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March 26, 2004

P, M. I. INTERNATICNAL DISC, INC.
6501 NW 37TH AVE
MIAMI, FL 323147US

SUBJECT: P. M. I. INTERNATICNAL DISC, INC.
REF: F11l568 : )

We received your electronically tramsmitted document. However,
the document has not been filed. Please make the following —
corrections and refax the complete document, including the
electronic £iling cover sheetbt. -

The merger submitted was prepared in compliance with section _
§07.1109% Florida Statutes which provides for mergers between _
domestic corporaticns and cther business entities as defined in
section 607.1108, Florida Statutes. Pursuant to gection -
607.1108(7), Florida Statutes, any merger consisting sclely of
the merger of one or more domestic corporations with oxr into one
or more foreign corporationsg shall be consummated sclely in
accordance with section 6¢7.1107, Florida Statutes. Section
£07.1107, Florida Statutes then refers you to section 607.1185,
Florida Statutes. : : : E

The name of the merging corporation is as reflected above and’
thig name should be P. M. I. INTERNATIONAL DISC, INC. B

Please return your document, along with a copy of this letter;
within 60 days or your filing will be considered abandoned.

If you have any gquestions concerning the £iling of vour N
document, please call (850} 245-6301.

Sugan Payvne FAX Aud. #: H04000064495

Do you like this letter? Y/N .
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FILED
ARTICLES OF MERGER SECHE 1501 o o p e
OF P. M. L INTERNATIONAL DISG, ING.  TAL Ajjiysesc FATE
WITH AND INTO “&, FLORIDA

AMERICAN DISTRIBUTORS, INC,

The following articles of merger are being submitted in accordance with Section -
607.1105 of the Florida Statutes, » 'ra’ﬂg“‘w‘
)

FIRST:  THE MERGING PARTIES gl

The exact name, strest address of its principal office, jurisdiction, and entity type for the
perging party (the “Merging Sub™) are as follows:

Nanie and Strest Address Jurisdiction Eutity Tvpe
P. M. L INTERNATIONAL DISC, INC. Flerida Corporation
6501 NW 37" Ave.

Miami, FL. 33147

Floride Document/Regigtration Number: F1 1368 FERI Number: 592051737
SECOND: THE SURVIVING PARTY

The exact name, street address of its pringipal office, jurisdiction, and entity type of the
guryiving party {the “Surviving Corporation™) are as follows:

Name and Street Address Jurjsdiction Enrtity Type

Armerican Distributors, Ine. Texas Corporation
2554 North Loop West, Suite 400

Houston, TX 77092

THIRD:  PLAN OF MERGER

The attached Plan of Merger (“Plan of Merger™) meets the requirements of Articles 5.01 and
5.16 of the Texas Busingss Corporation Act and Sectiong 607.1101 and 607.1104 of the Florida
Business Corporation Act, and was approved by the Board of Directors of each corporatior that
is a party to the merger in accordance with Part 5 of the Texas Business Corporation Act and
Section 607 of the Flotida Business Corporation Act, on March 22, 2004,

A copy of the Plan of Merper is on fille at the principal place of business of the Surviving
Cotporation at:

American Distributors, Inc.

2530 North Loop West, Suite 400

Houston, Texas 77092

{MzoaTz2:t ) Page L
CiDezumenta aod JetinpIMCHOU RMB\Lces! JottingriTamporary Iatemet PledOLKIOMIORT422.000



L

FMAR-20-20384 Q937 CT CORPORATION 7FiI7SE19S2  P.83/4i3

A copy of the Plan of Merger will be furnished by such entity, on written request and without
cost, to any shareholder of the Surviving Corporation and to any creditor or obligee of the parties
to the merger at the time of the merger if such cbligation is then outstanding.

FOURTH: PERMITTED BY LAW AND GOVERNING DOCUMENTS

The merger is permitted under the laws of the State of Florida and the laws of the State of Texas,
and 1§ not prohibited by the Bylaws or Articles of Incorporation of either party to the merger.

