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AND
BEALL’5 OUTLET STORES, INC.

Pursuant to the provisions of Section 607.1105 of the Florida Statutes, the undersigned
entities adopt the following Articles of Merger for the purpose of merging them inte one entity:

1. The merging entity is MY GIFT COTTAGE.COM, INC., a Florida corporation.

2. The surviving entity is BEALL’S QUTLET STORES, INC,, 2 Florida corporation, witha
principal place of business at 1806 38th Avenue East, Bradenton, Florida 34208. The registered
agent is Panl Galizia, 1806 38™ Avenus East, Bradenton, Florida 34208.

3. The merging and surviving corporations are wholly-owned subsidiaries of Beall's, Inc.
and, as such, shareholder approval was not required.

4, The Plan of Merger, attached hereto as Exhibit “A* and made a part hereof, was approved
by the Board of Directors of Beall’s, Inc., a8 the parent corporation of both the merging and

surviving corporations, on December 15, 20035, in accordance with the requirements of Sections
607.1104. :

5. The merger shall be effectivs as of January 29, 2006,

MY GIFT COTTAGE.COM, INC.

BY:% , _ B

phen M Knopik

Its:
Effective as of January 29, 2006

BEALL%!;?TORES, INC.

By: ':
Stwaf(bﬂpik

Its: Vice President

Effective as of January 29, 2006
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PLAN OF MERGER

“THIS PLAN OF MERGER. dated as of Jatmary 29, 2006, among BEALL’S OUTLET
STORES, INC., a Florida corporation, hereinafter also called the surviving cerporation, and MY
GIFT COTTAGE COM, INC., a Florida corporation, hereinafter also called the merging corporation;
and BEALL’S, INC., a Flonda corporation, hercinafter also called the parent corporation.

RECITALS:

A. BEALIL’S OUTLET STORES, INC. is a corporation organized and existing under the
laws of the State of Florida, with its principal office at 1806 38th Avenue East, Bradenton, FL
34208.

B. BEALL'S OUTLET STORES, INC. is authorized to issue ten thousand (10,000)
shares of One Dollar ($1.00} par value common stock, of which five thousand (5,000) shares are
issued and outstamding.

C. MY GIFT COTTAGE.COM, INC. is a caxporation orgamzed and existing under the
Jaws of the State of Florida, with its principal office at 1806 38™ Ave. East, Bradenton, FL 34208,

D. MY GIFT COTTAGE.COM, INC_is authorized 10 issue five hundred (500) shares of'
One Dollar ($1.00) par value common stock, of which five hundred (500) shares are issued and
outstanding. ;

E. BEALL’S QUTLET STORES, INC. and MY GIFT COTTAGE.COM, INC, are
wholly owned subsidiaries of BEALL™S, INC.

F. The Board of Directors of the parent corporation deem it desirable and in the best
business interest of the each corporation that MY GIFT COTTAGE.COM, INC. be merged into
BEALL’S OUTLET STORES, INC. pursuant to the provisions of Sections 607.1104, gt 5¢q,, of the
Florida Statutes in order that the transaction qualify as a "reorganization" within the meaning of
Section 368(2)(1(A) of the Internal Revenue Code of 1936, as amended.

IN CONSIDERATION OF the mutual covenants herein contained, and subject to the terms
and conditions hereinafier set forth, the constituent corporations agree as follows:

1. MERGER. MY GIFT COTTAGE.COM, INC. shall merge with and into BEALL’S
OUTLET STORES, INC., which shall be the surviving corporation.

2. TERMS AND CONDITIONS. On the effective date of the merger, the separate
existence of the merging corporation shall cease, and the surviving corporation shall succeed to all
the rights, privileges, immunities, and franchises, and all the property, real, personal, and mixed of
the merging corporation, without the necessity for any separate transfer. The surviving corporation
shall thereafter be responsible and liable for all iabilities and obligations of the merging corporation,
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and neither the rights of ereditors nor any liens on the property of the merging corporation shaill be

impaired by the merger.

3. CONVERSION OF SHARES. The manner and basis of converting the shares of the
absorbed corporation into ghares of fhe surviving ecrporation is as follows:

a. Since the merging corporation and the surviving corporation arc both wholly-
owned subsidiaries of Beall’s, Inc., upon the effective date, by virtue of thig Plan of Merger, and
without any action on the part of the sharsholders, the outstapding sbares of MY GIFT

COTTAGE.COM, INC, shall be canceled.

4. c AR F TION, The articles of incorporation of
the surviving corporation shall continue to be its articles of incorporation following the effective date

of the merger.

5. CHANGESINBYLAWS. The bylaws of the surviving corporation shall continue to
be its bylaws following the effective date of the merger.

6. DIRECTORS AND OFFICERS. The directors and officers of the surviving
corporation as of the effective date of the merger shall be as follows:

CEO

President

Vice President,
Treasurer &
Secretary

8r. Vice President
Sr. Vice President
Vice President
Vice President
Vice President
Vice President
Director

Director

Director

R.M. Beall, I
Panl Galizia -

Stephen M., Knopik -

Tianne Doyle

Bill Simpson

Charlie Boscaring

Chris Collins

Lea Harmon -

Dave Audet

R.M. Beall,

Betty Szymanski #

Stephen M. Knopik T

7. E_M&QHS None of the constituent 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 merging and surviving corporations may take all action necessary
or appropriate under the laws of the State of Florida 1o consummate this merger.

8. APPROVAL BY SHAREHOLDERS. This Plan of Merger is adopted without the
consent of the shareholders of the parent corporation or the merging and strviving corporation
pursuant to Section 607.1104, of the Florida Statutes. The sbareholders of the merging and surviving

1
1
s
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corporations who, except for the applicability of Section §07.1104, of the Flerida Statutes, would be
entitled to vote and who dissent from the merger pursuant to Section 607.1321, of the Florida
Statutes, may be entitled, if they comply with the provisions of the Florida Business Corporation Act
regarding appraisal rights, to be paid the fair value of their shares.

[

9.  EFFECTIVE DATE OF MKERGER. The effective date of this merger shall be
January 29,2006, | B

10. ABANDOMNMENT OF MERGER. This Plan of Merger may be abandoned by action

of tha management of either the surviving or the merging corporations without approval at any time
prior 10 the effective date, if, in the judgment of the management of either the surviving or the
merging corporation, ithe merger would be impracticable because of the number of dissenting
shareholders asserting dissenter’s rights umder the laws of the State of Florida,

11. EXECUTION OF AGREEMENT. This Plan of Merger may be executed in several
counterparts, each of which shall be construed as an original, and all so executed will together

constitute one Plan of Merger, binding on all the parties hereto, notwithstanding that all the parties
may not be signatories to the same counterpart.

Executed on behalf of the parties by their respective officers and sealed with their corporate
and company scals pursuant to the authorization of their respective Board of Directors on the date
first above written., .

Effective as of January 29, 2006,

BEALL’S OUTLET STORES, INC.
By:

(Corporate Seal} Stc_%M M. gnopik
Iis: Vic ideni

MY GIFT CQ GE.COM, INC.,

By:

(Corporate Seal) Steﬁhg_n_My Knopik
Its: CEOC ,

BEALL'S, INC., as the sole sharcholder of both the merging and surviving corporations
hereby waives the mailing requirements set forth in Section 607.1104, of the Florida Statutes.

BEALL'%

By:

(Corporate Seal) ' Stephen-¥. Knopik
Its:  President
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