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To whom it may concern:

. | mclose one original and one copy of the foﬂowmg dowmems to’ complete merger between
The Storm High Perfonmnoe Sound Comorahon (the hy ' Th 1 rformance
(Y . ' l‘-:ix. L ¥ .- Ait]ﬁohgh_ .
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This Plan of Reorganization through Mefaer dated as'o; _
among Tha Sform Kigh Performancs Loudapaokers Ino, o Canadian eorporaﬂfﬁf@
and The Storm High Performance Sound Corposatlon Inc, e Florida oorpor ("Florldn
Corporaiion") (Storm Canada and Florids Corporation belng sometimen referred 10 hovelnsRer
collactivaly as tho “Constitusat Corporstions”).

Witnaasih

WHEREAS, Stom Canada, &5 of'thip date, is suthorized to Issuo an aggragats of 7,500,000
ghares of etodk, consliting of wholly of shares of Common Stock, without par value ("Storm Cancda
Commaon Stock");

WHEREAS, Storm Canzada, a5 of thils date, has iezued and vhere ere cutstanding 7,500,000
shares of Storm Canada Common Stock;

WHEBREAS, 25 of this date, Florida Corporation is cuthorizsd to issue 8,500,000 shares of
common stock, without par value ("Florida Corporation Common Stock®), of which no chares are
issued and outstanding; and

WHERRBAS, ihe Boards of Directors of the Constituent Corporations deam it advissble and
In the best interests of such corporations that 8 recrpanizatics of i corporate structure of such
corpoxatlons 88 hereln contemplated bo consummatad; end, in accordance therewith, that Storm

Canzda be merged with and Into Florids Corporation (the “Merger™), and that Florida Corporatlon,

as the surviving oo:poraﬂon (08 such, the *Surviving Corporation™), ehall keep tho name “The Storm

Righ Parfosmance Sound Corpontlon "
Now, thereforo, the parties herebyk!m an agres az follows:




ARTICLE I
MERGER

be merged with and into Florida Corporation in accordance with the §607.1101 et s@@ﬁf the

Business Organizations law of the State of Florida, the separate existence of Storm Canada shall
cease, and Florida Corporation, as the Surviving Corporation, shall contirue its corporate existence
under the laws of the State of Florida and the United States. Florida Corporation shall operate an
office in Pembroke, Ontario, Canada. Florida Corporation, as the Surviving Corporation, shall
succeed, insofar as provided by law, to all rights, assets, liabilities and obligations of Storm Canada
in accordance with the Business Organization laws of the State of Florida,

1.2. Effective Date. Subject to the approval of the Merger by the requisite resolution of the
sharenolders of Storm Canada, the Merger shall become effective as of the date and time on which
this Plan of Merger or an appropriate certificate of merger is filed with the Secretary of State of the
State of Florida, as required by the Business Organizations laws of the State of Fiorida (the "Effective
Date").

ARTICLE II
Name, Certificate of Incorporation, Bylaws and
Directors and Officers of the Surviving Corporation

2.1. Name. The name of the Surviving Corporation shall be "The Storm High Performance
Sound Corporation" on the Effective Date.

2.2. Bylaws. The Bylaws of Florida Corporation in existence and in effect immediately prior
to the Effective Date shall be the Bylaws of the Surviving Corporation.

2.3. Directors and Officers. The directors and officers of Florida Corporation immediately




Corporation untll expiration of the current tenms as uunh. r prior reslgniation, removal or doat
ARTICLE I
CONVERSION AND EXCHANGE OF SECURITIES

3.1, Convorslon. At the Effective Date, each of the following transactions shall be deamed
to oceur slmultanoously:

(a) Bach share of Storm Camd; Commoa Stock issued and outstanding Immediately prior
to the Effectlve Data shall, by virtua of the Merger and without sny action on the part of the holder
thereof, bo converted into and becoms ona fully paid and nonassassable share of Florida Corporation
Common Stock.

(b) Bachi share of Florida Corporation Common Stack lsseed and outstanding immadiataly
prior ta the Bffoctive Date rhall remain unchanged.

3.2. Exchange

{2) After the Bfitcilve Date, each sustiflcale ropresunting issved und outstanding shiares of
Storm Cenada Common Stock, shall represent tha pams number of shares of Floride Carporation
Stock.

) At any tUme on or after the Bifective Date, sach holder of cortificates evidencing ownerehip
of sharep of Sterm Caneda Common Stock, upen surrendar of such certificates to  Florida
Corporation, to recalvs in exchangs therefor one or more naw stook cestificatas evidoncing ownexship
of the number of shares of Florids Corporation Storm Caneda Common Stock into which swch
gecurition elaall have buen converted in the Merger.
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Waltver of Noties to Shareholders

WHEREAS, The Storm High Performancs Loﬁdspaakom Inc. has only two sharehclders of
record;

WHEREAS, sharcholders are the directors and offfoers of the compeny.