These Articles of Merger comply with and were executed in accordance with the laws of the
State of Florida and the laws of the State of Texas.

No amendments to the articles of mt:arporatmn of the Surviving Corporation are to be effected
by the merger.

FIFTH: SHAREHOLDER APPROVAL/DISSENTER’S RIGHTS

Pursuant to Article 5.16 of the Texas Buginess Corporation Act and Section 607.1104(1)a) of
the Florida Business Corporation Act, the approval by the sole shareholder of the Surviving
Corporation, and the epproval by the Surviving Corporation, as the sole shareholder of the
Merging Sub, was not required to authorize the mergez,

Notwithstanding the foregoing, the Surviving Corporation hereby appoints the Secretary of State
of Florida es its agent for service of process in a proceeding to cnforce any obligation or the
rights of dissenting shaveholders of each domestic corporation that {s & party to the merger. In
addition, the Surviving Corporation has agreed to promptly pay to the dissenting sharcholders of
each domestic corporation that is a party to the merger the amount, if any, to which they are
entitled under Section 707.1302 of the Florida Business Corporation Act.

SIXTH: DELAYED EFFECTIVE DATE

Az permitted by Section 607.0123(2} of the Florida Business Corporation Act, the Mergar shall
be effective at 12:01 a.m. on April 1, 2004,

 SEVENTH: TAX CLEARANCE

The Surviving Corporation will be responsible for the payment of all fees and franchise taxes for
each of the Surviving Corporation and the Merging Sub, and will pay such feeg and franchise
taxes if the same are not timely paid,

tvzoatszz ) Pagc 2
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REQUIRED SIGNATURES FOR EACH ENTITY:

MERGING PARTY:
RNATIONAL DISC, INC.

SURVIVING PARTY:

AMERI DISTRIBUTORS, INC.

. Camphbeli, Executive

fMaoe7427,1)Page 3
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EXHIBIT A

PLAN OF MERGER

PLAN OF MERGER
(7. M. L INTERNATIONAL DISC, INC. INTO
AMERICAN DISTRIRUTORS, INC.}

This Plan of Merger (the “Plan of Merger™) was adopted and approved as of the
22nd day of March, 2004, by each party that is a party to the merger as described below,
pursuant to the provisions of Part 5 of the Texas Business Corporation Act and Section
£07 of the Florids Business Corporation Act.

FIRST: THE MERGING PARTY
The exact name and jurisdicton of the merging party (the “Merging Sub”) iz as follows:

P, M. I. Intasnational Disc, Inc. Florida

SECOND: THE SURVIVING FARTY

The exact name and jurisdiction of the surviving party (the “Surviving Corporation™ is

a3 follows:
Name Jursdictipn

American Distributors, Inc. Texas

THIRD: THE MERGER

1, On the Effective Daic, the separate existence of the Merging Sub shail
ceage, and the Merging Sub shall be merged into the Surviving
Corporation tn accordance with the pravisions of articles 5.01 and 5.16 of
the Texas Business Corporation Act and Sections 607.1104 and 807,1107
of the Florida Business Corporation Act. The Surviving Corporation shall
possess all the rights, privileges, immunities, powers, and franchises of 2
public and private naturs, and shell be subject to all of the restrictions,
disabilities, and duties of the Merging Sub. Addittonally, title to alf
property, whether real, personal, or mixed, tangible or intangible, of the
Mergivg Sub shall vest in the Surviving Corporation. All and every other
property and intergst of the Merging Sub shall be the property and interest
of the Surviving Corporation to the same extent as the Merging Sub, The
title to any real property, whether obtained by deed or otherwise, that is

MregranExhibit A
Pago
CADoctmants wrd Seliing A OMEHOU T RME e Ssniapt T emponsy lutemet FileACLI MO 42206



7.

