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ZELLER & ASSOCIATES, L.L.C.

Ronald J. Zeller, Esq. ESPERANTE' BUILDING
222 LAKEVIEW AVENUE, SUITE 260
James J. Cooney, Esq. (1938-2000) WEST PALM BEACH, FLORIDA 33401
TELEFAX:  (561) 802-4387
A_Faxon Henderson, BEsq. E-MAIL.: zellerlawfirm@cs.com

Richard H. Oisen, Esq.

September 2, 2003

Division of Corporation
Florida Department of State
P.O. Box 6327

Tallahassee, Florida 32314
Dear Sirs:

Enclosed please find the original and one copy of the Articles of Merger of PVW, Inc., and
Industrial America, Inc., for filing. Also enclosed please find our check in the amount of $70.00, for
filing fees for the following:

1. Filing Fee- PVW, Inc. $35.00
2. Filing Fee- Industrial America, Inc. $35.00

Please return the date stamped copy to us.

If you should have any questions, please contact me at the above referenced number.
Very truly vours,

Ronald JI. Zeller, Esq.

RIZ:stz
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Pursuant to the provisions of Florida Statutes, Sections 607.1105 and 607.1107, these Articles of
Merger provide that:

1. INDUSTRIAL AMERICA, INC.,a Delaware corporation, shall be merged with, and into PVW,
Inc., a Florida corporation .

2. The merger shall have an effective date of September 1, 2003.

3. The Agreement and Plan of Merger dated July 1, 2003, pursuant to which INDUSTRIAL
AMERICA, INC,, shall be merged with and into PVW, INC., was adopted unanimously by the
shareholders of INDUSTRIAL AMERICA, INC., by written consent dated July 31, 2003, and
unanimously by the shareholders of PVW, INC., by written consent dated July 31, 2003.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of the
Constituent Corporations by their authorized officers as of August 13, 2603.

INDUSTRIAL AMERICA, INC.

By: %J’CL@J} % @?
<

Title: F/‘J{J ;

Attest: 4‘4@—&&- Q _ Q’%
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PVW, INC.

By: Z"Lf&iwﬁj/ %j%ﬁ

[
Title: ¢ -2,

Attest: /@%»« A Q&;ﬁg" Sec




ACKNOWLEDGMENT

STATE OF FLORIDA

COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this 13" day of August, 2003, by Michael
F. Page, as President, and Joan R. Page, as Secretary, respectively, of INDUSTRIAL AMERICA,

INC., on behalf of the corporation, and who are personally known to me, and did take an oath that
the same was executed by them for the purposes therein set forth.

NOTARY PUBLIC

‘%w My COMMISSION £ DD 055654 /g/mm W OKZZ/\

EXPIRES: Seplember, 2005

d Bonded Thre Budget Nc!ary SaMl:es

MY coz»mxssmN EXPIRES: 9/9/03

ACKNOWLEDGMENT
STATE OF FLORIDA
COUNTY OF PALM BEACH
The foregoing instrument was acknowledged before me this 13" day of August, 2003, by Michael
F. Page, as President, and Joan R. Page, as Secretary, respectively, of PVW, INC., on behalf of the

corporation, and who are personally known to me, and did take an oath that the same was executed
by them for the purposes therein set forth,

NOTARY PUBLIC

SR P SUZANNE THERESE ZELLER
) . MY GOMMISSION § DD 055654

EXPIRES: Septembes 8, 2005
Bonueé Thru Budga| Noury‘ Seerm

MY COMMISSION EXPIRES: ?/?/0’2005“
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EXECUTED COPY

PLAN OF MERGER

PLAN OF MERGER between PVW, Inc., the “Surviving Corporation”, and, Industrial America,
Inc. the “Disappearing Corporation” (collectively, the “Constituent Corporations™. This Merger is
being effected pursuant to this Plan of Merger ( hereinafter referred to as the “Plan”).

1. The Articles of Incorporation of Surviving Corporation, in effect immediately prior to the
Effective Date of the Merger (the “Effective Date™) shall, without any changes, be the Articles of
Incorporation of the Surviving Corporation, from and after the effective date until further amended
from time to time as permitted by law.

2. Upon the effective date each share of Disappearing Corporation’s common stock that is issued and
outstanding at that date shall be converted into, and exchanged, for 500 shares of PVW, Inc., in
accordance with this Plan. Each share of Surviving Corporation’s stock that is issued and outstanding
on the effective date shall continue as outstanding shares of Surviving Corporation’s stock.

3. All shares of Surviving Corporation’s stock into which shares of Disappearing Corporation’s stock
shall have been converted and become exchangeable pursuant to this Plan shall be deemed to have
been paid in full satisfaction of such converted shares.

4, On the effective date, the separate existence of Disappearing Corporation shall cease, and
Surviving Corporation shall be fully vested in Disappearing Corporation’s rights, privileges,
immunities, powers, and franchises, subject to restrictions, liabilities, disabilities, and duties thereof.

5. In the event Surviving Corporation shall determine subsequent to the effective date that any
further conveyances, agreements, documents, instruments, and assurances or any further action is
necessary or desirable to carry out the provisions of this Plan, the appropriate officers of Surviving
Corporation or Disappearing Corporation, as the case may be, whether past or remaining in office,
shall execute and deliver, upon the request of Surviving Corporation, any and all proper
conveyances, agreements, documents, instruments, and assurances, and perform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corporation, or to
otherwise carry out the provisions of this Plan.

6. Upon the Closing of this Plan, Surviving Corporation and Disappearing Corporation shall cause
their respective officers to execute Articles of Merger in the form attached hereto and upon such
execution this Plan shall be deemed incorporated by reference into the Articles of Merger as if fully
set forth therein and shall become an exhibit to such Articles of Merger. Thereupon such Articles
of Merger shall be filed with all appropriate governmental authorities having jurisdiction over the
parties. The Articles of Merger shall specify the “Effective Date”, which shall be as specified herein
or the filing date thereof, whichever is earlier unless otherwise dictated by law.,
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7. Any of the terms and conditions of this Plan may be waived at any time by any one of the
Constituent Corporations which is, or the shareholders of which are, entitled to the benefit thereof
by action taken by the Board of Directors of such party, or may be amended or modified in whole
or part at any time prior to a vote of the shareholders of the Constituent Corporations by an
agreement in writing executed in the same manner, or at any time thereafter subject to such changes
being in accordance with applicable law.

8. At any time prior to the effective date, this Plan may be terminated and the Merger abandoned by
mutual consent of the Boards of both Constituent Corporations, notwithstanding favorable action
by the shareholders of the respective Constituent Corporations.

PVW, INC.
Byjh»’ b{ﬁfﬁ[ -21 j?é?“’

Title: ,;QM P

Attest: 4‘&’“— 2 PCL‘\}L , Dec.
i

INDUSTRIAL AMERICA, INC.
By: %rc’g”’fﬂ ;Z 734"/,/4'%
Title: eAd.

Attest: A/ECLML R ("\Dca‘-_.c},L, SQ.C‘_
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