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NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 09/01/2009
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[sonatech, Inc. | |os/26/2009  [INC. ASSOCIATION: |
RECEIVING PARTY DATA
|Name: ”Channel Technologies Group, Inc. |
Street Address:  |[879 Ward Drive |
|City: HSanta Barbara |
|State/Country: |lcALIFORNIA |
|Postal Code: 93111 |
[Entity Type: |INC. ASSOCIATION: UNITED STATES |
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: 1084584 SONATECH
CORRESPONDENCE DATA
Fax Number: (202)955-5564
Phone: 202-828-1848
Email: john.moran@hklaw.com
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.
Correspondent Name: John P. Moran
Address Line 1: 2099 Pennsylvania Avenue, Suite 100
Address Line 4: Washington, DISTRICT OF COLUMBIA 20006
ATTORNEY DOCKET NUMBER: 128361.00001
NAME OF SUBMITTER: John P. Moran
Signature: /John P Moran/
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A0695273

State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of California,
hereby certify:

That the attached transcript of__Z_page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

SEP 0 1 2009

%ﬂ»*— Bm,;e.\___

DEBRA BOWEN
Secretary of State

Sec/State Form CE-107 (REV 1/2007) vl OSPO8 111441
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ENDORSED - FILED
e e

SEP 012009
G MEN PLAN M ER

This AGREEMENT AND PLAN OF MERGER (the “Agreement™) is made and entered
into as of August 26, 2009. between CHANNEL INDUSTRIES, INC., a Califomia corporation
("CII"), INTERNATIONAL TRANSDUCER CORP., a California corporation (“1TC™), and
SONATECH., INC,, a California corporation (“Senatech™) with reference to the following facts:

RECITALS

A.  Cll is a corporation duly organized and existing under the laws of the State of
Califomnia: ‘

/ B. ITC is a corporation duly organized and existing under the laws of the State of
Califomia;

C. Sonatech is a corporation duly organized and existing under the laws of the State of
California;

D. Channel Technologies. Inc.. a California corporation (“Channel™) owns 100% of the
issued and outstanding stock of CII, 1TC and Sonatech, respectively; und

E. The Board of Directors of CI1. ITC and Sonatech, respectively deem it advisable to
merger Cl1 and ITC with and into Sonatech, so that Sonatech is the survivor, on the terms provided
herein ("Merger™).

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, the parties hereto hereby agree. subject to the terms and conditions hereinafter set fotth, as

follows:

1. Merger. In accordance with the provisions of this Agreement and the
Califomis General Corporation Law, CI and [TC shall be merged with and into Sonatech, the
separate existence of CIl and ITC shall cease. and Sonatech shall be, and is herein sometimes
referred to as, the "Surviving Corporation.”

2. Eficglive Date. The effective date of the Merger is the date on which a copy
of this Agreement of Merger is filed with the California Secretory of State.

3 Cll Shares. Upon Merger, each share of Cil Conunon Stock issued and
outstanding immediately prior to the Merger is cancelled ond no shures of Sonatech or other
securities or consideration shall be issued in exchange therefore,

4, ITC Shares. Upon Merger. each share of [TC Common Stock issued and
outstanding immediately prior to the Merger is cancelled and no shares of Sonatech or other
securitics or consideration shall be issued in exchange therefore,

1
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3, Sonatech Shares. Upon Merger. each share of Common Stock of Sonatech
issued and outstanding immediately prior thereto shall remain issued and ouistanding and is not

dffected by the merger.

6. Amendment of Articles. Upon Merger, Article FIRST of the Articles of
Incorporation of Sonatech is hereby amended to read as follows:

*FIRST: The name of this cosporation is CHANNEL TECHNOLOGIES
GROUP, INC.”

7. Articles of Incorporation/Bylaws. Except as set forth above, the Articles of

Incorporation of Sonatech as in effect immediately prior to the Merger shall continue in full force
and effect as the Articles of Incorporation of the Surviving Corporation until duly amended in
accordance with the provisions thereof and applicable law.

8. Bylaws. The Bylaws of Sonatech as in effect immediately prior to the Merger
shall continue in full force and effect as the Bylaws of the Surviving Corporation until duly amended
in accordance with the provisions thereof and applicable law.

