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ARTICLES OF MERGER
Merger Sheet

...-_-------..--..---._------ ---------

SOKA CORPORATION, a Florida corporation 191804
ROBERT E. LEE ENTERPRISES INC., a Florida corporation 200184

INTO
M & M TRADING COMPANY, INC., a Florida entity, 180851

File date: January 5, 2001

Corporate Specialist; Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State
January 5, 2001
AL SUBMISSION
CCRS PLEASE GIVE ORIGIN
103 N. Meridian Street DATE AS FILE DATE.
Lower Level

Tallahassee, FL 32301

SUBJECT: M & M TRADING COMPANY, INC.
Ref. Number: 180851

We have received your document for M & M TRADING COMPANY, INC. and
your check(s) totaling $113.75. However, the enclosed document has not been
filed and is being returned for the following correction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors

when no vote of the shareholders is required.
If you have any questions concerning the filing of your document, please call
(850) 487-6907.

Annette Ramsey
Corporate Specialist Letter Number: 101A00000768

E GIVE ORIGINAL SUBMISSION
PLERS DATE AS FILE DATE,

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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A3Ai593y



ARTICLES OF MERGER File s
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SoKkA CORPORATION, & Florida corporation S Ay Gj é»’?\
U
and :

ROBERT E.LEE ENTERPRISES, INC., a Florida corporation
with and into

M & M TRADING COMPANY, INC., a Florida corporation

Pursuant to Section 607.1109 of the Florida Business Corporation Law (“BCA”),
these Articles of Merger for Soka Corporation, a Florida corporation {(“Soka”), and Robert E.
Lee Enterprises, Inc., a Florida corporation (“Lee”), each of which is a terminating entity, are
being duly executed and filed by Joan Grady Fitchett, as President of M & M Trading Company,

Inc., a Florida corporation and fthe surviving entity (‘Mé& ), which hereby certifies as follows:

FIRST: The Agreement and Plan of Merger, setting forth the temms
pursuant to which each terminating entity shall be merged with and into the surviving entity, is
attached hereto as Exhibit A.

SECOND: The Agreement and Plan of Merger has been approved, adopted,
certified, executed and acknowledged by the shareholders of Soka. The Agreement and Plan of
Merger has been approved, adopted, certified, executed and acknowledged by the shareholders
of Lee. The Agreement and Plan of Merger has been approved, adopted, certified, executed and
acknowledged by the shareholders of M&M. Soka, Lee and M&M are all of the constituent
entities of the Merger, in accordance with the requirements of Section 607.1101 of the BCA.

The date of adoption shall be December 29, 2000. .
THIRD: This effective date of the merger described in the Agreement and

Plan of Merger shall be the date of filing of these Articles of Merger with the Secretary of State
of the State of Florida.
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IN WITNESS WHEREOF, M & M Trading Company,

Articles of Merger to be duly execute

Inc. has caused these
d this 294k day of December, 2000.

M & M TRADING COMPANY, INC.

By: len Losdy kit
Name: Joan Gradgf Fitchett
Title: President




AGREEMENT AND PLAN OF MERGER

EXHIBIT A



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of
December%ﬂ_, 2000, by and among Soka Corporation, a corporation organized under the laws
of the State of Florida (“Soka” or a “Constituent Corporation”), Robert E. Lee Enterprises, Inc., a
corporation organized under the laws of the State of Florida (“Lee” or a “Constituent
Corporation”) and M & M Trading Company, Inc., a corporation organized under the laws of the
State of Florida (the “Company”).

WITNESSETH:

WEEREAS, the Company desires to acquire all of the properties and other assets,
and to assume all of the liabilities and obligations, of each Constituent Corporation by means of
a merger (the “Merger”) of each Constituent Corporation with and into the Company, with the
Company to be the surviving entity after the consummation of the Merger;

WHEREAS, the stockholders and directors of each Constituent Corporation and
the stockholders and directors of the Company have approved the Merger, in each case by
unanimous written consent; and

WHEREAS, Section 607.1101 of the Florida Business Corporation Act (“BCA™)
authorizes the merger of any Florida business corporation with and into any other Florida
business corporatiorn.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
agreements herein contained, it is hereby agreed that each Constituent Corporation shall be
merged with and into the Company, with the Company to be the surviving corporation, pursuant
to the provisions of the BCA and i1 accordance with the following terms and conditions:

1. Each of Soka and Lee shall, pursuant to the provisions of the BCA, be
merged with and into the Company, which shall be the surviving corporation on the Effective
Date (as defined below) and which is sometimes hereinafter referred to as the “surviving
corporation”, and which shall continue to exist as said surviving corporation under its present
name pursuant to the provisions of the BCA. The effective date (the “Effective Date’™) of the
Merger shall be the date of filing of articles of merger (“Articles of Merger™) with the Florida
Secretary of State in the form attached hereto as Exhibit A, with such changes therein as shall be
authorized pursuant to Sections 10 and 11 hereof. The separate existence of each of Soka and
Lee, each of which is sometimes hereinafter referred to as a “terminating corporation”, shall
cease upon the Effective Date of the Merger in accordance with the provisions of the BCA.

