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PATRICK C. CROWELL, P.A.

PROFESSIONAL ASSOCIATION
ATTORNEY AT LAW

320 N. Magnolia Avenue
Suite B-9
Orlando, FI. 32801

(407) 648-7499
Fax (407) 648-8459

November 16, 2000
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| <1L,28/00--D1041 007
secretary of State WIS, ) RERREBT, 50
P.O. Box 6327

Tallahassee, FL 32314

Re:  Merger of Central Freshpak Seafoods, Inc. info MCO Industries, inc.;
and merger of H&N Holdings, Inc., Florico Foliage Corp. and WQBQ
Radio Corporation into MCO Industries, Inc.

Dear Sir or Madam:

Enclosed for filing please find Articles of Merger and the Plan and Agreement of
Merger of Central Freshpak Seafoods, Incorporated, into MCO Industries, Inc.; and the
Articles of Merger and the Plan and Agreement of Merger of H&N Holdings, Inc., Florico
Foliage Corp. and WQBQ Radio Corporation into MCO Industries, Inc. Also enclosed
are two copies of the above and | request that one copy of each be certified and one
copy be conformed and returned to me in the enclosed preaddressed, stamped
envelope. | further request a Certificate of Status or Certificate Evidencing Merger. |
have enclosed my firm’s check number 4146 in the amount of $245.00, which includes

$210.00 for the filing fee, $8.75 for a certified copy of each merger and $8.75 for a
certificate for each merger.

Thank you for your assistance in this matter and should you require anything
further, please do not hesitate to contact my office.

R

Patrick C. Crowell

For the Firm .
PCC/gst " ° EFFECTIVE DATE
Enclosures R e e rs)
cc.  Mr. James P. McComas (w/enclosures)

Orlando, J. Rodriguez, Esquire (w/out enclosures) W
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ARTICLES OF MERGER
Merger Sheet

MERGING:

CENTRAL FRESHPAK SEAFOODS, INCORPORATED, a Florida corporation
{Document #L.29073)
INTO

MCO INDUSTRIES, INC., a Puerto Rico entity, P08239

File date: November 28, 2000, effective December 31, 2000

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 82314
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The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation are:

Name = _ o Jurisdiction
MCO Industries, Inc. o Puerto Rico

Second: The name and jurisdiction of each merging corporation are:

Name 3 Jurisdiction
Central Freshpak Seafoods, Incorporated Florida

Third: The Plan of Merger is attached.
Fourth: That the merger shall become effective on December 31, 2000 if these
Articles of Merger are filed with the Florida Department of State on or prior to such
date or upon the filing of these Articles of Merger with the Florida Department of
State if they are filed after such date.

Fifth: The Plan of Merger was adopted by the shareholders of the surviving
corporation on October 27, 2000.

Sixth: The Plan of Merger was adopted by the shareholders of the merging
corporation on October 27, 2000.

Seventh: Signatures for each Corporation:

Name of Corporation _Signature Name of Individual & Title

MCO Industries, Inc. John McComas, President

“Hagh McComas, President

Central Freshpak
Seafoods, Incorporated

Dated: October 27, 2000

G:\MCO\art-merg.freshpak.wpd



PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER, dated as of the 27™ day of
October, 2000 by and among MCO INDUSTRIES, INC., a Puerto Rico corporation
registered to do business in Florida, hereinafter sometimes called "MCO™, with its
principal office in San Juan, Puerto Rico; and Central Freshpak Seafoods,
Incorporated, a Florida corporation, hereinafter sometimes called “Freshpak”, with its
principal office in Apopka, Florida. The said corporations are hereinafter sometimes
collectively called "the Constituent Corporations”.

