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MERGING:

NOELLE INTERNATIONAL, LTD., a nonqualified South Caroclina corp.

INTO

NOELLE INTERNATIONAL LIMITED, INC., a Florida entity, P02000117251

File date: December 31, 2002

Corporate Specialist: Susan Payne
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ARTICLES OF MERGER BETWEEN NOELLE INTERNATIONAL LIMITED, INC. (A
FLORIDA CORPORATION, THE SURVIVING CORPORATION) AND NOELLE
INTERNATIOGNAL, LTD (A SOUTH CAROLINA CORPORATION, THE

DISAPPEARING CORPORATION)

PURSUANT 1o Section §07.1105 of the Florida Busmess Corporarion Act, and Section
33-11-105 of the Code of Laws of South Carolina, Neelle International Limtted, Inc., a Florida
corparation, the surviving corporation (“Noelle, [nc.”) and Noelle Imemarionsal, LTD, a South
Carolina Corporatien, the disappearing corporation (“Noelle Lid "), hereby adapt the following
Axticies of Merger:

1.

The artached Agreement and Plan of Merger or share exchange betwesn Noelle,
Inc. and Noelle Lid., hereby incorporated by reference, has been approved, adopted, and executed

by each of the corporarions in accordance with the provisions of Section 607.1107 of the Florida
Business Corporation Act and Section 33~11-107 of the South Carolina Cade of Laws.
2.

All shares of Noelle Inc. are entitled to vote on the Plan of Merger, The total
number of owmstanding shares of Noglle Inc, entitled to vote on the merger consists of one share

of vating commaon stock; all such shares vored in faver of the Plan of Merger. All owrstanding
shares of Noelle Ltd. entitled 1o vote on the Plan of Merger consists of 500 shares of voting
common Stock.

3.

—
> D
e ™
The Plan of Merger was unanimously adopted by the directors of the corporatiogs™s &
and was unanimously approved by tae shareholders of Noelle, Jnc. and NoelleLid. onthe £33 €3 2.
2/ dayof_Decgem bgn ,2002. g5 = fé
fog! =
4. ThePlan of Merger shall be effective ar midnighr, December 31, 2002, or if later. ™ =
upon the fling of these Articles of Mearger with the Depactment of State, State of Florida for ’5% x®
purposes of Florida law. Pursuant to South Caroling Code of Laws Scotion 33-11-105(b), the 273 T
merger takes ffect upon the effective date of the Articles of Merger which is midnight of P
December 31, 2002, or such other daie as is reqnired by South Carolina law.
5.

At midnight on December 31, 2002, or if later, upon the fling these Articles of
Merger, Noelle International Limited shall cease to exist as a separate corporation.
IN WITNESS WHEREOF these Arricles of Merger have been executed this the

2/ dayof

cennmfomr 2002 10 be effective midnight December 31, 2002, or as
otherwise required or permitted by the laws of Florida and Sowh Caroling.
ATTEST: NOELLE INTERNATIONAL

LIMITED, INC.

————
Vincent Qddo

By: Jm(%

Iis President marlene oddo

HD2000241518 8



-

- -

12-30-02  10:14AM  FROM-LOZ(ER THAMES FRAZIER

.
-

e,
s

ATTEST:

Vincent Cddo

PA 8504890006 T-837  P.03/03
E02000241518 8

F-5149

NOELLE INTERNATIONAL, LTD.

Iea President  yorvene addo
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ACTIONS OF THE DIRECTORS AND SHAREHOLDERS
BY WRYTTEN CONSENT IN LIEU OF MEETING

OF
NOELLE INTERNATIONAL LIMITED, INC.

THE TUNDERSIGNED, representing all of the Shareholders of MNGELLE
INTERNATIONAL LIMITED, INC., and further representing all of the Directors, in accordance
with Florida Statutes Sections 607.0704, and 607.0821, respectively, do hereby sppvove, adopt, take,
and ratify the following actions by written consent in lien of meeting:

RESOQLVED, that the Agreemem of Merger and Plan of Reorganization (attached “Exhibir
A” and hereby incorporaied by reference) is approved in form and substance; that the Corparation
ghall becorme & party to such Agreement; that the officers of the Corporation be and hereby are
authorized and directed 1o execute and deliver such Agreement and to execute and deliver such other
documents and take such other acriens as may be rcasonably required 1o consummate said
Agreement as they in their discretion deem sppropriate; and that upon consummation of such
Agreement, Articles of Merger and other papers be filed with the Secretarics of State and other
agencies of Florida and South Carolina, all for the purpose of merging the Comporation with
NOELLE INTERNATIONAL, LTD., a South Carolina corporation.

