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ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with the Florida
Business Caorporation Act, pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the Sunviving Corporation:
Document Number

Jurisdiction
Florida Pa5000154141

Name

Franexco, [ne.
The name and jurisdiction of each Merging Corporation:

Second:
Name Jurisdiction

%’ \ - 0(0
Franexca, Inc. New York o R
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on Mareh. -1, 2006.
Fifth: The Plan of Merger was unanimously adopted by the Shareholders

of the Surviving Corporation on December 15, 2005.

Sixth; The Plan of Merger was unarimoustly adopted by the shareholders
of the Merging Corporation on December 15, 2005.

“Merging Corporation”

By: FRANEXCO, INC.,

a New York corporation
N W

henmyFrank, President
SHo ek o
“Surviving Corporation”

By: FRANEXCO, INC.,

By:

Howrsy Frank, President
prryy pe

& d DLl oN 14944 BVHS 27TvH WYLL-6 9007 1

S04 Hd L-g3499

SNOLLV¥D 40 <0 K0!

SIALG
AR
¢4 238

VLS 40 Ay

434



&

AGREEMENT AND PLAN OF MERGER

A

This_Agreement and Plan of Merger (“"Merger Agreement”), dated this /2
day of D&g . , 2005, pursuant to Section 907, Chapter 4, New York
Businass Corporation Law and Section 607.1107 of the Florida business Corporation
Act, between Franexco, Inc., 2 New York corporation (the "New York Company") and
Franexco, Inc.,, a Florida corporation (the "Florida Company" or the “Surviving
Company"-the New York Company and the Florida Company are sometimes
hereinafier referred to as the “constituent corporations”).

WITNESSETH:

WHEREAS, the constituent corporafions desire to merge Into a single
corporation; and

WHEREAS, the New York Company had its Certificate of Incorporation filed
in the State of New York on January 21, 1948, under the corporate name of Berton
Plastics, Inc., as amended on August 8, 1857, and as further amended on Novermnber
8, 1987, which amendment provided for, among other things, a change of name to
Franexco, Inc., and as of the date of this Agreement has authorized capital of 800
shares non-voting preferred shares of $100.00 par value of common stock and 200
shares of voting common stock, no par value, of which 200 shares of commion voting
shares are issued and outstanding; and

WHEREAS, the Florida Company had its Articles of Incorporation filed in the
Siate of Florida on November 21, 2005, and on the date of this Agreement has
authorized capital of 1,000 common stock of $1.00 par value, of which 200 shares
are issued and outstanding; and

WHEREAS, the registered office of the Florida Company in the Stata of
Florida is 660 US Highway One, Third Ficor, Nerth Paim Beach, FL. 33408, and the
name of the registered agent at that address is Haile, Shaw & Pfaffenberger; and the
address for service of process in the State of New York is Berion Plastics, Inc., 18
West 21% Strest, New York, New York; and

WHEREAS, the Board of Directors and all of the shareholders of the
constituent corporations, having deemed the merger desirable and in the best
interests of the constituent corporations, have adopted resclutions, by writien
consent, authorizing the execution of this Merger Agreement and directing the
officers of the constituent corporations to take such steps as required to effectuate
the merger,;

NOW, THEREFORE, the constifuent corporations, in consideration of the
mutual covenants, agresments and provisions hereinafier contained, do hereby
prescribe the terms and conditions of said merger and the mode of carying the
same into effect as follows:
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FIRST; QOn the Effective Date, the New York Company shall be merged with
and Into the Fiorida Company under the laws of the Stale of Florida and the separate
existence of the New York Company shall cease and the Florida Company will be
e surviving corporation.

SECOND:  The Articles of Incorporation of the Florida Company in effect on the
Effective Date shall continue in full force and effect as the Aricles of Incorporation of
the corporation surviving this merger, until amended in accordance with applicable
law.

THIRD: As of the Effective Date, each share of common stack of the New Yark
Company shall be converted into and exchanged for one share of common stock of
the Florida Company; and the shares so converted shall be deemed cancelled.

FOURTH:  The ferms and conditions of the merger are as follows:

(8}  The By-Laws of the Surviving Company in effect on the Effective Date.
shall be and remain the By-Laws of the Sutviving Company until the same shall be
altered, amended or repealed as provided for therein.

(b)  The directors and officers of the Surviving Company as of the Effective
Date shall rermain the directors and officers of the Surviving Company until the next
annual meeting of the sharsholders and directors and until their successors shall
have been elected, qualified and seated:

(c} Upon the Effective Date, all property, rights, privileges, powers,
franchises, patents, trademarks, licenses, registrations and other assets of every
kind and description of the New York Company shall be transferred to and vested in
the Surviving Company without further act or deed. The New York Company hereby
agrees from time to time, as and when requested by the Surviving Company or by its
successors or assigns, to exectite and deliver or cause 1o be executed or delivered
all such deeds and instruments and to take or cause to be taken such further ot
other action as the Surviving Company may deem necessary o desirable in order 10
vest in and confirm to the surviving corporation tite to and possession of any
property acquired or o be acquired by reasun of or as a result of the merger herein
provided for and otherwise to cany out the intent and purposes hereof, and the
proper officers and directors of the Surviving CGompany are fully authorized in the
name of the New York Company or otherwise to take any and all such action.

{cl} Upon the Effective Date, all liabilities, obligations and penalties of the
New York Company shall be assumed by the surviving corporation. No lability or
obligation of, due or to become due, or claim or demand for any cause existing
against the New York Company, or any shareholder, officer or director thereof, shall
be released or impaired by virtue of the merger. The New York Company has or
will, prior fo the Effective Date, pay all fees and taxes which may be due to the
Department of Taxation and Finance of the State of New York, including the filing of
a Cessation Franchise Tax Report, estimated through the Effective Date of the
Merger. The Sutviving Company shall, within thirty (30} days of the Effeciive Daie,
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