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ARTICLES OF MERGER
Merger Shest

MERGING:

T & B HOLDINGS, INC., a Florida corporation, document number PO0000021571

INTO

T&B INTERNATIONAL, INC,, a Florida entity, P93000049613

File date: March 18, 2003 .

Corporate Specialist: Karen Gibson

TYHyvision of Cormorationns -« PO ROX 8297 MTallahacses Flarids 29314
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FLORIDA DEPARTMENT OF STATE .
' Glenda E. Haod
Serratary of State -
March 18, 2003

TeP INTERNATIONAL, INC.
660 MCCUE RD
LARELAND, FL 33B15-328DUS

SUBJBCT: T&B INTEENATIONAL, TINC.
REF: P53000845613

We recelived your electronically transmitied dooument. However, tThe
documsnt has not been filed. Fleaze make the [ollowing correations and
refax the complete document, including the electronlc f£ilipng cover zhaet.

The turrent nama of Lthe entity is ag raferanced above. Please caorrect
your document accordingly.

THE CCRPORATION NAMES INVOLVED IN THE MERGER MUST EE EXAZCT THROUGHOUT THE
DOCUMENT. THIS INCIUDES SPACING AND PUNCIUATION. THE NAME OF THE
SURVITVING CORPORATION IE RS ADOVE AND THE NAME OF THE MERGING CORPOBATION
IS " T & B HOLDINGS, INC.

Pleake return your document, along with a copy of thls latter, wlthln &8l
days or your filing will ke aonslidered abandonad.

If you have any gquestlons concerning the filing of your docsumant, ploase
call {B50) Z245-6HBBO0.

Karen Gibson FAX aud. #: Hp3I000082207
Doecument Specislist Lettar Nurbar: 10300016634

Division of Corporations - P.O. BOX 6327 -Tallahasses, Floride 82314
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To the Secretary of State EEIer
of the State of Florida :

INTERNATIONAL, INC., & Florida corporation (the "Surviving Corporation™}

The foltowing Articles of Merger are executed for the purpose of MeTging ¥Ri5-3
HOLDINGS, INC., a Florida corporatien (the “Merged Corporation™) into T&a

1. The Agreement and Plan of Merger is attached hereto as Exhibit A.

i The Plan of Merger for merging the Memged Corporation into the Surviving
Corporation was approved by all of the Stockholders of the Merged Corporation oh
March 6, 2003; and Dy all of the Stockholders of the Surviving Corporation on
March 6, 2003.

3. The merger shall become effective at the close of business on
March 6, 2003.

Executed on March 6, 2003,

\.TEB INTERNATIONAL, INC.

*Surviving Corporation”

T & B HOLDINGS, INC.

7 _Badr Refae, Fresident _

-

WMMJ\

Badr Refae, President

“Merged Corparation”
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Plan"} is executed this 8™ day of March,
2003, and ghall becoms effective as of the close of business on the 6" day of March,
2003 (the “Effective Date”), betwean ~ I&B INTERNATIONAL, INC, a Florida corporation
{"Surviving Corporation™) and T & B HOLDINGS, INC., a Florida corporation ("Merged
Corporation™} {collectively calied the "Merging Corparations™).

WITNESSETH:

WHEREAB, Surviving Corporation, by its Certificate of Incorporation filed in the office of
the Secretary of State of Florida on July 9, 1993, has authorlzad 750 shares of capital stock with
no par value of which 750 shares of said common capital stock are authorized &s voling
common capital stock. On the date hereof 200 shares are issusd and outstanding,

WHEREAS, Merged Corporation, by #s Certificate of Incorporation flled in the office of
the Secretary of State of Florida on March 1, 2000, has authorized 10,000 shares of $1.00 par
value common capital stock. On the date hereof, 100 shares are issued and outstanding;

WHEREAS, the Board of Directors of the Merging Corporations have authorized the
merger of Maerged Corporation into Surviving Comoration pursuant to the plan set forth harein,
in the manner prescribed by epplicable Florida law; and

WHEREAS, this Plan is subject to and Is recommended for approval by the sharsholders
of e Merging Corporations.

NOW, THEREFORE, the mermger of Margad Corporation into Sundving Corporation shall
be accomplighed as follows:

ARTICLE |
Maerger

On the Effective Date, Merged Corporation shall be marged inko Swviving Corporation
ard Surdving Cerporation shall merge Merged Corporation into itself. Following the approval of
this Plan by the Shareholders, the officers of the Merging Corporations shall cause the ®ling of

Articies of Merger with the Sacretary of the State of Florida, This Merger shall become effective
a3 of the Effective Date.

ARTICLE |}
Articies of incorporation

The Arlicies of Incorporation of the Sundving Corporation shall remain in effest and
unchanged as a result of this merger.

