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ARTICLES OF MERGER
Merger Sheet

MERGING:

ELECTRONIC SIGN CORPORATON, a California corporation, not qualified in

Florida

INTO

DISPLAYS ACQUISITIONS CORP. which changed its name to
AD ART DISPLAYS, INC., a Florida corporation, P98000013512

File date: February 18, 1998

Corporate Specialist: Joy Moon-French

Account number; 072100000032 Account charged: 175.00

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



OF ELECTRONIC SIGN CORPORATION

ARTICLES OF MERGER B~ / L D
INTO DISPLAYS ACQUISITIONS CORP. 98Fgp 8 by,

Pt'arsuant to the provisigns of Section 607.1105 of the Florida Busm}%ﬁ gé‘}? ygp‘@% ;f\%t 17
these Articles of Merger provide as follows: ’%SSEE g’,rg

ARTICLE 1
Names and Suryiving Corporation

The names and states of incorporation of the corporations which are parties to the merger

are:
Name State of Incorporation
Electronic Sign Corporation, d/b/a Ad Art California
Displays Acquisitions Corp. Florida
La-Man Corporation Nevada

Displays Acquisitions Corp. shall be the surviving corporation (the “Surviving
Corporation™).

ARTICLE 11
Plan of Merger

The Plan of Merger is attached hereto as Exhibit A.

ARTICLE II1
Approval of the Plan of Merger

The Plan of Merger was adopted and approved, in accordance with California law, by
Electronic Sign Corporation d/b/a Ad Art ("Ad Art") as of February 17, 1998, by unanimous
written consent of all of the directors, pursuant to which the board of directors of Ad Art
submitted it for vote by the sharcholders with a recommendation that it be approved. On the
same date, one hundred percent (100%) of all of the votes entitled to be cast of each class of
shares entitled to vote, approved the Plan of Merger by written consent.

The Plan of Merger was adopted by Displays Acquisitions Corp. on February 17, 1998,
in accordance with Florida law, by written consent of all of the directors of Displays
Acquisitions Corp., pursuant to which the board of directors of Displays Acquisitions Corp.
submitted it to the sole shareholder for its approval. On the same date, the sole shareholder of
Displays Acquisitions Corp. approved the Plan of Merger by written consent.
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" The Plan of Merger was adopted by La-Man Corporation on February 17, 1998, in
accordance with Nevada law, by written consent of all of the directors of La-Man Corporation.
Approval by the shareholders of La-Man Corporation is not required for this transaction.

ARTICLE IV
Effective Date of Merger

The merger shall be effective on the date of filing of these Articles of Merger by the
Secretary of State of Florida.

ARTICLE V
Amendment to Articles

Simultaneously with filing of these Articles of Merger and without any further action by
the Surviving Corporation, the name of the surviving corporation shall hereinafier be Ad Art
Displays, Inc.

ARTICLE VI
Filing in California

Pursuant to California law, a copy of these Articles of Merger certified by the
Department of State of the State of Florida shall be filed with the Department of State of the
State of California.

Dated as of the 17th day of February, 1998.

ELECTRONIC SIGN CORPORATION
D/B/A AD ART

By: %&

f\l"errﬁ’(i{_/&lm President

DISPLAYS ACQUISITIONS CORP.

By: 1’ W"M’ﬂ““""{"‘/

J.Oévmiam Brandner, President

LA-MAN CORPORATION

By: LWW\

J.{W¥illiam Brandner,
President/Chief Executive Officer

CORP\191741001 1\MSHMSH.I
980216 - 6:39pm 2



. EXHIRIT A
PLAN OF MERGER

THIS PLAN OF MERGER ("Agreement"), is entered into as of the 17th day of
February, 1998, by and among: LA-MAN CORPORATION, a Nevada corporation ("Parent");
DISPLAYS ACQUISITIONS CORP., a Florida corporation and a wholly-owned subsidiary of
Parent (the "Company"); and ELECTRONIC SIGN CORPORATION, a California corporation
d/b/a AD ART ("Ad Art").