WHEREAS, the authorized capital stock of MCO consists of 100,000 shares of
common stock with a par value of $10.00 per share, of which 20,000 shares are
issued and outstanding as of the date hereof;

WHEREAS, the authorized capital stock of Freshpak consists of 10,000 shares
of common stock with a par value of $0.10 per share, of which 10,000 shares are
issued and outstanding as of the date hereof;

WHEREAS, Freshpak is engaged in a trade or business in Florida consisting of
the purchase and sale of shrimp;

WHEREAS, MCO is engaged in a trade or business consisting of a nursing farm
in Florida and a sand and gravel operation in Puerto Rico;

WHEREAS, the merger of Freshpak into MCO will reduce an unnecessary
complexity in corporate structure, will increase the efficiency of the operations, and
will facilitate the financial reporting by MCO;

WHEREAS, management has determined that Freshpak is an insolvent
corporation that cannot continue operations under the present corporate structure;

WHEREAS, the respective Board of Directors of the Constituents Corporations
have deemed it advisable and to the advantage of the corporations that Freshpak
merge into MCO upon the terms and conditions herein provided; :

WHEREAS, MCO and Freshpak intend that the merger contemplated h’ereby
qualify as a liquidation of Freshpak into MCO;

WHEREAS, the respective Boards of Directors of MCO and Freshpak have
approved this Agreement and Plan of Merger and have directed that this Agreement



and Plan of Merger be submitted to a vote of the shareholders of said corporations,
respectively.

NOW, THEREFORE, in consideration of the mutual agreements and covenants
set forth herein, MCO and Freshpak hereby agree to merge in accordance with the
following plan:

1. Merger. Freshpak shall be merged with and into MCQO, and MCO shall
survive the merger, all as, and with the effect, provided by the corporation laws of
the Commonwealth of Puerto Rico, the State of Florida and this Agreement and Plan
of Merger. As soon as practicable after the shareholders of each of said corporations
shall approve this Agreement and Plan of Merger, an appropriate Certificate of Merger
shall be signed, verified and delivered for filing with each of the Secretary of the
Commonwealth of Puerto Rico and the Secretary of the State of Florida. This
Agreement and Plan of Merger shall become effective for purposes of all applicable
law at the close of business on December 31, 2000 if the Certificate of Merger in
each such jurisdiction or state shall be filed prior to 4:30 p.m. local time on such date
{(hereinafter referred to as the “Effective Time”).

2. Directors and Officers and Governing Documents. The directors and
officers of MCO shall be the same upon the Effective Time as they are for MCO
immediately prior thereto. The Certificate of Incorporation of MCO shall continue 1o
be the Certificate of Incorporation of MCO as the surviving corporation without
change or amendment until further amended in accordance with the provisions
thereof and applicable laws. The by-laws of MCO, as in effect at the Effective Time,
shail continue to be the by-laws of MCO as the surviving corporation without change
or amendment until further amended in accordance with the provisions thereof and
applicable laws.

3. Rights and Liabilities of Freshpak. At and after the Effective Time, MCO
shall possess all of the rights, privileges, immunities and franchises of a public and
private nature of Freshpak; any and all property, real, personal and mixed, and any
and all debts due of Freshpak on whatever account, and all other chooses in action,
and all and every other interest of Freshpak shall be taken and transferred to and
vested in MCO without further act or deed; and the title to any real estate, or any
interest therein, vested in such corporation shall not prevent or be in any way
impaired by reason of the merger.

4, Further Assurances. From time to time, as and when required by MCO,
there shall be executed and delivered on behalf of Freshpak such deeds and other
instruments, and there shall be taken or caused to be taken by it all such further and
other action, as shall be appropriate or necessary in order to vest, perfect or confirm,

Page2 of 5



of record or otherwise, in MCO the title to and possession of powers, franchises and
authority of Freshpak and otherwise to carry out the purposes of this Agreement and
Plan of Merger, and the officers and directors of MCO are fully authorized in the name
and on behalf of Freshpak or otherwise to take any and ali such action and to execute
and deliver any and all such deeds and other instruments.

5. Stock of Freshpak. Upon the Effective Time, by virtue of this Agreement
and Plan of Merger, and without any action on the part of the holder thereof each
share of the issued and outstanding Common Stock of Freshpak held as of record by
the shareholders immediately prior thereto shall be changed and converted into one
share of Common Stock of MCO.

6. Stock of MCO. Upon the Effective Time, by virtue of this Agreement
and Plan of Merger, and without any action on the part of the holder thereof, each
share of Common Stock of MCO outstanding immediately prior thereto shall retain the
status of an authorized and unissued share of Common Stock of MCO.