EXHIBIT A&
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ARTICLE !
Convergion of Shares

The manner of sonvarting the outstanding shares of capital sfock of sach of the merging
corporations into the shares of Surviving Corporation on the basis of fair values assigned to said
outstanding shares, shall be gs follows:

{a) Fach share of $1.00 par value common capited stack of Merged Corporation
outstanding on the Effective Date of the merger shall, by virtue of the merger and without further
action on the part of the holder, bacome one share of voling commen capital steck with no par
value of Surviving Corporation. As soon as practical after the Effective Date of the merger,
each holder of a cerdificate or cerlificates representing cutstanding shares of common stock of
Merged Corporation shall be entited, upon sumender of such certificata or certificates, to

0 raceive in exchange thercfore a certificats or cerlificates representing the aggregate number of
: shares of common voting stock of Surviving Corporation into which the shares of common sitck

’x of Merged Corperation theretofors represented by such certificate or cerfificates shall have been

s converted pursuart 1o this Article.

BE © (1) Each share of voling commen stock with no par value of the Sunviving Corporation
£ shail remain unchanged as a result of this Merger.

S ARTICLE v

. Terms and Condiions

The ferms and conditions of tis merger and the mode of camying Tt into effact are as

follows:

(a) The sdisting bylaws of Surviving Corporation shall memain in effect and
unchanged as a result of this marger.

}
o3 ()  The first annual meeting of the stockhoiders of Surviving Comporation fo be hald
3 gfter the Effective Date shall be the annual mesting provided by the byvlaws of Sundving
e GCoeporation.
£ (¢} The first regular or annual mesting of the Board of Directors of Surviving
s gorpomﬁan io be held after the Effective Date shall be as provided in the bylaws of Surviving
. orporation.

) The diractors of Surviving Cormporation shall be as foliows:

Badr Refae
Thabit Refas
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{e) The officers of Sundving Corpomation on the Effective Date shall be as follows:

Eladr Refas President

Russsll Houston Vice President
Bacir Refae Secretary/Treasurer
Richard Jacobson Aggistant Secretary

Lt] The Merging Cormporations shall sphit equally all expenses incident to this mergar.

Q) Prior to the Effective Date, naither Merging Corporation shall issue, sell or issup
fghts 1o subscribe to any shares of stock,

{3}) Prior to the Effectivw Date neither Merging Corporation shall incor any
obligations not expressly contempiated by this Plan, whether by contratl or otherwise, except
pursuant to exdisting ugreements and amangements and except in the ordinary course of
husiness, nor disposa of any material portion of its business or property.

{H Upon the Effactve Date, the separate existence of Merged Corporation shall
caase, and Merged Corporation shall be merged info Surviving Corporation, in accordance with
the provisions hereof, the [aws of the State of Florida. After the merger, Surviving Corporation
shall possess all the rights, privileges, Immunities, powers and franchises of a public ahd a
private nature, and shall be subjact to all the restrictions, diasbilittes and duties of Memgad
Corporation. Also, fitle o all property, whether real, personal and mixad, tangible and
intangible, and all debts duse i Merged Corpomtion shall be vested in Sunviving Corporation,
and the fitle to any real estale, whether by deed or cthenwisa, vested in Merged Corporation
shall not revert or be in any way impaired by reason of this merger, provided that all rights of
creditors and all liens upon the property of Merged Corporation shall be preserved unimpaired;
and ai debis, labilities snd cuties of Merged Carporation shail theneefordh attach to Surviving
Corporation and may be enfoiced against i to the same axtant as if said debts, liabiliies and
duties had been incurred or comtracted by Sundving Corporation.

"oy
VoW A

Following the merger, Surviving Corporation shall cause a copy of this Plan, the
=y Certificate of Merger, or such ofher documents &as the offfcars of Sundving Corporation shall

: agree, to be filed in the office of the official who is the recording officer of each County in the
o State of Florida in which real properly, if any, of Merged Corporation is situated.

{k} if, at any tme, Surviving Corporation shall deem it advisable that any further
- sssiynments or assurances in law or any things necessary or desirable to vest in Surviving
Corporation, according o the terms hereof, the title to any properly or rights of Merged
W Comperation, the proper officers and directors of Merged Corporation shall exscute and make all
such proper assignments and assurances and do all things necossary and proper to vest titla in

such property or rights in Surviving Corporation, and otherwise o carry out the purposes of this
Flan,
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ARTICLE V
Approval of Merger

The parties do hereby acknowledge and confirm as follows:

(a8) This Plan has been duly adopted and approved by written consent dated March 6,
2003, by tha Board of Directors of the Sufviving Corporation pursuant to Sections 807.1101 and
6071103, Florida Statutes, and has been approved by the shareholders of the Surviving
Carporation and the undersigned officers of the Surviving Corporation have been authorized
and directed to exgorde same.

{2]] This Plah has been duly adopiad gnd approved by written consent daled March
B, 2003 by the Board of Ditectors of the Margaed Corporation pursuant to Sections €07.1101 and

5B07.1103, Florida Statutes, and has besn approved by the shereholders of the Merged

jon and the undersigned officers of the Merged Cormporation have been authorized and
directad fo moecute same.

) IN WITNESS WHEREOF, the partes have caused this Plan ta be executed by their duly
authorized officers as of the day and year first above-writtern.

WITNESSES: JaB. INTERNATIONAL, INC.

L

:':‘-' fehab A (.ym ﬂ

Ee }P " Badr Refae, Presidant

rSurviving Corporation”

s WITNESSES: T & B HOLDINGS, INC.

e o MA\_%\
ponugfe t N KT Badr Refue, President

“Merged Corporation™