9. Directors ond Officers. The directors and officers of Sonatech holding office
immediately prior to the Merger shall be the directors and officers of the Surviving Corporation until
their successors shall have been duly elected and qualified or until as othenwise provided by law. or
by the Articles of Incorporation or the Bylaws of the Surviving Corporation.

10.  Effect of the Merger. Upon Merger, the separate existence of ClI and ITC,
respectively, shall cease and Sonatech shall succeed without other transfer, to all the rights and
property of CIl and ITC, and shall be subject to all the debts and liabilities thereof in the same
manner as if Sonatech had itself incurred them. All rights of creditors and all liens upon the property
of each corporation shal) be preserved unimpaired, provided that such liens upon property of Cll
and/or ITC shall be limited to the property affected thcreby immediately prior to the time the merger
is cffective.

11.  Plap of Reorggnization. This Agreement is intended as a plan of reorgonization
within the meaning of Section 368 of the Internal Revenue Code of 1986. as amended.

12, _Abapdonment. Atany time before the Effective Date of the Merger. this Agreement
may be terminated and the Merger may be abundoned for any reason whatsoever by the Board of
Dircctors of CI1. ITC, Sonatech or any of them, notwithstanding the approval of this Agreement by
Channel.

13, Amendment. The Boards of Dircctors of the constituent corporations may amend this
Agrecment a1 any lime prior 1o the filing of this Agreement with the Secretary of State of the State of
California.

14.  Goveming Law. This Agreement shall in all respects be construed, interpreted and
enforced in accordance with and govemed by the laws of the State of California.
2
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15.  Counterpayts. In order to facilitate the filing and recording of this Agreement the
same may be executed in any number of counterparts. each of which shall be deemed 10 be an
original and all of which together shall constitute one and the same instrument.

(Signature Page Follows)
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"IN WITNESS: WHEREOF, thic:partics hereto: iave exccuted this Agreement..

CHANNDL INDUSTRIES, INC.,
B Califomln corpomﬂon '
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1 rx_:ef Exccunve Gfﬁccr and; Secremzy aof’ CHANN EL INDUSI'RIES,
“omig corporahon (the “Corpioration”),
2. and Plan ‘of Méggér'in the foini attached. was.duly approved by

f Dirsclors and by the, vote of thie shareholdets of. the Cotpomuon

cqualmg or exccedmg thie vote required:. -

3. .The sharéholder’ apptoval was by the 11older5 of:100% of the ouistanding slmcs of
the Cotporatich..

4, There is: on]y :one ¢lassof shares and the: number-of shares outstanding entitled- fo
vete orl the’merger s 90,000

“The undersxgued further declares under; penulty of; ‘pequry under the laws of the:State-of
Cahfomia ﬁm thempttprs set fgrth in tlus ce;bﬁcatc are trge. nnd correct of herowii knowledge.

Date: August’26, 2009
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Y, ecuvely, oF WI'ERNA'I‘IONAL
poration (the “Corporaﬂon")

equaling or exceeding the vole required.

3. 'The sbarehnlder approval Was by tlie-holders 6f 100% of the outstnndmg shares of
the Cbrporauou o

4. Therels only one:closs: of shares and the number of shares outslnndmo enlulcd to
vote.on the:merger s 360,800,

“The undersxgned ﬁmher dcclare undey penalty ofperjuty under thc laws of the Sl.a!c of
Cahfomm that. the ‘tnatters -set forth in this - certiﬁcalc are true’ nnd correct  oF ‘their own!

knnwl:dge

Dato; August 26,2009
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‘KEVIN RUELAS anil APIER CLAYBROOK certify that;

1. They ‘are the President and:Secielary; rwpcmvely, of SONATECH. INC., a
Califomis: corporntjon (the “Corporation™). )

o

Thé Agreement dnd Pler of Mergcr ‘in the form attachied: was duly approved By
the Board of Dxrccgors and by the:vole of the. shareholdets ‘of the: ‘Corporation:
equaling or cxceeding 1he vote'required,

3 'The slmreholqer approvul was by the holders: of 100% of the: outstanding shares’ of

% llmowledae.
Daté: " Augiist 26,2009
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