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1. The undersigned corporations, Alles of Florida, Inc. and - %
Pack -Tech Industries, Inc., being validly and legzlly formed under
the laws of the State of Filorida, have adopted a Plan of Merger,
2. The name of the surviving corporation is Alles of Florida,
Inc. and it is to be governed by the laws of the State of Florida,
3. The principal cffice of the surviving corporation shall be

as follows:

79585 West 20* Avenue
Hialeah, Florida 33014
4. The Plan of Merger of the vndersigned corperations was
adopted pursuant te Sections 607.1101 and 607.1103 of the Florlda
Statutes.

5. The Plan of Merger will become effective upcn the filing of
these Articles of Merger with the Secretary of State of Florida.

6. The Plan of Merger was adopted by the Shareholders and by
the Board of Directors of Alles of Florida, Inc., a Florida

corporation on the J rday,ofjﬁiﬁﬁaﬂﬁﬁggL_, 2002.

8. The Plan of Merger was adopted by the Shareholders and by
the Beard of Directors of Pack-Tech Industries, Tne. a Florids

corporation on the )™ day of SELTEMBER , 2002.

9. As to each of the undersigned corporations, the number of
shares outstanding arnd the total number of shares voted for and
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against such Plan of Merger, are as Lollows:

Hame of : Cutstanding For
Corporation Shares

Alles of Florida, Inec. 3,500, 000 2,500,000
Pack~-Tech Industries, Inc 500 500 - ;

941 954 4691 P.g3

Against

10. The Plan of Merger calls for cancellation of the issued
ghares of Pack-Tech Industries, Ing, a Florida corporation,
which shall be effacted as set forth in the Plan, a true and
correct copy of which is attached hereto. The issued shares
of Alles of Florida, Inc., a Florida corperation, shall not

be affected by this merger.

Alles of Florida, Inc.,
a Florida corperation

Bv:

e,

oshua Bermamn,

Presdident

Attest:
Marfin Berman, Secretary

Pack —-Tegh Industries, Inc.

STATE OF FLOR
COUNTY OF :

PERSONALLY, zppeared before me, the undersigned authority, Jdoshua

Barman, who acknowledged to and before me that he is President of

Alles of Florida, Inc., a Florida corporation, and that he executed

the foregoing Articles of Merger for The reasons and purposes therein

exprassed.

1020002064133
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WITNESS my hand and official, sgal ,in the County and State last
aforesas_d th.J.S da of , 2002. 7 )

Notary Public

My Commission Expires: f/ﬁ-ﬂj PR
1} P A KIM 5. SICHERI 3
) 5@ MY COMMISSION # CT 2943
) D’

EXPIRES: Apr 252003
STATE OF FLOEBI y 1mmmm F&.mmsmnmm
COUNTY OF o

PERSONALLY, appeared before me, the undersigned authority,

Michael Blaikie, who acknowledged to and before me that he is
President of Pack -Tech Industries, Inc., & Florida corporation, and
that he execnted the foregoing Brticles of Merger for the reasons and

purposes therein expressed.
WITNESS my hand and officialk seal in the County and State last
aforesaid this L 7% day of > . 2002,

Cal

Notary Public S
Mv Commission Expires: 42503

W:\Alles of FloridaiPack Tech\Final Documentz\Mapger Azticles

pra—

A
1 *" "% KIMS. SICHERT
{ - MY COMMISSION # 0 825405
} ’%‘up ‘\.ﬁe EXPIRES: Apr 25, 2003
TECOSNOTARY  Fi, ety Jarvics & Eoading o,

{
1
i
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PLAN OF MEEGER

PLAN OF MERGER dated the Xhw day of Seprengée, 2002
between Alles of Florida, Inc., a Florida corporation,
hereinafter sometimes called the surviving corporation, and Pack
-Tech Industries, Inc., a Florida corporation, hereinafter
sometimes called the disappearing corporation or collectively
called the comstituent corporations.

STIPULATIONS

A. Alles of Florida, Inc. is a corporation organized and
existing under the laws of the State of Florida, with its
principal office at 7955 West 20™ Avenue, Hialeah, Florida
33014.

B. Zlles of Florida, Inc has a capitalization of
15,000,000 authorized shares of One Cent {$0.01) par value
common stock, of which 2,500,000 shares are issued and
outstanding.

C. Pack -Tech Industries, Inc. is a corporation
organized and existing under the laws of the State of Florida
with its principal office at 4302 East 10%" Avenue, Suite 301,
Tampa, Florida 33605

. Pack -Tech Industries, Inc. has = capitalization of
7:500 authorized shares of One Dollar ($1.00) par wvalue par
value commeon stock of which Five Hundred (500) shares are issued
and outstanding.

H020002064135
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£. The boards of directors of the corporations hereto
deem it desirable and in the best business interests of the
corporations and their stockholders that Pack ~Tech Industries.
Inc., be merged into Alles of Flowxida, Inc., a Florida
corporation, pursuant to the provisions of Section 607.1101 et
seqg. of the Florida General Corporation Act in orxder that the
transaction ¢qualify as a "reorganization” within the meaning of
Section 368 (a) (1) (2) of the Tnternal Revenue Code of 1986, as
amended.

In consideration of the mutual covenants, and subject to
the terms and conditions hereinafter set forth, the constituent

corporations agree as follows:

Section One, Mergeg. Pack -Tech Industries, Inc., &

Florida corporaticn, shall mexge with and into Alles of Fleorida,
Inc, a Florida corporation, which shall be the surviving
corporation. The surviving corporation shall be governed by the
laws of the State of Florida.

