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ARTICLES OF MERGER L, 7 g,
{(Prafit Corporations) 45{4‘?/1};" s 7 4 Ry
. S e )
The following articles of merger are subminted in accordance with the Florida Business Corporation Acts £ [u s
pursuant 1o section 07,1105, F.8. C?;If@i
%

First: The name and jurlsgiction of the surviving corporation:

Nane . i Jurisdiction Doctimgp: Nymober
{If knowry/ spplicablcy

PACIFIC FOOD SYSTEMS, INC. FLORIDA PA500000ER02

—

Second: The name and jurisdiction of each mexging corporation:

Name . Jyrisdictiog Docurpent Number
(I imowny spplicable)
FLAGLER EQUITIES, INC. FLORIDA POCOODT17E52

Third: The Plan of Merger is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Diepartment of State.

R .1 { (Emer 2 specific date. NOTE: Az effective darc cannot be privr Lo the date of filing or mers
than 99 days in e futere.} .

Yifth; Adoprion of Merger by survlying corpovation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merper was adopted by the sharehalders of the surviving corporation an __JUNE 197, 2005

The Plan of Merger was adopted by the board of directors of the surviving corporation on
. and shareholder approval was not required.

Stoxh: Adoption of Merger by mergiog corporation{s) (COMPLETE ONLY ONE STATEMENT}
The Pan of Merger was adopted by the shareholders of the merging corporarion(s) on _ JUNE 157, 2005

The Plan of Merger was adopted by the board of directors of the merging corporation(s} on
and shareholder approval was oot required.

(Attach addizioncd sheels If necessary)

HD50001450238



. JUN-10-05 FRI 04:56 PM FAX: PAGE 3
HO5000145023

Scetion Ome. Merger. TLAGLER shall merge with and into PACIFIC, which shall be the
surviving corporadon,

Section Two. Terms and Conditions. On the effecdve dute of the merger, the separate
existence of the absorbed corporaticn shall sease, and the surviving cotporation shall succeed to all
the rights, privileges, immunides, and franchises, and all the property, veal, personal, and mixed of
the absorbed corpotation, withowt the necessity for any separate transfer. The surviving corporation
shal diereaficr be responsible and liable for all Habilities and oldigations of the abgorbed
corporation, aand neither the rights of crediters nor any Hens on the property of the absorbed
carpoaiion shall be impaired by the merger.

Seciion Three. Conversion of Shares. The manner and basis of converting the shares of the
absorbed corporatiom info shares, rights, abligatioms, and other securities of the surviving
corporntion is as fllows:

(a) That the absorbed corporation, FLAGLER, is composed ef only two shateholders which
owns 100 shares cach of common stack; thercfore, for cach shares of the One Dollar ($1.00) par
value common stock of FLAGLER issued and outstanding on the effective date of the merger shall
ba converted izao 1.5 shares of the One Dollar ¢$1.00) par value common stoek of PACTFIC, which
shares of common stock of ihe swrviving corporation shall thersupen be issued and outstanding,
ToweveET, in no event shall fractional shares of the surviving corporation be issued.

(b} The conversinn shall be effected as follows: Afier the effective date of the merger, each

Ho5000148025
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holder of certi ficates for shares of common stock it the absorbed corporation shall surrender them
10 the surviving corporation or its duly appointed agent, In such manner as the surviving corporation
shall jegally roquire. On recsipt of such shars certificates, the surviving corperation shall issne and
exehange thepefor certificates for shares of common stock in the surviving corporation, representing
the number of shares of such stock to which such holder is enritled as provided above.

(c) Holders of certificates of common stock of the ahsorbed corporation shall not be entitled
to dividends payable on sha.::es of stock in the surviving corpoyation until certificates have been
issued 1o such shareholders. Thersafler, each sueh shareholder shell be entitied fo veceive any
dividends on shares of stock of the surviving corporation jssuable to them hereunder which may
have been declared and paid beiween the effective date of the merger and the isspance to such
sharehotders of the certificate for bis or her shares in the surviving corporation.

