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Fax Audit # H040001753833
TRANSMITTAL LETTER

TO: Amendment Secton
Division of Corporations

SUBJECT; 'arkstia Equities, Inc.

{t¥ame of surviving corporatipn)
The enclosed merger and fee are submitted for filing,.
Please retwn all correspondence comeerning this matier to the following:

Gregory J. Koutoulas, CPA

(Wame of person)

Gutta Koutoulas & Rells, LLC
(Name of Briv/eompany)

8211 w. Broward Blvd. Suite 350
(Address)

Plantation, FL 33324

{City/staie and zip cods)

For further information concerming this matter, pleage call:

Gragory J. Koutoulas, CPA ar (954

y 452-8813

ooz

(MName of person) (Area code & daytime tilephonc number)

Certified copy (optional) $8.75 (plus $1 per page for each page over 8, not to exceed a maximum of

$52.50; please send an aflditional copy of your decnment If a certified copy is requested)

Mailing Address: Steet Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.C. Box 6327 409 E, Gaines St.
Tallahassee, FL 32314 Tallahassee, FL 32399

Yax Audit # H040001793833
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ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
urrsuant {0 section 607,11085, F.8.

First: The name and jurisdiction of the sarviving corporation:

(If known/ epplicabls)
Mariatin Equities, Inc. Florida POBDOD1 03746

Second! The hame and jurisdiction of esch merghng corporstion:

Name Juriediction Docyment Number
(If known! applicable)
Food Plus Properias, Inc. Flarida PE200009061 -
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Tidrd: The Plan of Merget is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the I"lou:ida.
Diepartotent of State,

OR 08 4 01 ; 04 (Ruernspacific date NOTE: Ag effective date cammot be prior to the date of filing or more
than 90 days in the funre.)

Fifih: Adoption of Merger by pmvyiying corporation - (COMPLETE ONLY ONE STAYEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on __ 98/30/04 .

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

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT}
The Plan of Merger was adopted by the shereholders of the merging corporetion(s) on _ 08/30/06 -

The Flan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Antach additional shests if necessary)

Fax Audit # HO040001793833
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PLAN OF RGER
(Non Suhsidiaries)

The following plan of merger is submitted in compliaece with section 607.1101, F.S3. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the guyviving corporation:

Nare Jursdiction
Mgriatia Equities. Inc. Florida

Second: Tha name and jurisdiction of each mereing comoratioi:

Name Jupisdietion
Food Plus Properites, inc. Florida

Third: The terms and conditions of the merger are as follows:
Sae the attached Agreement and Plan of Marger.

Fourth: The manner and basis of converting the shares of cach corporation into shaves, obligations, or other
socurities of the surviving cotpetation of amy other cotparation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into xights to
acquire shares, obligations, or other securtties of the surviving or any other cotporation or, in whole or in part,
inso cash or other property me as follows:

See the aftached Agreemant and Plan of Merger,

{(Arzach additional sheets if necessary)

Fax Audit # HOAO0QD1793833
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Amendments 10 the articles of incorporation of the sutviving corporation are indicated helow or attached ag an
exhibit:
ARTICLE I is amanded to read:

The: maximum numbsr of shares of stock thet this corporation 1s authorized 1o have outstanding abany one time
is 1260 sharex of commion stock having $1.00 par value par share.

OR
Regtated articles are atinched:

Other provisiona relating to the merger are as follows:

Fax AUdit # H04C001733833
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Seventh: SIGNATURES FOR EACH CORPORATION

MNamwe of Corporation Signanire ed or Printed Nome
Merkatia Equitios, Ine. Yy - 4- W)%f{rz‘: Mahasmed A Markalia - PO

Food Plus Properties /E;/:’ 3. //,E?i @75 * Mohammed A. Markatia - PSTD

Fax Audit # HO40001793833
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") is made
and entered into as of this 30th day of Angust, 2004, by arid between: ()MARKATIA
EQUITIES, INC., a Florida corporation (the “Surviving Carporation™), and (i)FOOD PLUS
PROPERTIES, INC., an Florida cotporation (the "Merged Cotporation™), as follows:

