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ARTICLES OF SHARE EXCHANGE
BETWEEN
DPI OPPORTUNITY FUND, INC.
AND
DISPENSER PACKAGING, INC,

DP1 Opportunity Fund, Inc., a Florida corporation (the “Acquiring Company™), pursuant to

Section 607.1105 of the Florida Business Corporation Act (the “Act™), hereby delivers these Articles of
Share Exchange (these “Articles™) to the Florida Department of State for filing. For purposes of
complying with the applicable provisions of the Act with respect to the share exchange between the
Acquiring Company and Dispenser Packaging, In¢., a Florida corporation (“DPI™), each of the Acquiring
Company and DPI has caused its duly authorized officers to execute and deliver these Articles, and to

acknowledge, certify and stats under penalty of perjury, the following:
ARTICLE 1

NAMES, PRINCIPAL ADDRESSES AND JURISDICTIONS
OF THE. CONSTITUENT CORPORATIONS

The name, prinsipal address and jurisdiction of each of the constituent corporations involved in
the Share Exchange are as follows:

Laketand, Florida 33811 o

.....

Name and Principal Address Jurisdiction Type of Entity =~ Document Number
DPL Flonda Corporation P18000059600
Dispenser Packaging, Inc.
3810 Dranc Ficld Rd.
Suite | . -
Lakeland, Florida 33811 s
T w
Acquiring Company: Florida Corporation PIoO "'QSU@
S F M
DPI Opportunity Fund, Inc. i D =
3810 Drano Field Rd. I i
Suite | ‘.’: N = ,':T:j
w D
~

ARTICLEDN ° =
PLAN OF SHARE EXCHANGE '

Each of DPI and the Acquiring Company adopted, approved, authorized, confirmed, consented to
and ratified thet certain Plan of Share Exchange, dated as of June 26, 2019, a copy of which is attached

hereto as Exhibit A (the “Plan of Share Exchange™), in accordance with the applicable provisions of the
Act.
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ARTICLE HI
FEFFECTIVE DATE AND TIME
The Share Exchange will be cﬁ'cctwc as of 12:01 a.m. on the date of filing of these Articles of
Share Exchange.
ARTICLE IV
APPROVALS
41 DPL

(a) Pursuant to Section 607.1102 and Section 607.1103(2)(a) of the Act, DPI's Board of
Directors adopted, approved, authorized, confirmed, consented to and ratified the Share Exchange, the
Plan of Sharc Exchange and these Articles by Unanimous Written Consent of the Board of Directors in
Lieu of & Special Meeting dated June 26, 2019, and therein recommended the Plan of Share Exchange to

DPI's Shareholders.

{b) Pursuant to Section 607.1103(2)}b) and Section 607.1103(5) of the Act, a majority of all
the votes entitled to be cast on the Plan of Share Exchange by each class of DPI shares entitled to vote on
the Plan of Share Exchange adopted, approved, authorized, confirmed, consented to and ratified the Share
Exchange, the Plan of Share Exchange and these Articles by Written Consent of the Shareholders in Lieu

of a Special Mecting cffective June 26, 2019.

4.2 The Acquiriag Company.

(a) Pursuant to Section 607.1102 of the Act, the Acquiring Company's Board of Directors
adopted, spproved, authorized, confirmed, consented to and ratified the Share Exchange, the Plan of
Share Exchange and these Articles by Unanimous Written Consent of the Board of Directors in Lieu of a

Special Meeting dated June 26, 2019,

(b) Pursuant to Section 607.1103 of the Act, the shareholders of the Acquiring Company ars
not required to approve tha Share Exchange becauso the Acquiring Company is the “ acqumng
corporation” in the Share Exchange. o

[The remainder of this page was left blank intentionally.]
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The constituent corporations have caused these Articles to be executed and delivered by their

(FAX)904 301 1279

respective duly authorized officers.

H19000198288 3

DPL
DISPENSER PACKAGING, INC!

By:

P .004/ 0056

ACQUIRING COMPANY:
DPI OPPORTUNITY FUND, INC.

Lk,

H. Russell Spivvey, Jr., Plesident

H. Russell Spivey, Jr., President

Signature Page to Articles of Share Exchange
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Plan

EXHIBIT A

See attached.
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PLAN OF SHARE EXCHANGE

DATED AS OF JUNE 26, 2019

11 Share Exchange.

(a) At the Effective Time (as defined in Section 1.2), and pursuant to the provisions
contained in this Plan of Share Exchange and Section 607.1102 of the Florida Business Corporation Act

(the “Act™), DPI Opportunity Fund, Inc., a Florida corporation (the “Acquiring Company™), will acquire
all of the outstanding shares of Dispenser Packaging, Inc. (“IPI™), a Florida corporation (the “Share
Exchagge™.

(b) At the Effective Time, by virtue of the Share Exchange and without any further action on
the part of DPI or the Acquiring Company (other than the issue of a share certificate in accordance with
DPI's Bylaws), all of DPI's outstanding shares of capital stock (consisting of 237,501 shares of common
stock) will be acquired by the Acquiring Corporation, which thercafter will be the sole sharcholder of

DPL

() ‘At the Effective Time, by virtue of the Share Exchange and without any further action on
the part of DPI or the Acquiring Company (cther than the issuc of share certificates in accordance with
the Acquiring Company’s Bylaws), each share of DPI common stock exchanged in the Share Exchange
pursuant to Section 1.1{b) will receive one (1) share of the Acquiring Company's common stock.

12 Effective Time of the Share Exchange.

The Share Exchange will be effective as of 12:01 a.m. on the date of filing of the Anticles of
Share Exchange (the “Effective Time").

1.1 Effect of the Share Exchange.

Except as expressly provided elsewhere in this Plan of Share Exchange, DPI and the Acquiring
Company will be affected by the Share Exchange in the manner provided by the Act. For the avoidance
of doubt, the separate existence of DPI and the Acquiring Company will not be affected by the Share

Exchange.
14 Articles of Incorporation of the Partiea.

The Articles of Incorporation of each of DPI and the Acquiring Company, as in effect
immediately prior to the Effective Time, will remain unchanged as & result of the Share Exchange.

1.5 Directors and Offlcers of the Parties, .

The directors and officers of each of DPI and the Acquiring Company, in office mmcd:g\_?ly
prior to the Effective Time, will remain unchanged as a resuit of the Share Exchange. = r_ & T
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