2. The purposes of the surviving corporation shall be those contained in the
Certificate of Incorporation of said surviving corporation in the form attached hereto as Exhibit
B (the “Certificate of Incorporation”™).

<§694/1000/11006.5>



3. Each Constituent Corporation hereby represents, as and for itself, that (i)
immediately prior to the Effective Date, the Constituent Corporation had one hundred (100)
shares of common stock, $100 par value per share, authorized, issued and outstanding and (if)
there are no outstanding warrants or options to purchase, or outstanding securities convertible
into or exchangeable for, shares of capital stock of the Constituent Corporation.

4, The Company hereby represents that immediately prior to the Effective
Date the Company had one hundred (100) shares of Common Stock, no par value (the “Commorn
Stock™), authorized, issued and outstanding.

5. The shares of common stock of each of the Constituent Corporations and
the Common Stock of the Company are owned by the same stockholders in the same relative
percentages, as set forth on Exhibit C hereto. Therefore, each issued and outstanding share of
common stock of each terminating corporation shall, on the Effective Date of the Merger, be
cancelled. The Merger shall have no effect upon the issued and outstanding shares of Common
Stock of the surviving corporation. No cash, property, rights or securities shall be distributed or
received in exchange for shares of common stock of the terminating corporations. All
certificates representing shares of common stock of the terminating corporations shall be
surrendered to the proper officers of the surviving corporation on the Effective Date.

6. The Certificate of Incorporation of the Company shall be the Certificate of
Incorporation of the surviving corporation.

7. The present Bylaws of the Company (the “Bylaws™) shall be the Bylaws
of the surviving corporation and shall continue in full force and effect until changed, altered, or
amended as therein provided and in the manner prescribed by the provisions of the BCA.

8. The persons constituting the members of the Board of Directors of the
Company shall constitute the initial Board of Directors of the surviving corporation, and the
persons holding the offices of President and Secretary of the Company on the Effective Date
shall be the initial officers of the surviving corporation and shall have the same titles, and such
persons shall hold their offices until the election and qualification of their respective successors
or until their tenure is otherwise terminated in accordance with the Bylaws of the surviving
corporation; and each person holding any other office of the surviving corporation on the
Effective Date shall continue to hold his or her office in like manner.

9. This Agreement is simultaneously herewith being approved by the
unanimous written consent of the stockholders and directors of the terminating corporations in
the manner prescribed by the laws of the State of Florida, and by the unanimous written consent
of the stockholders and directors of the surviving corporation in the manner prescribed by the
laws of the State of Florida.

10.  The terminating corporations and the surviving corporation do hereby
agree that they will cause to be executed and filed and/or recorded any document or documents
prescribed by the laws of the State of Florida, and that they will cause to be performed all
necessary acts within said State and elsewhere to effectuate the Merger herein provided for.

2
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11.  Each member of the board of directors and each officer of the terminating
corporations and the surviving corporation, respectively, each acting individually, is hereby
authorized, empowered, and directed to do any and all acts and things, and to make, execute,
deliver, file, and/or record any and all instruments, papers, and documents which shall be or
become necessary, proper, or convenient to effectuate the Merger and to carry out or put into
effect any of the provisions of this Agreement.

12.  On the Effective Date, each Constituent Corporation shall cease t0 exist
separately and shall be merged with and into the Company, in accordance with the provisions of
this Agreement and in accordance with the provisions of and with the effect provided in the
BCA. On the Effective Date, the surviving corporation shail possess all the rights, privileges,
immunities, powers, franchises, and trust and fiduciary duties, powers, rights and obligations, of
a public as well as 2 private nature, and be subject to all the restrictions, obligations, and duties
of each of the terminating corporations; and all property, real, personal, and mixed, all debts due
to each of the terminating corporations on whatever account and all choses in action belonging to
the terminating corporations, shall be vested in the surviving corporation without further act or
deed; and all property, rights, privileges, powers, and franchises and all and every other interest
of each of the terminating corporations shall be thereafter vested in the surviving corporation
without any further act or deed; and the title to any real estate, or any interest in real estate vested
by deed or otherwise in each of the terminating corporations shall not revert or be in any way
impaired by reason of the Merger, but shall be vested in the surviving corporation.

