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ARTICLES OF MERGER
Merger Sheet

HARRIS ART CORPORATION, a New Hampshire corporation not qualified in the
State of Florida

INTO
HARRIS FILM CORPORATION, a Florida entity, P99000100747.

File date: December 3, 1999

Corporate Specialist: Darlene Connell

Divigion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF HARRIS FILM CORPORATION, e R i:i
A FLORIDA CORPORATION, AND HARRIS ART CORPORATION, :ﬂq: o
A NEW HEMPSHIRE CORPORATION B
27z >
=

Pursuant to the provisions of Section &07,1105 of the Flofida
Business Corporation Act, and Section 283-A:11.01 of the New Hampahire
Business Corporation Act the undersigned corporations adept the following
articles of merger for the purpose of merging Harris Axt Corporakticn, a New

Hampshire corporation, into Harris Film Corporation, a Fleorida corporation,
the latter of which is to survive the merger:

1. That certain Plan of Mexgcer (the, "Plan™) dated November 17,
1099, by and-between Harris Art Corporation, a New Ilampshire corporatiocn,

and Haxris Film Corporation, a Flerida ecorporation, is attached hereto and
made a part of this instrument.

2. The Plan was approved by the shareholders of Harris Art
Carporation,—a New Hampshire corporation em November 17, 1889. Of the 100
cutstanding shares of common stock, no par value, of Harris Art
Corporation, a New Hampshire corporation, the holders of 51 of those shares
were required to adopt the plan of merger and 100 of those shares vated in
favor of and authorized the Plan in acgordance with section 293-A:11.03 of
the New Hampshire Business Corporation Act.

3. The Plan was approved by the directors of
Corporation, a Florida corporation, on November 17, 1998,
approval was not zeguired by Hazris
corporation,

Harris Film

Shareholder
Film Corporation, a&a Florida

4. The effective date af the mexger shall be the date on which the

articles of merger are filed with both the Florida Department af State and
the New Hampshire Becretary of State.

5. Harris Film Corporation, a Florida corporation, agrees that it
may be served with process in the State of New Hampshire in any proceeding
for the enforcement of any obligation of Harris Art Corporation, a New
Hawpshire corporation, and in any proceeding for the enforcement of the
rights of a dissenting shareholder of Harris Axt Corporation, a New

Hampshire corporation, against Harris Film Corporation, a Florida
corporation. B

6. Barris Film Corporation, a Florida corporation, agrees that it
will promptly pay to the dissenting shareholdexs of Herris Art Corporation,
2 New Yampshire corpeoration, tLhe amounts to which they are entitled

pursuant to Sections 233-A:13:01 through 293-A:13.31 of the New Hampshire
Business Corporation Act.

IN WITNESS WHEREOF, each of the undersigned corporations has caused
these Articles of Merger to be executed this 17th day of November, 1523.

HI6000030777 &
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Harris Film Corporation,

2 Florida corporatio

Richixrd BernhZ?dt, as its prosident

Haxris Art Corporation,
a New ;??shire corporatidn

By .
Richard Bernhardt, as its president
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PLAR OF MERGER

This Plan of Mergex dated November 17, 13889, between Barris Azt
Corxporation, a Wew Hampshire corporatien, (the "aocquired corporation”) and
Harrie Film Corxporation, a Flexida corporatlon, (the "surviving
corporation) .

WITKRESSETH, THAT WHEREAS:

A, Harris Film Corporation; a Flarids corporation, is &
corporation organized and existing under the laws of the State of Floxrida.

B. Barris Art Corporation, a New Hampshire corporation, is a
corporation ocrganized and existing under the laws of the State of New
Hampshire.

C. The boards of directors of _the constituent corporations deem it
desirable and in the best business interests of the corporations and theilr
shareholders that Harris Art Corperation, & New Hampshire corporation, be
merged inte Harris Film Corporation, a Florida corporatiorn, pursuant to the
provisions of Sectiens 607.1101 et seqg. of the Florida Business Corporation
net and Section 293-A:11.01 et seq. of the New Hampshire Business
Corporation Act in order that the transacticn qualify as a "reorganization”
within the meaning of Section 368(a) (1) (F) of the Internal Revenue Code of
1286, az amended C. :

Tn eonsideration of the mutual cevenants, and subject te the terws
and conditions hereafter set forth, the constituent corporations agree as
follows: _ :

1. Merger. Harzis Art Corporation, a New Hampshire corporation,
shall merge with and into Harxis Film Corporation, a Florida corporation,
which shall bea the surviving corporation and which shall retazin the name
"Harysis Film Corporation”.