WHERREAS, roticsto shercholders is unnscassaty;
The sharcholders of The Sterm High Performenos Loudspeakers Inc. hareby waive ths right to notlce
a3 required by $§607.1103 and 607.070 of the Florida Business Organizations laws and further
scknowledge:

A plan for the mergor of The Storm High Performance Loudspeakers Inc., into The Storm
High Performance Sound Corporetlon Inc,, was adoptad by the respective boards of directors of eaid
companies, by resoletion mads on the 3rd day of July, 1997, and a resclution of the stockholders of
this company will be resolved on the 3rd day of July, 1997, to act upon the sald pian of merger, and
upon any other matter or thing oonoeming the same or the mode of carrying the sams into effect, and
upon any other matter or thing which may come before the resolutlon for its consideration in
connection therewith,

The Storm High Performance I.oudnpaakjn Ing,

By, W (\/\ /
Leonard Zachaloff N
Secrewary Trsazusyr




Walver of Nodice to Sharcholders
and Resclution of Board of Dlrectors

WHEREAS, The Storm High ?effonnanue Sound Cosporation Inc. hag no ehareholders;

RESOLVED, that Notice to sharsholders of plan to merge under §§607.1103 end 607,070
of the Florids Business Organlzatlons lawa is not possible. The Directors hereby acknowledge:

A pian for ths merger of The Storm High Performanco Loudspeakers Inc., into The Storm
High Performance Sound Corporation Inc., was adopted by the respective boards of directors of sald
companles, by resolution mede on tha 3rd day of July, 1997,

RBSOLVED, that The Stonm High Performance Sound Corporation Ino., acts upon the said
Plat for Reorganization Through Merger upon such terms g8 g2t forth in the Plan for Reosganization
Through Merger and the board of directors of thls company herchy enters into the egreement of

merger on sakl teyms.

Ths Storm High Ferformance Sound Corperation Inc.

=

Robert Hannberry
Director

N

Loonard Za
Diractor




Artlcles of Merger
of The Storm High Performance Loudspealors
In¢., Info The StormHEigh Performanes Sound
Corporstion Ine,

Pursunnt to the provisions of §§607.1101-607.1108 of the Buslness Organizatlons laws of
tho State of Florids, the undersigned domestlo and foreign oorporations adopt the following articles
of mergar for the purposs of roerging them into one of such corporations:

Virst: The names of the undersigned coiporetions and the states under the laws of which they
are reapsotively organlzed are:

Name of Corporaticn State

The Storm High Performance Loudspeakers  Pembroke, Ontario, Canada
Ino,

fﬁt:rm High Performance Sound Corporation  Florida, United States
Socond: The Isws of the stateunder which such foredgn corporation is organized permit such
8 merge.
Third: Tho name of the surviving corporation is The Storm High Performance Sound
Corporatlon, and it I to be governed by the laws of the state of Florida,
Fourth: The following plan of merger was approved by the shareholdess of the undersignad
domestic corporetion in the manrnier prescribed by the Florida Business Organizations laws, and was

approved by the undersigned foreign corporation in ths manner prescribed by the laws of the state
under which it Is organized:
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Plan for Reorganization through Merger

This Plan of Reorgantzatlon through Marger duted as of July
31,1997 (the *Merger Plan"), among The Steamn High Performance
Loucspeakers Inc., & Canadian corporation (“Storm Canada™), end
The Storm High Performance Souad Corporation Ine, a Florida
corporation ("Florids Corporation") (Storm Canada and Florida
Comaration being sometimes reforred to haveinafler collectively as the
"Conetituon: Cerporations").

Witnesseth:

Whereas, Storm Canade, es of thie date, is authorized to issue
an aggrogate of 7,500,000 shares of stock, conslsting of wholly of
sheras of Common Stock, without par velue ("Storm Canada
Common Stock"),

Wheseas, Storm Cenade, a5 of this date, hes Issued and there
ara outstanding 7,500,000 shares of Storm Canada Comtmon Stock;

Whareas, as of this date, Florida Corporation is authorized to
izsue 8,500,000 shares of common stock, without par value ("Florida
Corporation Common Stock"), of which no shares are issued and
outstanding; and

Whereas, the Boards of Directors of tho Constituent
Corpozations deem it advizable and In the best interests of such
corporations that & reorganization of the corporute structure of such
ocorporations as hereln contemplated be consummsated; end, in
accordanco therewith, that Storm Canade bs mexged with and into
Florida Corporation (the "Merger™), and that Florida Corporation, as
the surviving corporation (as such, the "Surviving Corporation”),
shall kesp the name “The Storm High Psrformance Sound
Corporation.”

