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COVER LETTER
TO: Amendment Section
Division of Corpamations
SUBJECT- SUN BELLE, INC.
Neame of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.

Pleasc roturn all correspondence concerning this matter to:

Alexis Koratich

Geoffrey M. Waoyne, PA.

Coniact Person

135 San Lorenzo Ave., PH 840

Firm/Company

Address

Corsl Gables, FL 33146

City, State and Zip Code

gn@abogedomiemi.com

B-mail address: {to be used for futore aonuial report potitcation)

For further information concerning this matter, please cell:

Alexis Kaoratich

305
at(
Name of Cantact Person

381-8108
)

B Cenified copy (optional) $30.00

ArcaCode  Daytinwe Telephone Number

STREET ADDRESS: MAILING ADDRESS:
Ainendment Section Amendment Section
Division of Corporations Division of Corporations
Cliftost Building P. Q. Box 6327

2661 Exccutive Center Circle
Talighasyee. FI. 32301

CR2ECQ80 (2/14)

Tallahassee, FL 32314

02/13/2018 05:10:52 PM
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Articles of Merper o

For 23]5 FEn n o

Florida Limited Liability Company

The following Articles of Merger is submitted to merge the following Florida Limited Liability Company(ies) in aseordance
with s. 605.1025, Florida Statutes.

FIRST; The exact name, form/entity type, and jurisdiction for each merging party are as follows:

Name Jurigdiction Form/Estily Type
HONEY HILL LLC Floriia limited linbility company

SECOND: The exact name, form/entity type, and jurisdiction of the snrviving party are as foilows:

Name Jurisdiction -Forn/Butity Type
SUN BELLE, INC. Dimrict of Columbia corporation

THIRD: The merger was approved by each domestic merging eulity that is a Limited Liability company in eccordance with
83.605.102]-505.1026; by each other merging entity in accardance with the laws of its jurisdiction; md by sach member of
such linited lizbility company who a2 a result of the morger will bave intesest holder liability under .605.1023(1}(b).
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FOURTH: Plcasc check onc of the boxes that apply to surviving entity: (if applicabic)

B This entity exists before the merger and is a domestic filing eutity, the amendment, if any to its public organic recard
are eftached.

[ This entil;} is crealed by the merger and is a domestic filing entity, the public arganic record is attached,

] This entity is created by the inerger and is a domestic linited liability limited parmership or a domestic limited
Kability partnership, its statement of qualification is attached.

(o) This entity is a forcign eatity that docs not have a cetificare of authority to oansact business in this state, The
mailing address to which the department may send any process served pursuant to 8. 605.0117 and Chapter 48,
Florida Statutes is:

FIFEH: This extity agrees to pay any members with appraisal rights the emount, to which membera are entitled under
85.605.1006 and 605.1061-605.1072, F.S.

SIXTH: If other than the date of filing, the delayed effective date of the merger, which cannot be prior to nor more than 90
days after the date this document is filed by the Florida Departinent of State:;

Note: if the date inserted in thie block does not meet the applicable statutary filing requirements, this date will not be listed
as the docurnent’s cffective date on the Department of State's records.

SEVENTH: Signatore(s) for Each Party:

Typed of Printcd
Name of Entity/Organization: Signature(s): Name of Individual:

SUN BELLE, INC, z o E t ! - - Janicc Honigberg
HONEY HILL LLC Z ) v E t l : Janice Honigberg

Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selecred, signaiure of incorporator.)
General partoerships: Signature of a gencral partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Flerida Limited Partnerships: Signature of a geneml paitner
Limited Liability Companies: Signaturc of an authorized person
Fees: For each Limited Liability Company: 125.00 For each Corporation: $35.00
For each Limited Partnership: $52.50 For each General Partnership: $25.00

For each Other Buginess Entity: $25.00 Certified Copy.(optianal): $30.00
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AGREEMENT AND PLAN OF MERGER

Agreement and plan of merger, dated January 31, 2018, between SUN BELLE,
INC., a District of Columbia corporation, {(herein sometimes refamed to as the
"Corporation” or “Surviving Corporation®) and HONEY HILL LLC, a Florida limited
liability company (herein sometimes referred to as the "LLC").