WHEREAS, the Surviving Corporation desires to acquire all of the assets and
liabilities of the Merged Corporation, the Surviving Corporation will exchange 2.5 shares of
stocks for each outstanding share of stock in the Merging Corporation;

WHEREAS, the Surviving Corporation and the Metged Corporation desire to
adopt a plan of reorganization within the meaning of Section 368{a)(1)(A.) of the Internal
Reveuwe Code of 1986, as amended (the "Code™;

WHEREAS, the Smrviving Corporation 2nd the Merged Corporation deem it
advisable that the Merged Corporation be merged into the Surviving Corporation pursuant to
this Agreemett and in accordance with the applicable statutes of the State of Florida, and

WHEREAS, the principal office of the Sarviving Corporation in the State of
Florida is located atl215 W. Newport Center Drive; Deerfield Beach, Florids, and the name
ﬂf:tsr&sideumgeumtthataddressmb{ohammadA_Markam

NOW, THEREFORE, the parties agree as follows!
SECTION 1. THE MERGER !

1.1 Transfer of Property and Liabilities. Upon the Effective Date (us |
hereinafter defined in Section 1.3 hereof) of the Merger, in accordance with the applicable
sectiony of the Business Corporation Law of the State of Florida: (i) the separate existence of
the Merged Corporation shall cease; (i5) all of the cutstanding shares of sock of the Merged
Corporation held by its Sharcholders shall be cancelied; and (iif) upon the filing of Articles
of Merger, certified as to the requisite stockholder approval, with the Secretary of State of the
State of Florida, the Surviving Corporation shall possess ali of the rights, privileges,
immunities, powers, and purposes, und all the property, real and personal, caumses of action,
and cvery other asset of the Merged Corporation, and shall assuune and be liable for all the
liabilities, obligations, anxl penalties of the Merped Corporation, contingent or otherwise.

1.2 The Surviving Corporation. Following the Merger, the existence of the
Surviving Corporation shall contirme unaffected and veimpaired by the Merger, with all of
the rights, privileges, immunifies, and powers, and subject to all the duties and liabilities, of a
corpormation organized wnder the laws of the State of Florida. The Articles of Incorporation
snd Bylaws of the Surviving Corporation, as in effect immediately prior 1o the Effective
Date, shall contimie in fnll force and effect, and shall not be changed in any manner by the
Merger. The directors and officers of the Surviving Corporation immediataly prior to the
Effective Date shall continue as the directors and officers of the Sutviving Corporation.

Fax Audit # H0O40001793833
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1.3 EBffective Date of Merger. Unless this Agreement is carlier terminated
pursusnt hereto, the Articles of Merger attached hereto as Exhibit "A", certificd as to the
roquisite sharehaider approval, shall be submitted for filing with the Secretary of State of the
State of Floxida, The effective date of the Merger (the "Effactive Date™) shall be the date the
Articles of Merger for the Merged Corporation and the Articles of Merger for the Surviving
Corporation have been accepted by the appropiiate authorities.

SECTION 2. CONSIDERATION

2.1 Consideration. On the Effective Date, the Surviving Corporation shall issus
to the shareholders of the Merged Corporation 2.5 shares of ity stock tn exchange for each
share of stock of the Merged Corporation.

22  Cancellaiion of Shares.

{a) Shares of Merged Corporation. The shares of common stock of the
Merged Corporation issued and outstanding immediately priot to the Effective Date shall
sutomatically and without any action on the part of the Merged Corporation's shareholders be
cangelied,

(t) Shares of the Surviving Corporation. None of the issucd shates of the
Surviving Corporation shall be converted as a result of the Merger, but all of such shares
ghall remein issued shares of capital stock of the Surviving Corporation.

Fax 2dudit # HO040001793833
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IN WITNESS WHEREQF, the parties to this Agreement and Plan of
Merger, pusnant to the anthority duly given by the respective Boards of
Directors, kave cauged this Agreement and Plan of Merger 10 be executed on this
the 30th day of August, 2004.

MARKATIA EQUITIES, INC.

w7 g b

Is Presifent /
(CORPORATE SEAL)
FOOD PLUS PROPERTIES, INC,
By T} G ’7“*'4{”'45" .
Its Presifert /
(CORPORATE SEAL)

Fax Audit # H040001793833




