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FLORIDA DEPARTMENT OF STATE .
H=nda B Hood
Becretary of State -

July 1, 2003

MALIO'S, INC.

301 8§ DALE MABRY
P O BOX 18534
TaMPA FLh, 33679

SUBJECT: MALIO™S, INC.
REF: 367451

We received your electronleslly tranamitted documant. However, the
document has not been filed. Please make the following aorrections and
refax the complete dsvument, ineluding the electroniec £iling cover sheat.

Our records show the corporate name of the merging corporation is D & R
SANCHREEZ, INZ. Flease corract your dooument.

Flease return your document, along withk a copy of this latter, within 60
days or your £iling will be conslidered abandoned.

If you have any gusstions concerning the £iling of your dooument, pleaae
call (850) Z4E-&6863.

Taresa Brown FAX Aud. #: HBAO00ZZ3307
Document Specialist Letter Nunber: 303a00039505

Tivision of Corporations - P.O. BOX 6327 “Tallahasses, Florida 32314



T e7/01/03 12:12 FAX 6132288313 FOWLER WHITE TAMPA

e . — . @moees
FAX AUDIT NO. HO3000223307 7 0 /L ED
Page 1 of 7 . 3 JUN 3
0 py I:
ARTICLES OF MERGER A“—A} ARy o
TASSAYE 3T,
LE p P lATE
Lorg
The following Articles of Merger are being subniitted in accordance with Sections 607.1 1@5
of the Florida Statules:
FIRST: The name, street address of its prim:ipail office, jurisdiction, and eotity type of the
merging party {ihe “Merged Entity™) is as foliows: )
Name and Address Jugisdiction ~ Entity Type
D & R Sanchez, Inc, Florida Caorporation
{F/a Ban-Chez, Ine.)
3127 West Sligh Avenue
Suite 2024
Tampa, FL 33614

Florida Documeni/Registration Number: 394411
TEIN: 59-1377671

SECOND:  The name, street address of its principal office, jurisdiction, and entity type of the
surviving entity (the “Surviving Botity™) is as follows: S

Neme and Address fujsdiction Eniity Tvpe
Malio’s, Inc. Florida Corporation

3061 South Dale Mabry Highway
Tampa, FL 33605

Florida Document/Registration Number: 367451
FEIN: 39-1298565

THIRD: " The Plan of Merger is attached hereto as Exhibit A.

FOURTH:  The Plan of Merger was approved by all of the directors and all of the sharcholders
of the Merged Entity on June 30, 2003.

FIFTH: The Plan of Merger was approved by all of the directors and all of the shareholders
of the Surviving Entity on June 30, 2003.

SEIXTH: These Articles of Merger shall be efféctivc June 30, 2003.

SEVENTH. This meyger i permitted by all laws of the State of Florida and is not prohubited by
the Articles of Incotporation or Bylaws of the Surviving Entity or the Asticles of Incorporatdon or
Bylaws of the Merged Entity,

FAX AUDIT NO. HO3000223307 7
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‘These Arrieics of Merger comply with and were execured in accordance with the laws of the
Sinte of Florida this 30" day of June, 2003,

MALIO'S INC.,
8 Flurida corporarion NG

P )
By: Wé/ﬁ —=

Matio I Aavarone
Pragident

-

“Surviving Emtity”

.D & R SANCHEZ . INC,
{fia San-Chez, Ine.),
» [lorida corparation

By: g
R.a% A, Banthax '2

Fresident

“Nerped Entity™

EADepi\Busine st 3 BANDrsMulio = Antichs ol Mergardos

FAX AUDIT NO. RO3000223307 7
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EXHIBIT A
PLAN OF MERGER
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan") dated June 30, 2003, between MALIO’S, INC, 2
Florida corporation ("Surviving Corporation”™) and D & R SANCHEZ, INC. {fk/a San-Chez, Inc.),
a Florida corporation, {“Marged Corporation™} (hereinafier individually called “Merging Entity™ and
{ogether with Surviving Corporation called the "Merging Entiftes’™).

WITNESSETH:

WHEREAS, the Articles of Incorporation of Surviving Corporation were filed in the office
of the Secretary of Stats of Florida on July 27, 1970;

WHEREAS, the Articles of Organization of Merged Corporation were Sled in the office of
the Secretary of State of Florida on March B, 1572;

WHEREAS, Merged Cormporation owns forty-uine percent {(49%) of the issued and
outstanding shares of capital stock of Surviving Corporation; and

WHEREAS, the board of directors and the sharcholders of Surviving Corporation and
Merged Corporation have authorized the merger of Merged Corperation into Surviving Corporation
pursuant to the plan st forth herein, in the manner prescribed by applicable Florida law;

NOW, THEREFORE, the merger i;f Merged Corporation inte Surviving Corporation shall
be accomplished a3 follows:

ARTICLE I . S
Meruer ‘

Effective on the Hling of the Articles of Merger with the Floridz Department of State (the
“Effeciive Date”), Merged Corporation shall be merged into Surviving Comoration and Surviving
Corporation shall merge Merged Corporation into itself.

ARTICLE I
Axticles of Tucorporation, Bylaws and Name

The Articles of Incorporation and Bylaws of Surviving Corporation shail remsin in effect

and unchanged as a result of this merger. The name of the survivipg entity shall be “MALIO'S,
H\Tc."