WHEREAS, SUN BELLE, INC. is a corporation organlzed and existing under and
by virtue of the laws of the District of Columbia;

WHEREAS, HONEY HILL LLC is a limited liability company organized and
existing under and by virtue of the laws of the State of Florida;

WHEREAS, Janice Honigberg is the sole shareholder of the Corporation and the
Corporation is the sole member of the LLG;

WHEREAS, the Corporation has determined that certain operational efficiencles
and resulting cost savings may be obtained by combining the operations of the
Corparation and the LLC into a single legai entity; )

WHEREAS, such combination can be accomplished free of U.S. Income Tax as
the merger of two entities, one of which is disregarded for state and federal income tax
purposes;

WHEREAS, Code of the District of Columbia § 29-202.01 provides that one or
more domestic entities may merge with one or more domestic or foreign entities
becoming a domestic or foreign surviving entity by fuifilling the requirements of that
segtion; and

WHEREAS, the Diractors of the Corporation and the Board of Managers of the
_ LLG, the parties hereto, deem it desirable and in their best interests that the LLC be
merged into the Corporation;

NOW, THEREFORE, in consideration of the foregoing and the mutual promises
and covenants, and subject to the conditions herein set forth, the Corporation and the
LLC agree as fallows:

1. The constituent entities are the Corporation and the LLC.

2. The surviving entity shall be the Corporation,

3. As the constituent entities, the daslgnation and number of outstanding

shares or membership interests of each class and serias and the voting rights, are as
follows:
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SUN BELLE, 1INC.

Outstanding shares:
Designation Number Classes and series | Classes and series
entitled to vote entitled to vote as a
class
Common No Par NA NA

HONEY HILL LLC

Outstanding membership Interests:

Classes and
Designation Number Classes and serias | Classes and ssaries
entitled to vote entitled to vote as a
. class
Membership Units --100-—- NA NA

4, Upon the merger, the separate existence of the LLC shall cease and the
Surviving Corporation shell become the owner, without othar transfer, of all the rights
and property of the LL.C, and the Surviving Corporation shall remain or become subject
tc all the [abilities, obligations and penalties of the constituent entities. Notwithstanding
the previous sentence, in the event that the transfer of any asset or the assumption of
any liability of the LLC is made through a separate document, all such documents shall
be executed and effective, and the transfer or assumption shall be completed during
the taxabla year of tha merger.

5. The purposes, location of the principal office for the transaction of
business and shareholders of the Surviving Corporation shall be as appear in the
organizational decuments of the Surviving Corporation.

6. The bylaws of the Corporation, as in effect on the effactive date of the
merger, shall be the bylaws of the Surviving Corporation until the seme shall be altered,
amendsd or repealed.

7. The name and address of the director of the Corporation, and who shall
hokd office until the first annual meeting of the directors of the Corporation is as follows:

Janice Honlgberg 3810 Rose Street
Schiller Park, IL 60176

8. Neither the LLC nor the Sunviving Carporation, shall, prior to the affective date
of tha merger, engage in any activity or transaction other than In the crdinary course of
business.
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9. Each party to the merger shall bear its own costs and expenses
attributable therato.

10.  Although the trensacticn described In this Agreement and Plan will take
the form of a merger under the laws of the respective jurisdictions of Incorporation, it will
be treated for Federal income tax purposes as the merger of two entities, one of which
is disregarded.

11,  This Agreement and Plan shall be submitted to the shareholder of tha
Corporation and the member of the LLC for their approval In the manner provided by
the applicable laws of the State of Florida and District of Columbia.

This Agreement and Plan of Merger may be executed In any number of
counterparts, and all such counterparts and coples shall be and constitute an original
instrument.

IN WITNESS WHEREOF, the partias hereto have caused this Agreement and
Plan of Merger to be executed by their respective officers and have caused their
respective company seals to be impressed hereon effective this 31st day of January,
2018.

SUN BELLE, INC., a District of
Columbia corperation

sy -
Jau%ﬁ' igberg, its P%ldel-'}t

HONEY HILL LLC, a Florida
limited liabllity company

By: £ . l-—fé—-\_/(

Jhnice Honigberg, its Manage?r™
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