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SALTER McGOWAN SYLVIA & LEONARD INCORPORATED
ATTORNEYS T LA

T-HE HER.ETAG-E Bﬁ-ﬁ.DING
321 SoutH MAIN STREET
DIANE PLDERZANI ProviDENCE, RI 02903

dpederzani@smsllaw.com TEL (401) 274-0300
Fax (401) 453-0073

January 31, 2005

Amendment Section
Division of Corporations
409 E. Gaines Street
Talahassee, F1. 32399

Re:  Bijoux DiPanni, Inc (“Bijoux™) and
Provident Capital Mortgage, Inc. (“Provident™)

Dear Sir/Madam:
Please find Articles of Merger enclosed for filing concerning the above-
referenced entities, along with a check in the amount of $70 made payable to the

Department of State to cover the filing fee.

Upon receipt of our request, please date stamp the enclosed copy of this letter to
acknowledge receipt. A return envelope is enclosed for your convenience.

Thank you for your assistance with this matter. Please be sure to contact me or
Attorney Mark lacono, should you have any questions.

Very truly yours,

Diane Pederzani

Paralegal to Mark lacono

Enclosures

FAContents\MGS\Provident Capital Mortgage\FLDivCaorp.itr.doc



TRANSMITTAL LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Provident Capital Mortgage, Inc.

(Name of surviving corporation}

The enclosed merger and fee are submitted for filing.

Please return all correspondence concerning this matier to the following:

Mark lacono, Esquire

(Name of person)

Salter McGowan Sylvia & Leonard
(Name of firm/company)

321 South Main Street

(Address}

Providence, Rhode Island 02903

(City/state and zip code)

For further information concerning this matter, please call:

Mark facono, Esquire _ _ ap (401 ) 274-0300

(Name of person) (Area code & daytime telepH;ne nun:;ber)

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 additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations ‘ Division of Corporations
P.O. Box 6327 409 E. Gaines St.

Tallahassee, FL 32314 Tallahassee, FL. 32399



ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,

pursuant to section 607.1105, F.S,

First: The name and jurisdiction of the surviving corporation:

o =2 %
Name Jurisdiction Document Nur_r%ﬂ' 7 Lo
(If known/ applicabl&).
w B
Provident Capital Mortgage, Inc. Rhode Island ’;l A
Za
Second: The name and jurisdiction of each merging corporation: ﬁ%
Name _ Jurisdiction Document Number
(If known/ applicable)
Bijoux DiPanni, Inc. Florida P6000041468

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

Department of State,

OR / / (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days in the future.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the surviving corporation on

January 31, 2005

The Plan of Merger was adopted 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 shareholders of the merging corporation(s) on

January 31, 2005

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

(Attach additional sheets if necessary)

and shareholder approval was not required.



Seventh: SIGNATURES FOR EACH CORPORATION
%, /a;- D onc

Name of Corporation . Signature

Provident Capital Mortgage, Tne. .. Michael DiPanni, Jr. - PreSIdent&Treasurer

é i {;E 7 Mlchael DiPanni - V.President & Secretary

Mlchael DiPanni, Jr. - Pres, VF, Treas, Sec

Bijoux DiPanni, ne. ‘ P
"




PLAN OF MERGER

{(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Name . Jurisdigtion . .
Bijoux DiPanni, Inc. Florida _ -

The name and jurisdiction of each gubsidiary corporation:

Name Jurisdiction
Provident Capital Mortgage, Inc. _ Rhode Island

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation 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 rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or
other property are as follows:

See attached.

(Attach additional sheets if necessary)



’ -

If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent

corporation upon surrender of any certificates is as follows:

Parent (merged) corporation currently owned by Michael DiPanni, Jr. with 50 shares and Michael DiPanni with 50
shares will be exchanged for shares in the subsidiary (surviving) corporation on a cne-for-one basis -- that is, 50
shares of the subsidiary corporation to Michael DiPanni, Jr. and 50 shares of the subsidiary corporation to Michael

DiPanni.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.8. would be entitled to vote and who dissent from the merger pursuant to section 607.1320, F.S., may be
entitled, if they comply with the provisions of chapter 607 regarding the rights of dissenting shareholders,

to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

See attached.



PLAN OF MERGER

THIS PLAN OF MERGER is made and entered as of the 31st day of January, 2005, by
and between BIJOUX DIPANNI, INC., a Florida Corporation (the "Merged Corporation"), and
PROVIDENT CAPITAL MORTGAGE, INC., a Rhode Island Corporation (the "Surviving
Corporation").

