1.00) DOLLAR PER SHARE, ;
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ARTICLE IV = GAPITAL i
THE AMOUNT Or CAPITAL WITH WHICH THIS CORPORATION WILL B“'GiN

BUSINESS SHALL BE THE SUM OF NOT LESS THAN ONE THOUSAND :
($1000.00) DOLLARS, )

ARTICLE V - CQORPORATE DURATION

THE PERIOD OF DURATION COF THIS CORFORATION ONCE CORPORDTE
EXISTENCE IS ESTABLISHED IS PERPETUAL.

ARVICLE VI - REGISTBRED OFFICE

THE INITIAL STREET ADDRESS OF THE PRINCIPAL OFFICE OF THE
CORPORATION SHALL BE: ;
8415 W MCNAB ROAD
TAMARAC, FL 33321

RECTORS .

THE NUMBER OF DIRECTORS OF THIS CORPORATION SEALL BE AT LEAdT
ONE (1) AND NO MORE THAN FIVE (5),
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ARTICLE VIII

THE NAMES AND STREET ADDRESSES OF THE MEMBERS OF THE FIRST BO
OF DIRHCTORS OF THIS CORPORATION ARE AS FOLLOWS:

KEMAL ARIN B415 W MCNAR ROAD
PRESIDENT TAMARAC, FLORIDA 33321

ARTICLE IX .

THE NAMES AND STREET ADDRESSES OF THE PERSONS SIGHNING THESE
ARTICLES OF INCORPORATION AS SUBSCRIBED 15 AS FOLLOWS: :

RONBLDR J. WALIERS 8415 W MCNAD ROAD
TAHARAC, EL 33321

ARTICLE X

THE CORPORATE BXISTENCE OF THIS CORPORATION SHALL BEGIN ON THE
DATE THE ARTICLES OF INCORPORATION ARE FILED OF RECORD. |




R.J. WHLTERS 6 ASS0C, PLATIZILO0G

CERTIFICATE DESIGHATING PLACE OF BUSINESS OR DOMICILE FOR THE
SEHVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM
PROCESS MAY DBE SERVED 1IN PURSUANCE OF CHAPTER 48,091, FLORIDA
STATUTES, THE FOLLOWING IS SUBMITTED IN COMPLIANCE WITH SAID ACT:

FIRST: THAT ICN HOLDING CORP, ,
DESIRING TO ORGANIZE UNDER THE LAWS OF THE STATE OF FLORIDA WITK
ITS PRINCIPAL OFFICES AS INDICATED IN THE ARPICLES OF
INCORPORATION, IN THE CITY OF TAMARAC COUNTY OF BROWARD, :
STATE OF FLORTDA, HAS NAMED RONALD J. WALTERS, LOCATED AT ‘
8415 W MCHAB RD. TAMBRAC FLORIDA 33321, AS ITS AGENT TO ACCEPT
SERVICES OF PROCESS WITHIN THIS STATE.

ACKNOWLEDGEMENT ;
HAVING BEBN NAMED TO ACCEPT SERVICES OF PROCESS FOR THE ABOVE
STATED CORPOBATION, AT THE PLACE DESIGNATED IN THIS CENTIFXCATH,

PT TO\ACT IN THIS CAPACITY, AND AGREE TU COMPLY WITH
THE PROVISIONS OF SRAID

SIGNATURE:

Incorporator/Registered Agent

[/~
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ARTICLES OF MERGER
Merger Sheet

MERGING:

ICN HOLDING CORP., a Florida corporation, #P96000090044

INTC

ICN SOUTHWESTERN IMAGES, lgc._.da Texas corporation not qualified in
orida

File date;

Corporate Specialist: Karen Gibson

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

Pursuant to the provisions of Section 607.1101, gt seq., of the Florida Business
Organizations Act, ICN Holding corp., a Florida corporation ("|lCN"), and ICN Southwestern
Images. Inc., a Texas corporation ("Southwestern"), adopt the following Articles of Merger:

1. The Plan of Merger that has been approved by each of the parties to
the merger in the manner prescribed by their constituent documents, the Texas Business
Corporation Act and the Florida Business Organizations Act, and is attached as Exhibit
A hereto.

The name of the surviving corporation is ICN Southwestern Images,
Inc.

3. The sole shareholder of ICN approved the merger as required by the
Florida Business Organizations Act by written consent.

DATED EFFECTIVE: April 9, 1997.
ICN Holding Corp., a Florida ICN Southwestern Images, Inc., a Texas

corporation corporation
e N =

By: / e
A Kemal A, Presidenf _~"“A. Kemat'Arin, President
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PLAN OF MERGER
OF
{CN HOLDING CORP., A FLORIDA CORPORATION
WITH AND INTO
ICN SOUTHWESTERN IMAGES, INC., A TEXAS CORPORATION

ICN Holding Corp., a Florida corporation (*[CN"), and ICN Southwestern Images,
Inc., a Texas corporation ("Southwestern”), hereby enter into this Plan of Merger, which
has been duly approved by their respective Boards of Directors:

1. Names of Parties to Merger:

A, ICN Holding Corp., a Florida corporation; and

B, ICN Southwestern Images, Inc., a Texas corporation
2, Terms and Conditions of Merger. Pursuant to Article 5.01, et seq., of the

Texas Business Corporation Act, as amended, and Section 607.1101 the Florida Business
Organizations Act (the “Acts"), if this Plan of Merger is approved by the respective Board
of Directors of ICN and Southwestern, ICN shall be merged with and into Southwestern,
and Southwestern shall be the surviving corporation. Upon the merger becoming effective,
the existence of ICN as a distinct entity shall cease, and Southwestern shall succeed,
without other transfer, to all rights and properties of ICN and Southwestem shall be subject
to all the debts and liabilities of ICN in the same manner as if Southwestern had itself
incurred the debts and liabilities. All rights of creditors and liens on the property of ICN
shall remain in force with respect to property affected by the liens immediately prior to the
merger. Southwestern shall be obligated for the payment of the fair value of any shares
held by a shareholder of ICN who has complied with the requirements of the Acts for the
recovery of the fair value of its shares.

3. Treatment of ICN Shareholders. As the sharehoiders of Southwestern and
ICN, and their share ownership in the corporations are identical, the shareholders of ICN
shall not receive anything for their shares, but shall continue to own an identica! number
of shares in Southwestem. {t shall not be necessary for holders of ICN common stock to
surrender their share certificates.

4. Articles of Incorporation of Southwestern. The Articles of Incorporation of
Southwestem, the successor to the merger, shall continue to be its Articies of incomporation
after the merger.

5. Effective Date. The merger shali be effective April 9, 1997,




6. Termination. At any time prior to the effective date, this Plan of Merger may
be terminated by the Board of Directors of either party hereto.

IN WITNESS WHEREOF, the parties to the merger sign it effective as of April 9,
1997,

ICN Holding Corp., a Florida ICN Southwestern Images, Inc., a Texas
corporation corporation

W e
T _‘president