13. Al rights of creditors and all liens upon the property of the terminating
corporations shall be preserved unimpaired, and all debts, ligbilities, and duties of the
terminating corporations chall on the Effective Date attach to and become the debts, liabilities
and duties of the surviving corporation, and may be enforced against it to the same extent as if
such debts, liabilities, and duties had been incurred or contracted by the surviving corporation.

14. On the Effective Date, without any further act or deed, the assets,
liabilities, reserves and accounts of each of the terminating corporations shall be taken up on the
books of the surviving corporation at the amounts at which they, respectively, shall then be
carried on the books of the terminating corporations, subject to such adjustments, or eliminations
of intercompany items, as may be appropriate in giving effect to the Merger.

<8694/1000/11006.5>



IN WITNESS WHEREOF, this Agreement and Plan of Merger is signed by and
on behalf of each of the terminating corporations and of the surviving corporation as of the date
hereinabove set forth.

QoK A CORPORATION

By: , q’:.’b's;f- J)"{‘T({r 9' M"ﬁ
Name? Joan Grady Fitchett
Title: President

ROBERT E. LEE ENTERPRISES, INC.

By: (pore x’yﬂa{fj - ?L‘LM
Namé: Joan Grady Fitchett
Title: President

M & M TRADING COMPANY, INC.

By: &r«. ,ﬁnﬁ# 7 2h!
Nani?: Joan Grady Fitchett
Title: President

<8694/1000/11006.5>



EXHIBIT A

ARTICLES OF MERGER
of
SoKkA CORPORATION, a Florida corporation
and
ROBERT E. LEE ENTERPRISES, INC., a Florida corporation
with and into

M & M TRADING COMPANY, INC., a Florida corporation

Pursuant to Section 607.1109 of the Florida Business Corporation Law (“BCA”),
these Articles of Merger for Soka Corporation, a Florida corporation (“Soka”), and Robert E.
Lee Enterprises, Inc., a Florida corporation (“Lee”), each of which is a terminating entity, are
being duly executed and filed by Joan Grady Fitchett, as President of M & M Trading Company,
Tnc., a Florida corporation and the surviving entity (“M&M”), which hereby certifies as follows:

FIRST: The Agreement and Plan of Merger, setting forth the terms
pursuant to which each terminating entity shall be merged with and into the surviving entity, is
attached hereto as Exhibit A.

SECOND: The Agreement and Plan of Merger has been approved, adopted,
certified, executed and acknowledged by the shareholders of Soka. The Agreement and Plan of
Merger has been approved, adopted, certified, executed and acknowledged by the shareholders
of Lee. The Agreement and Plan of Merger has been approved, adopted, certified, executed and
acknowledged by the shareholders of M&M. Soka, Lee and M&M are all of the constituent
entities of the Merger, in accordance with the requirements of Section 607.1101 of the BCA.

THIRD: This effective date of the merger described in the Agreement and
Plan of Merger shall be the date of filing of these Articles of Merger with the Secretary of State
of the State of Florida.

<8694/1000/11006.5>



IN WITNESS WHEREOF, M & M Trading Company, Inc. has caused these
Articles of Merger to be duly executed this day of December, 2000.

M & M TRADING COMPANY, INC.

By: —
Name: Joan Grady Fitchett
Title: President

<§654/1000/11006.5>



EXHIBIT B

CERTIFICATE OF INCORPORATION OF M & M TRADING COMPANY, INC.

<8694/1000/11006.5>
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CERTIFICATE OF INCORPORATION T o

.-'-.Af f OF sTare

DAY A
of k1D

¥ & M TRADING COMPANY

APFROVED A!D FILED

7 <
&f{- ;z:l
fie, the undersigned, heraby associats curaslve¥ togather for the

purpose of baceming a corpeoration under the laws of the State of Florida, pro-
viding {or the formeticn, liabilities, rights, privileges and immunities for

c‘orporations of profit, under the following Certificate of In-crporatlons
1.
The name of the corporation shall be:
¥ & M THADING COMPANY,
II,
The purposes for which it Is tc be formed are as follows:

a) To introduce, erect, provide, maintain, operate, leazs, pur-
chase, acquire, hold, enjoy and disposs of by sale, lease or otherwise, in any
tomn, city or borough, and generally deal in real asstate propertiss, improved or

unimproved, and any rights or interests therein.

b} To earry on, buy, hold and sell real estate and personal pro=
perty; to act as the general or special agent of any other person, firm or cor-
roration; to purchase, hold and sell stock in other corporations; to form co-
partnerships with other corporaticns or persons; to erect buildings of any kind
and to hold, lease and sell the same; to enpage in any othar lewful business
which & corporation may be permitted to engage in under the laws of the Siste of
Florida; the powers of the corperation not being limited by the general nature

of the business to be transacted, as herein specified.