Dared this the o _ day of _ Peeen bex 2002,

At Q20

MARLENE ODDO
Sole Sharehalder and Director

OADRLFILESWODEOWNOAL L R2CORFMIN WD

H02000241518 8
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EXIBIT A
AGREEMENT OF MERGER AND PEAN OF REORGANIZATION

This Apreement of Merger and Plan of Reorganizarion is made and entered into effective the
31st day of December, 2002, by and beiween Noelle International Lvd., a South Carolina corporation,
(hereinafier referred o as the “disappearing corporation”) and Noelle Intemational Limited, Inc., &
Florida corporation, (hereinafter referred to as the “surviving corporation”).

WITNESSETH:

WHEREAS, the respecrive directors and shareholders of the disappearing corporation and
of the surviving corporation have resolved that the constinuent corporations be merged under and
pursuant 1o the 2002 Florida Stanuies, and the Code of Laws of Sowh Carolina inw a single
corporation exisring under the laws of the State of Florida, which shail be the surviving corporation,
all in a transacnon qualifying as a Tax Free Reorganizarion within the meaning of §368 of the
Internal Revenue Code of 1986, as amended; and

WHEREAS, the disappearing corporarion is an operating corperation authorized to issue
100,000 shares of no par value copmon stack, of which 500 shares are issued and outstanding; and

WHEREAS, the surviving corporation is a non-operating shell corporation, formed and
organized for the purpose of the merger contemplated hereby, and amthorized to issue 10,000 shares
of no par value common stock, of which I share is jsaned and outstanding: and

WHEREAS, the respective Boards of Directors and shareholders of the constirueny
corporations have approved the merger coniemplated hereby upon the terms and conditiens
hereinafter set forth and have approved this Agreement of Merger and Plan of Recrganization;

NOW, THEREFORE, in consideration of the premises and the mutual covenants, terms,
conditions, provisions, and in accordance with the 2002 Florida Stares and the Code of Laws of
South Carolina that the disappearing corporation shall be, ap the effective date (s hereinafter
defined) merged into the surviving corporation a3 hereinafier set forth,

A.  The Certificate and Articles of Incorporation of the surviving corporation on the date
hereof, shall from and affer the effective date be and cominue 1o be the Ceriificate and Articles of
Incorporarion nntil changed or amended as provided by law.

B. The By-Laws of the surviving corporation, as In effect immediately before the
effactive date, shall from and after the effective dare, be and continue to be the By-Laws of the
surviving corpoerstion until amended as provided therein.

C. The affective date of this Agreement and of the Merger shall be miduighy, December
31, 2002, or as orherwise required by Florida and South Carolina laws.

02000241518 8
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D. The mode of carrying the contemplated merger inte effect, and the manner and basis
of converting the shares of the disappearing corporation into shares of the swrviving corporation,
shall he as follows:

Each shareholder of the disappearing corporation shall surrender such shareholder’s
certificates 10 the surviving corporation within sixty (60) days of the effective date. Upon surrender
of such certificares to the surviving corporation, there shall be issued ro the respective shareholders,
in substitution for such certificates, cerrificates for fully paid and non-assessable common shares of
the surviving corporation, in the ratio of one (1} share of the surviving corporation for each such five
{5) shares of the disappearing corporation. The shares which are not surrendered within sixty (60)
days following the effective dare, shall be canceled and there shall be issued in the name of the
respective shareholders thareof, in substinmion therefore, certificates for fully paid and nop~
assessable common shares of the surviving corporation in the aforesaid ratio, all fractional sharss
shall be disregarded, and such newly issued certificares shall be delivered by the surviving
corporation to such shareholders ar the addresses shown in the records of the disappearing
corporation and any certificares not delivered, shall be held by the surviving corporation for such
shareholders.

E. The effects of the merger as of and afier the effective date, shall be as follows: The
assers of the disappearing corporation shall be reported in the accounts of the surviving corporation
at their book values as of the effective daie; the financial statement and balance sheey of the
disappearing corporation, as of the effective date, shall be the financial statement and balance sheer
of the surviving corparation; the prior wx history of the disappearing corporation and its shareholders
shall be the tax history of the surviving corporation and its shareholders; the separate existence of
the disappearing corporation shall cease, and the disappearing corporanion shall be merged into the
surviving corporation; the surviving corporation shall possess all and singular the rights, privileges,
and powers, and shalt be subject to all of the reswrictions, disabilities, and duties of the disappearing
corporarion (provided, however, that the surviving corporation shall be govarned by the 2002 Florida
Srarures and not by the Code of Laws of South Carolina); the surviving corporation shall possess all
and singular, the righs, privileges, powers, and all properry and assers, whether real, personal, or
mixed, 1angihle or intangible, known or unknown, of the disappearing corporarion, all debis to the
disappearing corporation on whatever account, and all other things, in actior or belonging to the
disappearing corporation; all property, assets, rights, privileges, and powers, and all and every other
interest of the disappearing corporation, shall be vested in the surviving corporatian, as they were
of the disappearing corporation; the title to any real estate or other praperty vested by deed or
otherwise, under the laws of Florida or South Carolina or any other jurisdiction, in the disappearing
corporation, shall not revart or be in any way impaired and, all rights of creditors of record and all
liens of record, upon any property of the disappearing corporarion shall be preserved unimpaired;
all known debrs, liabilities, and duties of the disappearing corporation as of the effective date, shall
thenceforth anach to the surviving corporation and may be enforced against it to the same axtent as
if said known debrs, liabilities, and duties had been incumed or contracted by the surviving
corporation. From and after the effecrive date, the last acting officers of the disappearing corporation
or the comresponding officers of the surviving corporation, may in the name of the disappearing
corporation, execute and deliver all such proper deeds, assignments, or other insoruments and take,
or cause to be taken, ail such further acrion or orher action as the surviving corporation may deem