Section Two. Terms and Conditions. On the effective date

of the merger, the separate existence of the disappearing
corporation shall cease, and the surviving corporation shall
succeed to zll the rights, privileges, immunities, and
franchises, and all the property, real, personal, and mixed of
the disappearing corporation, without the necessity for any
separate transfer. The surviving corporaticn shall thereafter
be responsible and liable for all liabilities and obligations of
the disappearing corporation, and neither the rights of
creditors nor any liens on the property of the disappearing

corporation shall be impaired by the merger.

5020002064135
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Section Three. Conversion of Shares. The manner of
converting the shares of the disappearing corporation into
shares of the surviving corporation is as follows:

(a) FEach share of One Dollar ($1.00) par value COmmon
stock of Pack-Tech Industries, Inc. issued and outstanding on
rhe effactive date of the merger shall be converted into One
Thousand (1,000) shares of the One Cent ($0.01) par value Cconmon
stock of Alles of Florida, Inc. which shares of common stock of
the surviving corporation shall thereupon be issued and
outstanding. However, in no event shall fractional shares of
the surviving corporation be issued. In lieu of the issuance of
fracticnal shares to which any holder of the common stock of the
disappearing corporation would otherwise be entitled as a result
of the conversion, a payment in cash shall be made equal to the
value of such fraction, based on the market value of the common
stock on the effective date of the merger.

(b) The conversion shall be effected as follows: After
the effective date of the merger, esach holder of certificates
for shares of common stock in the disappearing corporation shall
surrender them to the surviving corporation oxr its duly
appointed agent, in such manner as the surviving corporation
shall legally reguire, On receipt of such share certificates,
the surviving corporation shall issue and exchange therefor
certificates for shares of common stock in the surviving
corporation, representing the numbexr of shares of such stock to
which such holder is entitled as provided above. The surviving
corporation shall issue to an agent for the heolders otherwise
entitled to fractional share interests, a certificate for the

number of whole shares representing the aggregate of such

HO020002064135
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fractional share interests, and the agent shall sell such whole
shares and pay over the proceeds to the stockholders entitled
thereto in proportion to their fractional share interests.

(¢) Holders of certificates of common stock of the
disappearing corporation shall not be entitled teo dividends
pavable on shares of stock in the surviving corporation until
certificates have been issued to such stockholders. Thereafter,
each such stockholder shall be entitled to receive any dividends
on shares of staock of the surviving corporation issuable'to them
hereunder which may have been declared and paid between the
effective date of the merger and the issuance to such
stockholder of the certificate for his shares in the surviving

corporation.

Section Four. Changes In Articles of Ingorporation. The
articles of incorporation of the surviving corporation shall
continue to be its articies of incorporation following the
effective date of the merger, except that Artigle VIIL thereof
shall be asmended as follows:

The number of directors of the
corporation may be increased ox
decreased from time to time, Dy
the By-Laws adopted by the
shareholders, but shall never be
less than one (1) nor more than
seven (7).

Section Five, Changes in Bylaws. The byvlaws of the

surviving corporation shall continue te be its bylaws following

the effective date of the mergex.

Section Six. Dirsctors and Officers. The directeors

and officers of the surviving corporation on the effective date

3020002064135
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of the merger shall continue as the directors and officers of
the surviving corporation for the full unexpired terms_of thelr
offices and until their successors have been elected or
appointed and gqualified.

Section Sevén. Prohibited Transactions. Weither of the

constifuent corporations shall, prior to the effective date of
the merger, engage in any activity or transaction other than in
the ordinary course of business, except that the disappearing
and surviving corpordtions may take all action necesséf& or
appropriate undexr the laws of the State of Florida, to
consummate this merger. -

Section Eight. Approval by Stockholders. This plan of
merger shall be submitted for the approval of the stockholders

of the constituent corporations in the manner provided by the
applicable laws of the State of Florida at meetings to be held
at such times as to which the boards of directors of the
constituent corporations may agree,

Segtion Nine. Effective Date of Merger. The effective

date of thig merger shall be the date when articles of merger
are filed by thae Florida Department of State.

Section Tan. Abandonment of Merger, This plan of merger

may be abandoned by action of the board of directors of either
the svrviving or the disappearing corporation at any time prior
to the effective date on the happening of either of the
following events:

1020002064135



* OCT-@1-2082  14:32 NORTON HAMMERSLEY LOPEZ . 941 954 4691  P.1B
H020002064135

(a} If the merger is not approved by the stockholders of
either the surviving or the disappearing corporation on or
before December 31, 2002

(b} If, in the judgment of the board of directors of
elther the surviving or the disappearing corporation, the merger
would be impracticable because of the number of dissenting
stockholders asserting appraisal rights under the laws of the
State of Florida.

Section Eleven. Execution of Agreement, This plan of

merger may be executed in any aumber of counterparts, and each
such counterpart shall constitute an original instrument.

Executed on behalf of the parties by their officers, sealed
with their corporate seals, and attested by their respective
secretaries pursuant to the antherization of their respective
boards of directors on the date first above written.

Alles of Florida, Inc.,
a Florida corpoeration

bre

Prdsident

Attest: y &Wﬁ)‘

Martif Berman, Secretary

Joshua Berman,

H020002064135
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Pack -Tech Industries, Inc.
a Florida corporation

Michael Blaikie, /Secretary
W2AALles of Flecidg\pick Tech\Final Documents\Mecsger Plan

Attt

H020002054135
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