WITNESSETH:

WHEREAS, the Board of Directors of Ad Art has determined that it is advisable
and in the best interest§ of Ad Art and its shareholders, and the Board of Directors of the
Company has determined that it is advisable and in the best interests of Company and its
shareholders, that Ad Art be merged with and into Company on the terms set forth herein; and

WHEREAS, the respective Boards of Directors of Ad Art and Company, by
resolutions duly adopted, have approved and adopted this Plan of Merger and directed that it be
submitted to their respective shareholders for approval; and

WHEREAS, the shareholders of Ad Art and the shareholders of the Company
have unanimously approved this Plan of Merger.

NOW, THEREFORE, in consideration of the premises and of the mutual
provisions, agreements and covenants herein contained and in accordance with the applicable laws
of Florida, the parties Hereby agree a5 follows: .

1. Corporate Existence of Surviving C(;I;pofatibﬁ. At the effective time of
the merger, Ad Art shall be merged with and into the Company ("Merger"). The Company shall

be the surviving corporation of the Merger (hereinafter sometimes referred to as the "Surviving
Corporation”). The corporate identity, existence, purposes, powers, franchises, rights and
immunities of the Surviving Corporation shall continue unaffected and unimpaired by the Merger
except as otherwise provided in paragraph 2 below. The corporate identity, existence, purposes,
powers, franchises, rights and immunities of Ad Art shall be merged into the Surviving
Corporation, and the Surviving Corporation shall be fully vested therewith. The separate
existence of Ad Art, except insofar as otherwise specifically provided by law, shall cease at the
effective time of the Merger whereupon Ad Art and the Surviving Corporation shall be and
become one single corporation. The Surviving Corporation shall continue to render the same
services provided by Ad Art.

2. Articles of Incorporation of Surviving Corporation. The Articles of
Incorporation of the Company, as in effect immediately prior to the effective time of the Merger,
shall continue in full force and effect as the Articles of Incorporation of the Surviving
Corporation, except that effective as of the date of filing this Plan of Merger and the Articles of
Merger, the name of the Surviving Corporation shall be AD ART DISPLAYS, INC.
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3. Bylaws of Surviving Corporation. The Bylaws of the Company, as in
effect immediately prior to the effective time of the Merger, shall continue in full force and effect
as the Bylaws of the Surviving Corporation, unless and until amended in accordance with law.

4, Conversion and Exchange of Shares. The manner of converting and
exchanging the shares of each of Parent and Ad Art shall be as follows:

a. At the effective time of the Merger, each holder of the 25 issued
and outstanding shares of common stock of Ad Art shall, by virtue of the Merger and upon
surrender of the original stock certificate(s) representing the respective holder's ownership
inferest in Ad Art, have such shares converted into 32,400 shares of common stock, $0.01 par
value, of the Parent, for each share of common stock of Ad Art, and all of such shares of
commeon stock of Ad Art shall thereafter cease to exist.

b. The Merger shali effect no change in any of the issued and
outstanding shares of common stock of the Company, and none of its shares shall be changed or
converted as a result of the Merger.

5. Effective Time of Merger. The "effective time" of the Merger shall be
the date of filing Articles of Merger with the Florida Department of State as required by Florida
law.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed
by their respective officers, thereunto duly authorized, in accordance with the requirements of
Section 607.1101 of.the. Florida Statutes, all as of the day and. year first above. written. ..... ..

DISPLAYS ACQUISITIONS CORP.
a Florida corporation

By: I/f CM/’VQL ﬂ“""l/'/

a William Brandner, President

ELECTRO SIGN CORPORATION
a Callform atzo /dfb/a Ad Art

Térfﬁ J UL@( L} President

LA-MAN CORPORATION

Y X % O .

1. ﬂlilliam Brandner, President
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