Now, therefore, the parties hereby plan an agres as followa:

ARTICLB I
MERGER

1.1, Merger. Subject to thaferms and condltions of this Plan
of Merger, Storm Canada shall be merged with and into Florida
Corporztion In accordance with the §607.1101] et soq. of the Business
Orgenizations law of the State of Florlda, the separate existence of
Storm Caneda sholl cease, and Plorida Corporation, as the Surviving
Corporation, shall continue its corporate existence under tho laws of
the State of Florida and the United States. Florida Corporation shalil
operate an office in Pembroke, Cntario, Canada. Florida Corporation,
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as the Surviving Corporation, shall succeed, insofar s provided by.
law, to all rights, assets, liabilities and obligations of Storm Canada in
accordance with the Business Organization laws of the State of
Florida.

1.2. Effective Date. Subject to the approval of the Merger by
the requisite resolution of the shareholders of Storm Canada, the
Merger shall become effective as of the date and time on which this
Plan of Merger or an appropriate certificate of merger is filed with the
Secretary of State of the State of Florida, as required by the Business
Organizations laws of the State of Florida (the "Effective Date").

ARTICLE N
Name, Certificate of Incorporation, Bylaws and
Directors and Officers of the Surviving Corporation

2.1. Name. The name of the Surviving Corporation shall be
"The Storm High Performance Sound Corporation” on the Effective
Date.

2.2, Bylaws. The Bylaws of Florida Corporation in existence
and in effect immediately prior to the Effective Date shall be the
Bylaws of the Surviving Corporation.

2.3. Directors and Officers. The directors and officers of
Florida Corporation immediately prior to the Effective Date shall be
the directors and officers, respectively, of the Surviving Corporation
until expiration of the current terms as such, or prior resignation,
removal or death.

ARTICLE Il
CONVERSION AND EXCHANGE OF SECURITIES

3.1. Conversion. At the Effective Date, each of the following
transactions shall be deemed to occur simultaneously:
(a) Each share of Storm Canada Common Stock issued and
outstanding immediately prior to the Effective Date shall, by virtue of
the Merger and without any action on the part of the holder thereof,
be converted into and become one fully paid and nonassessable share
of Florida Corporation Common Stock.
(b) Each share of Florida Corporation Common Stock issued and
outstanding immediately prior to the Effective Date shall remain
unchanged.

3.2. Exchange.
(a) After the Effective Date, each certificate representing




fezued snd outstandlag: ahareg of Stom
represent the same mumber of sl of Flofl rporal!

b) At any tlmo on or after the Bifective iDate, eash holder of cedt
toatos evidenclag cwnerablp OF shaten of Stormy Canede Common
Stook, upon surrd of such ceritfisates to Florida Corporztion, to
revtive in exchange therefor nze ¢F mord new stock certificates
evidenclog awnorehip ofthe sutrber of shares 4T Florida Cosportion
Storm Cansde Common Stock iuio which such securitios shall have
baan oonvestad in the Maroar,

The Stom High Performancs Leudapsakers Ino,

By,
Presidont T —

The Storm High Performance Soursl Corporation

\

Direotor \/&)
A OWAN @
h— — =

Fifth: 410 eaoh of tha undersigned corporstions. the mumber of shares euthorized and
cutetanding sre as follows:

Nams of Corporation Humber of * Nuwber of
Sheves Shares
Authorizes Outstaniling
Tae Storm High Parfurmanes Lovdsposksss 7,500,600 7,502,000
Inp,

§torm High Parformancs Sourd Corporation 8,500,000 0




FRON LAW FIRN OF LARSOH-JACKSON,

B

P.C.

Shah: As to The Btorm Figh Performancs Loudspeakers, Ino., the shareholdets ébpr&ved the i
merger by resolution on the 3gd day of July, 1597. Asto The Storm High Performance Sound
Corporation, Ino,, tho board of directors approved tho merger by sesolution on the 3rd day of July,
1997.

Seven: Effective Date. The effectivo date of the merger is the date when Plan of Merger and

thess Arﬁo!ua of Merger aro filad with the seerstary of state.

By:
Robeart Harnabasry
President

Ths Storm High Performance Loudspeakers Inc.

\ -
|

Robert Hannaberey

Direstor
The Storm High Performance Sound Corporttior; Ino.

By
1eonard Zachoraff

Dlrector

The Btorm High Periormane? ound Corporation Ino, -

.o .
[ AT ¥

weaEHDuws




