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ARTVICLES OF MERGER FAL Chesq RY g
MERGING WRAP THIS, INC. NHA SSEF, g “‘éf* s
WITH AND INTO ALY EXOTIC, INC. L RiﬂA

Putsuant to the provisions of Section 607 1105, FMlorida Stanites, the undersizned, on
behali of the corporations hsted below, hershy adopt the following Articles of Merger:

| "The name and jurisdrction of the surviving corporation s as follows:
Nane Junisdiction Document Number
AH Fxotic, Inc. Florida PO2000031542
2 The name and jurisdiction of the merging corporation s as follows:
Name Junsdivnion Docurment !\'umb-er
Wrap This, Inc. Florida POTOA0OTT532
i The Agreement and Plan of Merger merging Wrap This, Ing. with and inic

AN Exolie. Ine. is attached to these Artieles of Marger as Dxhibit A,

4. The merger shall become elfective on January 1. 2010,
5 The Agreement and Plan of Merger was adopted and approved by the

shicholders of All Fxotic, Inc.. the survivinu corporation, on December 14, 2000,

6. The Agreement and Plan of Maerger was adopted and approved by the
shareholders of Wrap This, Inc, the corporanon being merged out of existence, on
Deeember 14, 2009,

All Exotic, Ine Wrap This, Ing,

-

o ‘o .r‘ Ty ’,_.‘ L e o 1
B.‘ : . . By:_ ¢ et {: .S:....*':‘,‘."“ﬂ* “"""."‘::z-.-".—-—w(

--—“'D"'k R. Salamauha Pre:sdt.m ez Dale B “Salavacha, Prasidean )
Date__ /& =735 &l F Date,_ 7 €= =g 0 - s ©
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”) is entered into
on December 14, 2009, by and between ALL LXOTIC, INC., a Flonda corporation
("Exotic”), and WRAP THIS, INC,, a Florida corporation ("Wrap"}.

WHEREAS, pursuant 10 the terms and conditions of this Agreement and m
accordance with the Flonda Business Corporanion Act, Exoue and Wrap will enter into a
transaction in which Wrap will imerge with and into Exotic (the "Merger” ), and

WHEREAS, the Board of Directors of Wrap has determined that the Merger is
consistent with and in furtherance of the lonyg term business strategy of Wrap and s faur to,
| and in the best interests of, Wrap and the holders of the common stock of Wrap, and has
approved and adopled this Agresrnemt and has approved the Merger and recommended
approval and adopuon of the Agreemem and the Merger by ihe shareholders of Wrup; and

WHEREAS, the Board of Directors of’ Exotic has determined that the Merger is

' consistent with and in furtherance of the long term business straregy of Exotic and 15 far w,

and in the hest intorests of, Exctic and the holders ol the comman stock of Fxotic. and has

| approved and adopted this Agreement and has approved the Merger and recommended
approval and adoption of the Agreement and Meraer by the shareholders of Exotic, and

WHERLAS, for federal income tax purposes. it is intended that the Merger qualify as
a tax-free reorganization under the provisions of Section 368(u) ot the Internal Revenue
Code of 1986. as amende]

NOW, THERFFORE, for good and valuable consideration, the roceipt and
sufficiency ot which is hereby acknowledged, the parties hereto agree as follows:

i, Msgruer. Upon the terms and conditions set Jorth in this Agreement. and in
accordance with the Florida Business Corporation Act. Wrap shall be meroed with and into
txone. As aresubt of the Merger, the separate corporate existence of Wrap shull cease and
Fxotic shall continue as the surviving corporation follewing the Mergor.

2 Effective Date of Merger The effective date of the Merger shall be Januy 1,
2010 tthe “Lifective Date”). As suon as practical Jollowing the execution of the Agreement,
and approval of the Agreement by the shareholders of Wrap and Exotic. the parties shall
cause Articles of Merger 1o be filed with the Department of Stare of the Statc of Florida.

3 Elfeqt of Merger Upon the Effective Date. the following shall occur by
aperation of law:

H(9000259929 3
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(a)  Wreap shall merge into Exotic and the separate existence of Wrap shall
cense, and Exotie shall be the surviving corporation.

{b)  Title to any and all property, or any interest therein, owned by Wrap
shall be vested 0 Exetic as the surviving corporation, withouwt reversion o impuirment.
Neither the rights of creditors nor any liens upon the property of Wrap or Exotic shatl be
impaired by the Merger.

{¢)  Exotuc, 85 the surviving corporation, shall, from the Effective Date, be
responsible and hable for all of the debts, labilitics and obligations of Wrap.

{d)  Any exsting claim., action, or proceeding pending by or agmnst Wreap
or Exotic may be continued as il the Merger did not occur, or Bxuotic, as the surviving
corporuaon, may be substinted in the procceding tor and on behalt of Wrap

{e)  The shares of stack of Wrap shall be converted into shares of stock of
Exotic. and the former holders of the shares of stock of Wrap shall be entitled anly o the

rights provided in the Articles of Merger or 1o their rights under Section 6071302, £ foridu
Nierreres.,

4 Conversion of Shares  The manner and basis of convertng the shares of stock
of Wrap into shares of stock of Exaric are as follows.