WITNESSETH:

WHEREAS, the Surviving Corporation is a corporation organized and existing under
the laws of the State of Rhode Island, and the Merged Corporation is a corporation organized

and existing under the laws of the State of Florida; and

WHEREAS, the Surviving Corporation desires for the Merged Corporation to merge into

the Surviving Corporation; and

WHEREAS, the Surviving Corporation is owned by the following shareholder in the

following proportions:

PROVIDENT CAPITAL MORTGAGE, INC.

BIJOUX DIPANNI, INC. 100 Shares

100 Shares

WHEREAS, the Merged Corporation is currently the parent corporation of the Surviving

Corporation and shares of the Merged Corporation will be exchanged for shares in the Surviving

Corporation such that ownership in the Surviving Corporation will be as follows:



PROVIDENT CAPITAL MORTGAGE, INC.

Michael DiPanni, Jr. 50 Shares
Michael DiPanni 50 Shares
100 Shares

WHEREAS, the respective owners of the Merged Corporation and the Surviving
Corporation have deemed it advisable that the Merged Corporation be merged into the Surviving
Corporation upon the terms and conditions hereinafter set forth, and have adopted and approved

this Plan of Merger.

NOW, THEREFORE, it is agreed that, pursuant to the provisions of Section 7-16-59 of

the Rhode Island General Laws, as amended, Sections 607.1101 - 607.1107 of the Florida

General Laws and subject to the conditions hereinafter set forth, the Merged Corporation shall be
merged into the Surviving Corporation. The Surviving Corporation shall be the surviving entity

and the terms and conditions of such merger shall be as hereinafter set forth.

1. EFFECTIVE DATE. The merger shall become effective upon the filing of the

Acrticles of Merger (the "Effective Date").

2. MERGER. As of the Effective Date, the separate existence of the Merged
Corporation shall cease, and the Surviving Corporation shall continue to exist by virtue of and be
governed by the laws of the State of Rhode Island and shall be known by the name
“PROVIDENT CAPITAL MORTGAGE, INC.”. After the Effective Date, the Surviving

2



Corporation shall thereupon and thereafier possess all the rights, privileges, immunities and
franchises of both a public and of a private nature, of the Merged Corporation; and all property,
real, personal and mixed, and all debis due on whatever account, including subscriptions to
shares, and all other choses in action, and all and every other interest of or belonging to or due to
the Merged Corporation shall be taken and deemed to be transferred to and vested in such single
Surviving Corporation without further act or deed; and the title to any real estate, or any interest
therein, vested in any such entity shall not revert or be in any way impaired by reason of such
merger. The Surviving Corporation shall thenceforth be responsible and liable for all the
liabilities and obligations of the Merged Corporation; and any claims existing or actions or
proceeding pending by or against the Merged Corporation may be prosecuted as if such merger
had not taken place. Neither the rights of creditors nor any liens upon the property of the Merged

Corporation shall be impaired by such merger.

3. BY-LAWS. The by-laws of the Surviving Corporation, as of the Effective Date,
shall continue to be the by-laws of the Surviving Corporation until further amended in accordance

with the provisions thereof and applicable law.

4. OFFICERS. The Officers of the Surviving Corporation immediately prior to the

merger shall continue to be the Officers of the Surviving Corporation.

5. FURTHER ACTS OR DOINGS. If at any time the Surviving Corperation shall
consider or be advised that any further assighments or assurances in law or other things are

3
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pecessary or desirable to vest or to perfect or to confirm, of record or otherwise, in the Surviving
Corporation, the title to any property of the Merged Corporation acquired or to be acquired by
reason of or as a result of the merger provided for in this Plan of Merger, both the President of
the Merged Corporation and the President of the Surviving Corporation are fully authorized to
execute and deliver any and all proper deeds, assignments and assurances in law and to do all
things necessary and proper in the name of the Merged Corporation or otherwise to vest, perfect,
or confirm title to such property in the Surviving Corporation, and otherwise carry out the

purpose of this Plan of Merger.

IN WITNESS WHEREOF, the parties have hereunto caused this Plan of Merger to be

execured on the day and year first above written.

WITNESSED: Bijoux DiPanni, Inc.
Merged Corporation
cad o By: L———-__‘
January 28, 2005 . President

Provident Capjtal Mortgage, Inc.

Surviving oration
L’ X QMW By:
{ January 28, 2005 , President

F\Contenis\MGS\Provident Capital Morgage\MergerPlan.doc