7. Stock Certificates. At and after the Effective Time, each certificate
representing shares of Common Stock of Freshpak shall be exchanged for certificates
representing an equal number of shares of Common Stock of MCO. Promptly upon
such exchange, MCO shall cause to be canceled and retired each such certificate
representing shares of Common Stock of Freshpak issued pursuant to the immediately
preceding sentence. Until so exchanged, canceled and retired, each such certificate,
upon and after the Effective Time, shall be deemed for all purposes, other than the
payment of dividends or other distributions, if any, to shareholders, to represent the
number of shares of Common Stock of Freshpak represented thereby.

8. Employee Benefit Plans. As of the Effective Time, MCO shall assume all
obligations of Freshpak under any and all employee benefit plans in effect as of such
time or with respect to which employee rights or accrued benefits are outstanding as
of such time. — :

9. Book Entries. As of the Effective Time, entries shall be made upon the
books of MCO in respect of this Agreement and Plan of Merger in accordance with
the following:

(a) The assets and liabiiities of Freshpak immediately prior to the
Effective Time shall be recorded on the books of MCO at the same amounts at
which they were carried on the books of Freshpak immediately prior to the
Effective Time.
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{(b)  There shall be credited as stated capital in respect of the Common
Stock of MCO the aggregate amount of the par value of all shares of Common
Stock of Freshpak issued as a result of the conversion of the outstanding
shares of Common Stock of Freshpak into shares of Common Stock of MCO
pursuant to this Agreement and Plan of Merger.

(c) There shall be credited {(or debited) as surplus (or deficit) in
respect of the capital account of MCO the excess of; (i) the amount of the
capital of Freshpak in respect of the Common Stock of Freshpak, respectively,
plus the amount carried in the Capital Surplus account of Freshpak immediately
prior to the Effective Time over; (ii) the amount credited as stated capital in
respect of the Common Stock of Freshpak pursuant to paragraph (b} of this
Section 9.

(d) There shall be credited (or debited) as surplus (or deficit) in
respect of retained earnings of MCO the aggregate of the amount carried in the
Retained Earnings account of Freshpak immediately prior to the Effective Time.

As of the Effective Time, entries shall be made upon the books of Freshpak to
close the books of account.

10. Appointment of Agent. MCO hereby consents to service of process in
the State of Florida in any action or special proceeding for the enforcement of any
liability or obligation of Freshpak, and hereby irrevocably appoints the Secretary of
State of each such jurisdiction as MCO's agent to accept service of process in any
action or special proceeding for the enforcement of any such liability or obligation.
The address to which a copy of such process shall be mailed by the Secretary of
State of each such jurisdiction is PO Box 1264, San Lorenzo, Puerto Rico, 00754.
Attention: Secretary.

11. Amendment. At any time before or after approval and adoption by the
shareholders of Freshpak and prior to the Effective Time, this Agreement and Plan of
Merger may be amended in any manner as may be determined in the judgment of the
respective Boards of Directors of Freshpak to be necessary, desirable or expedient;
provided, however, that, after approvai of the shareholders of Freshpak, such
amendment may not materially and adversely affect the rights and interests of the
shareholders of Freshpak. '

12. Abandonment. At any time before the Effective Time, this Agreement
and Plan of Merger may be terminated and the merger may be abandoned by the
Board of Directors of Freshpak, notwithstanding approval of this Agreement and Plan
of Merger by the shareholders of MCO or by the shareholders of Freshpak.
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13. Counterparts. In order to facilitate the filing and recording of this
Agreement and Plan of Merger, the same may be executed in two or more
counterparts, each of which shall be deemed to be an original and the same
agreement.

14. Expenses of Merger. MCO shail pay all expenses of carrying this Plan
and Agreement of Merger into effect and of accomplishing the merger.

IN WITNESS WHEREQF, each of the corporate parties hereto, pursuant 1o
authority granted by the Board of Directors of Freshpak and MCQ has caused this
Agreement and Plan of Merger to be executed by its President and attested to by its
Secretary or Assistant Secretary and its corporate seal to be affixed hereto, as of the
date first above written.

ATTEST: MCO INDUSTRIES, INC.
By: é’ % "4’@-"/’é/ N By: \A/l W (-C.M—
/Secretary Jo éﬁsn McComas
Prasident
(Seal)

ATTEST: CENTRAL FRESHPAK

— SEAFQODS, INCORPORATE

Hugh McComas~
President
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