(a)  Asof the Eifective Date, cach share of' common stock of Exotic issued
anJ outstanding immediately prior 10 the Merger shali remain issued and owmstanding and
shall be unchanged as a result of the Merger,

(b)  As of the Effective Date, cach share of common stock, Ome  Dollar
($1.00) par value, of Wrap, which 1s issued and outstanding. shall be converted into one
third (1/3) of a share of common stock of Exotic. The rotal considerntion that the
sharcholders of Wrap will veceive for the three hundred (300} shares of oulstanding One

Daollar {$1.00) par value common stock of Wrap shall be one hundred {100} shares of
common stock of Exouc.

5. Representanon and Warranties of Wrap,  Wrap represents and warrants 10

Exotic as follows:

(@ Wrap s u corporation duly oruanized, vahdly existing, and m good
standing, under 1he laws of 1he State of Florida, and has the requisite authonty 1o own, lease,
and operaic its properties and 1o carry on its business as it 1s now being conducted.

tby.  Wrep has all the necessary power and authority to execute and doliver
this Agreement, to perform its obligations hereunder, and 1o consummate the transactions

Ngoon0259929 3
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contemplated herein.  The execution and delivery of this Agreement by Wrap and the
consummanon by Wrap of the transactions contempluted herein have been duly and vahidly
avthorized and no other comorate proceedings on the part of Wrap are necessary 1o
authonze this Ayreement or to consummate the wansactions contemplated herein (other
than, with respect 10 the Merger, the approval and adoption of this Agresment by the holders
of a4 myjority of the shares of stock of Wrap),

(¢)  ‘the execuuon and delivery of this Agreement by Wrap idoes not, and
the performance of the transactions contemplated herein by Wrap will not, (i) conflict with
or violate the Articles of Incorporation or Bylaws of Wrup; (1) conilict with or violute any
law, rule, regulation, order, judgment, or decrec applicable 1o Wrap, or (ui) resuli in any
breach of or consutute a default with respect 1o any note, bond. mongage, indenture.
contract, agreement, lease, license, permit, or other instrument or obligation to which Wrap
15 a party.

G. Reprosentations and Warrantes uf Bxotic. Exotic represents and warrants to
Wrap as Tollows:

(@) Exouc is a corporation duly organtzed, validly existing, and n goud
stending under the laws of the Stute of Florida, and has the requisite authority to own, lease.
and operate 118 properties and to carry on its business as 11 15 now being conducted.

(b)  Exoti¢ has all the necessary power and authority 1o execute and deliver
this Agreement, to perform s obligations hereunder, and to consummate the transactions
contemplaied heremn. The execurion and delivery of this Agreement by Exotic and the
cunsummation by Lxoiic of the transactions contemplated harein have been duly and vahdly
authonzed and no other comporate proceedings on the pant of Exouc we necesswy 10
authorize ths Agresment or 10 consummare the trunsactions conternplated herein {other

thar, with respeet to the Merger, the approval and adoption of this Agreement by the holders
of a myjonty of the shares of stack of E\olu.)

(€)  The execution and delivery of this Agreement by Exotic does not. and
the performance of the transactions contemplated herein by Exotic will not, (1} contlict wath
ar vialate the Articles of Incorporauen or Bylaws of Exotic; (i) confliet with or violate iy
law, rufe, regulation, order, judgment, or decres applicuble to Exoue; or {1ii) resull in any
breach of or constirute a delault with respect 10 any note, bond, mortgage, indenture,

contraet, agresment, leuse, lieense, permit, or other imstrument or obligation 1o which Exouc
is a parly.

-3.
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7. Addivonal Documents; Furher Cooperation  As of the Effective Date and
fiom time to tume thereafier, at the request of any party and without funther consideranon,
the other party shall execute and deliver such instruments and 1ake such other acuion as may
reasonably be required 1o carry out the intent of the partics in effecting the transacnons
contemplated by this Apreament and the Merger

8. Sueeessors und Assivns: Entire Agreement. “This Agreement shall e binding
upon and inure to the benefit of the partics hereto and thetr respecnve lesal representatives,
successors and permitted assigns. Tis Agreement represents the entire understanding of the
purties presemtly in effect and includes all surviving oblhigations between them. In addition,
the purties agree thar any other agreements previousty entered o between them with
respect w the subject matter hereof are hereby ternunated, superseded, and canceled by the
exceubion of this Agreement.

o Moditicauon, Waiver.  This Agreement mav be modified only by an
amendment wn wrting signed by the parties, and no provision herein may be waived other
than by a writien tnstrument signed by the parties.

10, Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Flonda

IN WITNESS WHEREOQF, the partes huve excouted this Agreement and Plan of
Muerger on the date set torth ubove.

All Exotig, Ing. _ Wrap Ths, lne.
| T— sy G o
By: .7 DS Pt R
T amidcha, Presiden
+-
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