Seatior Four, Changes in Articles of Incorporation. The acticles of incorporation of the
surviving corporation, PACIFIC, shall continue to be its articles of Incerporation following the
effective date of the merger.

Sectior Five. Changes in Bylaws. The bylaws of the surviving corporation, PACIFIC, shall
continue to be iy bylaws following the effective date of the merger.

Section Six. Directors and Officers. The directors and offlcers of the surviving corporation,
PACIFIC, on the effective date of the merger shall continue as the directors and officers of the

surviving corperation for the full unexpired terms of thelr offices and unmil their guecessors have
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beasz elected or appointed and qualified.

Section Seven. Prohibited Transactions. Neither of the constituent corporations shall, prior
to the effective date of rhe merger, engage in any activity or transaction other than in the ordinary
course of business,

Section Eight. Approval by Sharehodlers. This plan of merger shall be submitted for the
approval of the sharsholders of the constitusnt corporations in the mamner provided by the
applicable lavis of the Stae of Florida,

Section Nine. Effective Date of Merger. The effective dute of this merger shall be on the

date the Articies of Merger ave fled with the Florida Department of State,

Executed om hahalf of the partiss by their officess, sealed with their corporate seals, and
attested by their respective secrstaries pursuant to the authorization of their respective boards of
directors on the date first above written.

PACIFIC FOOD 8YSTEMS, INC,, a
Tlotida co (BEAL)

rporatiof
By, /\)Iﬁ/) IQ

{ Victc{r R. Alva:dﬁ, Presi

By e
/Vicwr[l Alvirez, E?\Ie {100%) shareholder

"pﬁ'iﬁ‘.?tﬂﬂ??'
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FLAGLER EQUITIES, INC,
a Florida corporation (SEaAL)

By:

lvare:é;' 3

"7

7 Mictor K] Alvatez, 50%shakhdlder
N A
Victor Alvarez Qjeda, 50% s‘hq..rc:holdcr

By:

Hnﬁﬂﬂﬁ%ﬁﬁﬁ25
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PLAN OF MERGER

PLAX OF MERGER dated June Lng 2005, between PACIFIC FOOD SYSTEMS, INC.,
(“PACIFIC") hereafter called the surviving corporetion, and FLAGLER EQUITIES, INC.,
{"FLAGLER" hereafter called the absorbed corporation.

STIPUTATIONS

A, PACIFIC is 8 corporation organized and existing under the laws of the State of Florida,
with itg principal office at 7900 N.W. 36 Street, Miami, Florids 331466.

B. PACIFIC has a capitalization of 500 authorized shares of One Dollar (§$1,00) par value
commaon sicck of which 500 shares ave issued and outstanding.

C. FLAGLER is a corporation organized and existing urwder the laws of the State of Florida,
with its principal office at 7900 N.W. 36 Street, Miami, Floride 33166.

D. FLAGLER has a capitalization of 7,500 authorized shares of One Dollar (§1.00) par
value commaon stock of which 200 shares are issued and outstanding.

E. 'The sharcholders and the boards of directors of the constituent corparations deen, it
desirable apd in the best business interests of the emrporations and their shargholders that
FLAGILER be merged into PACIFIC pursuant to the provisions of Sectons 607.1105, F, 5. ef seq.
of the Florida Business Corporations Act in order that the transaction qualify as a tax-free exchange

of shaves of the constituernt corporations.

In considerstion of the muhul covenants, and subject to the terms and conditions herealier

set forth, the constituen corporations agres as fallows:

4500014503
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Beventh: SIGNATURES FOR EACH CORPMORATION

Name of Corporaticn Signature Tvped or Printed Name of Individual & Title
Faclic Food Systerns, inc. / Vietor R. Alvarez, President
Flagler Equlies, Inc. Victor R. Alvarez, Prasident

T
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