FAX AUDIT KRO. HO3000223307 7
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ARTICIE X
Conversion of Shares

= Each share of capital stock, par vajue §1.00 per share, of Surviving Corparation
outstanding on the Effective Date of the merger shall, by virtue of the merger and without firther
getion on the part of the holder, remain outstanding as one share of capital stock.

) Any and al1 shares of capital siock of Merged Corporation, by virtue of the merper
and without further action on the part of the holders, shall upon the Effective Date of the merger, be
cancelled and extingiished and shall cease {o exist, and shall be converted into B1.6567 shares of
Class B Stock of Surviving Corporation, so that the formex shexsholders of Merged corporation own
24,500 shares of Class B Stock of Surviving Corporation.

{c}  Upon the Effective Date of the merger, the shaves of Clags B Stock of Surviving
Corporation held by Merged Carporation shall be cancelled and extinguished and shall cease to exist,

{d) AsS soon as practical after the Effective Date of the merger, any holder of a certificate
of certificates representing shares of eapital stock of Merged Corporation shall tender their respective

certificates to Surviving Corparation for cancellation against isstance of shares of Claxs B Sinck of
Surviving Corporation based on the copversion ratio described sbove.

ARTICLE IV

The Articles of Incorporgtion of Surviving Cerporation in effect immediately prior to the
Effective Date shall be the Articles of lncorporation of Surviving Corporation. The Articles of
Incorporation of Surviving Corporation are bereby amended to read as foliows:

“ARTICLES OF AMENDMENT
TOTHE
ARTICLES OF INCORPORATION .
OF
MALIQ'S, INC.

Pursuant to the provisions of Sections 607.1008 and 607, 1101¢3)(a} of the

Florida Business Corporation Act, Mualio'’s, Inc., a Florida corporation (the

“Corparation”), adoprs the following Articles of Amendment to its Articles of
Incorporation:

ARTICIE T
Name

The name of the Corporation is Malio’s, Inc.

FaX AUDIT NO. HO03I0002233067 7
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ARTICLE IT
Amendment

Article IIT of the Articles of Incorporation of the Corporation shall be deleted
in its entirety and the following subsitivded thevein to read as follows:

“ARTICLE ITT

The Corporation skall have authority io issue 50,000 shares
of capiral stock with a por vaiue of 31.00 per share.”

ARTICLE I
Date of Adoption

The gmendment was adopted by the Corporation’s Board of Directors and
ity shareholders on June 30, 2003.

ARTICLE Y
Marnner of Adoption

The amendment was duly approved by the shareholders of the Covporation
and the number of votes cast for the amendment by the shaveholders was sufficient
Jor approval.”’

ARTICIEY
Othet Tegns and Conditions

The terms and conditions of this merger and the mode of catrying it into cffect are as
follows:

{a) The Bylaws of Surviving Corporation shall remain in effect and unchanged 23 a resuit
of this merger.

o) The directors of Surviving Corperation on the Effective Date shall remain a5 the
direciors of Surviving Corporation after the merger.

o The officers of Surviving Corporation on the Effective Date shall remain as the
officers of Surviving Cerporation, :

(<} Merged Corporation shall pay all expenses incident {o this nrorger.

{) Upon the Effective Date, the separate existence of Merged Corporation sl czase,
and Merged Corporation shall be merged into Surviving Corporation, in accordance with the
provisions hereof and the laws of the State of Florida. Afier the merger, Surviving Corporation shaft

3.
FAX AUDIT WC. EO3I00022332307 7
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possess all the rights, privileges, immunities, powers and franchises of a public and a private nature,
and shall be subject to all the resirictions, disabilities and duties of Merged Corporation. Alsoe, title
to all property, whether real, personal and mixed, tangible and intangible, and all debis due to
Merged Corporation shall be vested in Surviving Corporation, and the title to any real sstate, whether
by deed or otherwise, vested in Merged Corporation shall not revert or be In any way impaired by
reason of this merger, provided that all rights of creditors and all liens upon the property of Merged
Corporation shall be preserved unimpaired.

43] Following the merger, Surviving Corporation shall cause a copy of the Articles of
Merger, or such other documents as the officers of Surviving Corporation shall agree, 1o be filed in
the office of the official who is the recording officer of each County in the State of Floxida in which
real property, if any, of Merged Corporation is situated.

{g) H, at any time, Surviving Corporation shall deem it advisable that any further
assignments or assurances in law or any things neccessary or desirable to vest in Surviving
Corporation, according to the terms hereof, the title to any property or rights of Merged Corporation,
the proper officers of Merged Corporation shall execute and make alf such proper assignments and
assurances and do all things necessary and proper to vest title in such property or rights In Surviving
Corporation, and otherwise to carry out the purposes of this Plan.

ARTICLE VI
Approvgl of Mercer

The partics do hereby acknowledge and confirm as follows:

{2) This Plan has been duly adopted and approved by writlen consent dated June 30,
2003, by the divectors and shareholders of Merged Corporatian, and the undersigned officer of
Merged Corporation has been authogized and dirscted to execute and submit same in accordamece
with Section 607.1104, Florida Stahites.

(b} This Plam has been duly adopied and spproved by written consent dated June 30,
2003, by the directors and sharcholders of Surviving Corporation, and the undersigned officer of
Surviving Corporation has been anthorized and divected to execute and submit sarne In accordance
with Section 667.1104, Flotida Statutes.
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