2. Terms and Conditions. On the effective date of the merger, the
separate existence of the acquired corporation shall cease, and the
surviving corporatien shall succeed. to =all the rights, privileges,
impunities, and franchises, and all the property, real, personal, and mixed
of the acquired corporatien, without the necessity for any separate
transfer. The surviving corporation shall thereafter be responsible and
1iable for all liabilities. aand chligations of the acquired corporation, and
neither the rights of creditors nor. any liens on the property of the
acquired corporation shall be impaired by the merger.

3. Conversion of Shares. The manner and basis of converting the
shares of the acquired corporation into shares of the suirviving corporation
is as follows:

{a} Every share of the ne par value common stock of Harris Art
Corporation, a NWew Hampshire gorporation, issued and outstanding on +tho
effective date of the merger shall be converted inte one share of the One
Dollar ($1.00) par value common Stock of Harris Film Cerporation, a Florida
gorporation, which shares of common stock of the surviving corporaticn
shall thereupon be issued and outstanding. However, in no event shall
fractional shares of the surviving corporation be issued. In lieu of the
isgunance of fractional shares to which any holder of the commen stock of

He8000030777 9
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the aobsorbed corporatlon would otherwise be entitled as a resuli of the
conversion, a payment in cash shall be made egual to the value of such
fraction, based on the markct value of the common stock on the effective
date of the merger.

{b) The conversion shall be effected as follows: After the
affective date of the merger, each holder of certificates for shares of
conmmon stock in the acguired corporation shall surrender them to the
surviving corporation or its duly appeinted agent, in such manner as the
surviving corporation shall legally reguire., On receipt of such shaxe
certificates, the surviving ceorporation shall issue and exchange therefor
certificates for shares of common stock in the surviving corperation,
representing the number of shares of such stock to which such holder is
entitled as provided above. The surviving corporation shall issue to an
agent for the holders otherwise entitled fto fractional share interests, a
certificate for the number of whole shares representing the aggregate of
such Fractional share interests, and the agent shall sell such whole shares
and pay over the proceeds teo the shareholders entitled thereto in
proportion to their fractional share intavests.

{c} Holders of certificates of common stock of the asgquired
corporation shall not be entitled to dividends payable on shares of stock
in the surviving c¢orporation until certificates have been issued to such
shareholders. Thereafter, each such shareholder shall be entitled to
receive any dividends on shares of stock of the surviving corporation
issuable ta them hereunder which may have heen declared and paid between
the effective date of the merger and the issuance to such shareholders of
the certificate for his or her shares _in the surviving corporation.

4. Changes in Arxticles of Incorpoxation. = The artiecles of
incorporation of the surviving corxporation Harris Film Corporation, a
Florida corporation, shall centinue ta be ite articles of incorporation
following The effective date of the merger.

5, Changes in Bylaws. . The kylaws of the surviving coxpeoration
Harris Film Corporatien, a Florida corperation shall conktinue to be its
bylaws folleowing the effective date of the merger.

a. Directors and Officers. The directors and officers of the
surviving corperation, Harris ¥ilm Corporation, a Florida corporation, on
the effective date of the merger shall continue as the directors and
officeras of the surviving corporatien for the full unexpired terms of their
offices and wntil their successoers have been elected or appointed and
gualified,

7. Approval by Shareholders. This plan of merger shall be
submitted for the approval of the  sharsholders of the constituent
corporations in tlie manner provided by the applicable laws of the State of
Florida and the State of New Hampshire at meetings to be held on or before
November 25, 1982, or at such otherx time as Lo which the hoards of
directors of the constituent corporations may agree,

8. Effective Date of Mezger. The effective date of thisz merger
shall be the date whemn articles of merger are filed by both the Florida
Department of Stat® and the New Hampshire Department of. State.
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9. Execution of Aqreement. This plan of merger may be executed in
any number of counterparts, and sach such counterpart shall constitute an

original instrument.

Executed on behalf of the parties by their officers, sealed with
their corporate seals, and attested by their respective secretaries
pursuant teo the anthorization oF their respective hoards of directors on
the date first above written.

Harris Pilm Corporation, a Florida
corporation

Bernhardt, as its
presgident

Harrls _Art Corporation, a New
Hampshire corporation

Richard Bernhardt, as its

president
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