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TICLES OF MERGER

(Profit Corporatiom)

The following articles 0f merger are submitted in accordances with the Florida Buginess Corporation Act,
pursuant % section §07,1105, Florida Statates.

First: The namne and jurisdiction of the surviyjpg cotporation:

Narna Jurisdiotion Document Number
(I knowr! apphieahlc)
Photranios, Inc. Connooticut
Becond: The nune and furisdiction of ezch merging corporation: e o
O on
Name ' Jerisdigtion Document Number .55 ©
(If knowz/ applicable) et rﬁ‘ g l I
. T ————
PL) Monsgament Corp, Florids _ PIRN00083444 it TN
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Third: The Plan of Merger is attached.
Fourth: The merger shall becume effective on the date the Aticles of Merger are filed with the Florids

Deparmaent of State,
@, / ;- (Boter & specific dats. NOTE: Ar ¢ffective dats caunot be prior 1o the date of fling o more

than 90 days afeer merger fila duts.)

Fifth: Adoption of Merger by suryiving corparation « (COMPLEYE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholderp of the putviving corporation op

The Plan of Merger was adopted by the board of divectors of the surviving corporstion on
Decernber 18,2006  and shareholder approval was not raquired.

Sixth: Adoption of Merger by [merging corparation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Marger was adoptad by the sharsholders af the marging corpomtion(s) on

The Plan of Merger was adopted by the board of directors of the merging cotporation(s) on
Decomber 14, 2006 and shareholder approval was not required.

(dieach additional sheeis jf necessary)
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Saventh: BIGN. CORPORATI
Name of Carporation Signature of an Officer or d i ) F Indivi 3
Director
Fhotronics, Int. Michasl J, Lottuti, Diroctor, Chlef Exacutive Officer a.
PLI Management Corp Bdwin L. Lewis, Director, VP & Secremry
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Plan of Merger
Of ‘ |
PLI Management Corp,
Inta
Photronics, Inc.
Plan of Mezger, dated for idemtifioation purpases as of December 14, 2006,

adopted by Photronics, Inc. (“Photronios™), a Connscticut corporation, and PLI
Management Corp (“PL.I7, a Fiorida corporation.

WITNESSETHTHAT:
WHEREAS, Photronics is a corporation duly organized on February 28, 1969,

existing and in good standing under the laws of the Ststs of Conpecticut, and

WHEREAS, PLI is & corparation duly organized on December 7, 1993, existing
and in good standing under the laws of the State of Florida, and

WEEREAS, on the date of this Plan of Mergrr, the total number of shares of
capital stock of Photronics and PLI issued and outstanding is set forth below:

Corporation Class of Stock Far Valoe Number of Bhares )
Cu din
Photronics, [ne. 150,000,000 $0.01 per share 41,774,080
Common Stock
2,000,000
Proferred Stock
PLI Management 1,000 Common $0.01 per share 1,000
Corp. Stock

All of the shares of PLY are issued to, owned end hield by Photronics.

WHEREAS, the Board of Dircctors of Photronics and PLI deem it advantageous
for thetr respactive customers and for the benefit of the sharcholders thereof to merge
Photronics and PLI into Photrondes in uecordance with the applicable laws of the State of
Connecticut and Florida.
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NOW, THEREFORE, Photronics and PLI and the respective Board of Directars
thereof do hereby agree upoy, approve and adopt the following Plm of Merger and do
herehy presct{be and state the terms and conditions of said marger, the mode of carrying
same into effect and such other pertinent matters as are required or permitted by law to be
get forth herein ag follows:

Firat: PLI shall be merged into Photronics (hereinaftor sometimes refarred 10 ad
the “Surviving Corparation'™) and the Surviving Corpotation shall be governed by the
laws of the State of Connecticut and the Certificare of Incerporation of Photronics shall
be the Centificate of Incarporation for the Surviving Cotporation.

Second: The termas and conditions of the merger and the mede of cartying the
same into effect are as follows:

If the Boerd of Directors of Photronics shall have agproved the proposed merger,
upon the conditions herzin set forth, the Board of Directors of Photronics shall not have
determined to abandon the merger, then in such event, this Plan of Merger (and such
other documents and certificates as may be required by law) shall be signed, certified,
acknowledged, filed and recorded pursnant to the applicable laws of the Stata of
Conneeticut and Florida, ‘When the merger berein provided shall become effective, the
geparate existetioe of PLI shell caase and PLY shall be merged into the Surviving
Carporation in accordance with tae provisions of the Plan of Merger.

) ' Third: The Board of Directars of Photronios and PLI, have agyeed thet ga of the
v effective date of the merger, all of ths issued and outstanding shares of PLI shall coasc to
: exist and ba canceled without forther action and there shall be no convertion of any
shares of PLY into shares of the Surviving Corporation, :

Fourth: By-laws of Phottonics as presently in effect shall remasin and be the By-
laws of the Surviving Corporation untl altered or amended according to the provisions
therenf. .

Fifth: The Board of Direetors of the Surviving Corporation shall consist of the
individuals who are the Directars of Photronics at the time the merger becomes effsctive
and the said persons shajl be, and continue to be, Directors of the Surviving Corporation
untii the next ensuing meeting of ita stockholders for the election of the Board of
Directors and/or until their respective sucoessors are elected and qualified,

Sixth: The officers of the Sweviving Corporation shall consist of the individuals
who are officets of Photronics at the time the merger becomes effective and the said
peveons shall be, and continue to be, officers of the Surviving Corporation until the naxt
ensuing meeting of its Board of Directora for the slection of the officers and/or unti] their
respective succédsors are elested and qualified,

Seventh: From and after the effective dats of the merger, the separate existence
of PLI shall cease and the Surviving Corporation shall continue to conduct the busincsscs
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therstofore conducted by PLI and the Surviving Corparation shall passes:
privileges, immunities and franchises of a public as well ag a private
all property, real, personal and mixed, and all debts due or whatever
chases in action and every othar interest or belonging to or due to P1Y bea transferred
to and vested in the Surviving Corporation without further act or deed; and the title to any
real estate or any interest therein vested m PLI shall not revert or be in any way impaired
by reasem of the merger provided for hereby. Feom apd after the effectiveldate of the
megger, the Surviving Corporation shall be respansible and ligble for all the lisbilities and
obligations of PLI and any claim existing or action or proceeding pendinglby or against
PLI may be prosecuted through judgment ag if the merper had not taken place or the
Surviving Corporation may be substitnted in place of PLI. Neither the rights of ereditors

all the rights,
of PLI; and
t and all othey

nor any lisns upon the property of PLI shall be impaired by the co: of the
marges, .
PHOTRONICS, INC.
", .. MichsdlJ. L . .
.., - Director, Chief Executive Officer :

" “Edwin L Tewis
. Direstor, Vice President & Secretary
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