FOURTH ;
INTERESTS
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vegted in the Merging Sub shali not revert or in any way be impaired by

reason of this merger, provided that all rights of creditors and sll liens
upon the property shall be preserved unimpaired, All debts, Habilitles,

duties, and chligations of the Merging Sub shall be the debts, liabilities,

duties and obligations of the Surviving Corporation. Such debts, Habilities,

duties, and obligations may be enforced against the Surviving Corporation

to the same extent au if said Jebts, liabilities, and obligations had been

incurred or contracted by the Surviving Corporation,

On the Effective Date, the Articles of Incorporation of the Surviving
Corporaticn, as in effect immediately prior fo the Effective Date, shall
continue o be the Articles of Incorporation of the Surviving Corporation,
yatil thereafler amended. )

On the Effective Date, the Bylaws of the Surviving Corperation, as in
effect immediately prior 1o the Bffective Date, shall gontinue fo be the
Bylaws of the Surviving Corporation, until thereafier aitered, amended or
repealed.

On the Effective Date, the sharcholders of the Surviving Corporation shall
contimiz to be the sharcholders of the Swrviving Corporation umtil
additional shareholders are added or substituted.

The Surviving Cormporation shall pay all expenses incident to the merger.

Subseguent to the Effective Date, the Merging Sub shall not issue, sel, or
issue rights to subsaribe fo, any shares of its capital stock or declare any
dividends on its capital stock.

Subssquent to the Effective Date, the Merging Sub shall not incur any
obligations, whether by contract or otherwise, except those incurred
pursuant to existing agreements and arrangements and those incwred in
the ordinary course of business. Additionally, subsequent to the Effective
Date, the Merging Sub shall not dispose of any material portion of its
business or property.

If af any time the Surviving Corporation deems it advisable that any
further assigroments or assurances in faw or any other actions are neceasary
or desirable to vest in the Surviving Corporation, according to the terms of
thiz Plan of Merger, the title to any property, interest or rights of the
Merging Sub, the appropriate officers and directors of the Merging Sub
shall execute and make alf such assignments and assurances to vest Htle in
such property, interests, or rights in the Surviving Corporation.

MANNER AND BASIS OF CONVERTING OWNERSHIP

iMzopr422;1) Exhibit A
Page 2
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1, On the Effective Dase, all shares of common stock of the Merging Sub
(the “Shares”) which shall be outstanding shall, by virtae of the merger
and without any sction on the part of the holder thereof, be canceled and

extinguished.

2. On the Effective Date, each right to acquire additional Shares of the
Merging Sub, to the extent that any such rights exist, shall, by virtue of the
merger and without any action on the part of the holder thersof, be
canceled and extinguished.

FIFTH: SHARFHOLDER APPROVAL / MSSENTER'S RIGHTS

Pursugnt to Article 5.16 of the Texas Business Corporation Act and Section
807.1104(1)(a) of the Florida Businesy Corporation Act, approval by the shareholders of
the Swrviving Corporation and the Merging Sub was not required to autborize the merger,

Notwithstanding the foregoing, shareholders of the Merging Sub who, except for
the applicability of Section §07.1104 of the Flerida Business Cozporation Act, would be
entitied 10 vote and who dissent from the merger pursuant to Section 607.1321 of the
Florida Business Corporation Act, may be entitled, if they comply with the provisions of
Section 607 of the of the Florida Business Corporation Act regarding appraisal rights, be
paid the fair vailue of their shares. ‘

The Swrviving Corporation, as the sole shareholder of the Merging Sub, hereby
waives all rights t notice and all rights to dissent with respect to the morger.

SIXTH: EFFECTIVE DATE

The merger will become effective on April 1, 2004 (such date being *Effective Date"™)
upon the issuance of the certificate of merger by the Secretary of State of Texas, in
accordance with the provisions of the Texas Business Corporation Act, and upon filing
Articles of Merger with the Sccretary of State of Florida, in accordance with Section
637.1109 of the Florida Business Corporation Act.

Moz Exhibit A
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