Law Offices Harren, Klein, Lehrman, Shorensteir & Kline, 505 Iinceln hmad
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IIl.

. The amouni of capital atock of this corporstion shall be divid-
cd into one hundred {100) shares of noc par value, and shali be patd for in law-
ful money of tha lUnited States of america, or Lo property, labor or services,
the just valuatlon thereof beinp fixed by the incorporators, or by the directors
of the corporation ai a meating called for such purposa, which sald stockm Ls-

<uad shall be fuily paid and non~assessable,
Iv,

The principal vlace of business of sald coerporation shall be in
viamd Beach, Dade County, Florida, with the privilepe of having offices at other
vlaces, either within or withaul the State of E-’loridn.- Arthur J, Kiine, »f 505
Linecoln oad, Miami deach, Morida, is hereby desipnated a3 the resident agent

of the corporatian, as require? by the laws of Florida.

The amount of capital with which this corperation shall commence

businsss ig Five *uncred (#500.00) Jellars.
L.

The names and poat office addresses of the first Soard of Direct-

ors of this corporaticn, whe snall hol¢ office for the furat year, or until thelr

sucepsgors «I'c chosen, shall be;

ARTBUR 4. KLINE 605 lincoln Road 1:4ami Beach, Fla.

EVERLY SEIDEL 405 Linceln Road viami Deach, Fla.

MARVIN "i, LEVIR 605 Lincoln Poad yiami Beach, Fla.
vili.

The number of directors of this zorporation shsll be not less

than three {(3) nor more than nine (2).




V1II.

The namas and post office addresses of all subscribers, and the
mmber of shares of stock which each agrees o take, &rel

ARTHUR J. XEINE 605 Lincoln Road Wiaml Baach, Fla.
President

BEVERLY SEIDEL 405 Lincoln Road Miami Seach, Fla.
Secretary

MARVIN W. LEWIS 2 609 Lincoln Road Miami Beach, Fla.
Treasurer

the proceeds of which will amount to at lbast £500.,00.
IN WITNESS WHEPEOF, we have hereunto set our ‘hands and asnls to

the foregoing Articies of Incorporatien, this 29th day of.‘ September, 195k,

Witnesss \w:‘mﬂ\-l {LS)

Thes st P

,/wju}/a ///‘)mf M\.d’étaf@ (8)
{

STATE OF FLORIDA )
5S.8

COUNTY OF DADE )
T

SERESY CERTIFY that on this 29th day of Septamber, 195L, before
me personally appeared ARTHUR J. KLINE, BEVERLY SETDEL and MARVIN ¥. LEWLS, to me
well known and known to me to be the persons described in and vho severally execut~
ed the foregoing Articles of Tncorperation, and they acknowladged before me that

they executed the same as their free act and deed for the uses and purpozes therein

vet. forth. %M r/ 04" A.’

.. Dac. 2b i:tSJ.




EXHIBIT C

STOCKHOLDERS AND PERCENTAGE OWNERSHIP

Soka Corporation

Armen Petrossian 19.05 %
Anahide Papazian 14.29 %
Karen Petrossian 19.05 %
Christian Petrossian 14.29 %
Helene Petrossian 19.05 %
Eliane Emirzian 7.14 %

Marian Emirzian 7.14 %

Robert E. Lee Enterprises, Inc.

Armen Petrossian 19.05 %
Anahide Papazian 14.29 %
Karen Petrossian 19.05 %
Christian Petrossian 14.29 %
Helene Petrossian 19.05 %
Eliane Emirzian 7.14 %

Marian Emirzian 7.14 %

M & M Trading Company. Inc.

Armen Petrossian 19.05 %
Anahide Papazian 14.29 %
Karen Petrossian 19.05 %
Christian Petrossian 14.29 %
Helene Petrossian ~19.05%
Eliane Emirzian i 7.14 %

Marian Emirzian ) 7.14 %

<8694/1000/11006.5>