HO2000241518 8
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necessary or desirable in order to vest, perfect, or confinn in the surviving corporation, title 1o and
possession of all of the disappearing corporation’s property, assets, rights, privileges, powers,
franchises, immunities, and interests, or 1o otherwise carry out the purpose of this agreement, and
the disappearing corporation hereby awthorizes, appoinis, and constitites such persons as its agents
for such purposes, hereby irrevocably approving all that said agents do on its behalf.

F. The surviving corporaficn, through its officers and directors, shall have the right and
power ta repurchase any of ifs ousranding shares at such price and upon such terms as may be
agreed upon between the surviving corporation and the shareholder{s) desiring to sell such sharas.

G.  The Boards of Directors of each of the constiuent corparations shall have the power
in their discretion 1o sbandon the merger provided for herein prior o the filing of Aricles of Merger
or other documents required under the 2002 Florida Statutes or the Code of Laws of South Carolina.

N WITNESS WHEREOF, the constimem corporanions have caused their respective
corporate names to be signed hereto, as of the date first writien above, by their respeciive directors,
thereunto duly authorized by their raspective directors and shareholders.

NOELLE INTERNATIONAL LIMITED, INC.,
a Florida corporation

A T
n———, B}"
Se Marlape Oddo
Tes: President
(CORPORATE SEAL)

NOELLE INTERNATIONAL LTH.,
a South Carolina corporation

:TT% s M By “Tnaloee QF7,

Mariene Oddo
Trs; President

{(CORPORATE SEAL) -

BO20N0241518 8
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STATE OF FLORIDA
COUNTY OF ESCAMBIA

The foregoing was acknowledged before me this 2o day of Leconnfien , 2002, by

MARLENE QODDO, who (L~ is personally known 1o me or whe () has produced
as identification and who did take an oath.

Jyp%fw‘ M

Notary Public
My Commission expires:
Commission Ne.

ODRLFRESVIDROWOELL AGREEMEN WPD

HO2000241518 8
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ACTIONS OF THE DIRECTORS AND SHAREHOLDERS
BY WRITTEN CONSENT IN LIEU OF MEETING

OF
NOELLE INTERNATIONAL LTD.

THE UNDERSIGNED, representing all of the Shareholders of NOELLE
INTERNATIONAL LIMITED, INC., and further representing the Directors, in accordance with
South Carolina Code of Laws Sections 33-11-103, and 33-7-104, respectively, do hereby approve,
adopr, take, and ratify the following actions by written consent in liey of meeting: '

RESOLVED, that the Agreement of Merger and Plan of Reorganization (attached ag
“Exhibit A” and hereby incorporared by reference} is approved in form and substance; that the
Corporarion shall become a party to such Agreement; that the officers of the Corporation be and
hereby are authorized and directed w execute and deliver such Agreement and 1o execule and deliver
such other decuments and wke such other actions as may be reasonably required 1o consummate s#id
Agreement as they in their discrerion deem appropriaty; and that upon consummation of such
Agreement, Aricles of Merger and other papers be filed with the Secretaries of State and other
agencies of Florida and South Carolina, all for the purpose of merging the Corporation into NOELLE
INTERNATIONAL LIMITED, INC., a Florida corporation.

Dated this the 2 day of dotele wdoere 2002,

W%

MARLENE ODDO

Shareholder

HO2000241518 8
D.ORLFILATODPONUELL EGCMINGTE WRD
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EXHIBIT A
MENT OF R AND PLAN OF REORGANIZATI

This Agraement of Merger and Plan of Reorganization is made and emered into effective the
31sr day of December, 2002, by and berween Naelle International Lid., a South Carolina corporation,
(hereinafter referred 1o as the “disappeanng corporation™) and Noslle International Limited, Inc., &
Florida corporation, (hereinafter refevred to as the “surviving corporation™).

WITNESSETH:

WHEREAS, the respective directors and shareholders of the disappearing corporation and
of the surviving corporation have resalved that the constituent corporations be merged undar and
pursuant 1o the 2002 Florida Srantes, and the Code of Laws of Sowh Careling into a single
corporarion existing under the laws of the Scate of Florida, which shall be the surviving corporation,
all in & transaction qualifying as 8 Tax Free Reorganizarion within the meaning of 8368 of the
Internal Revenue Code of 1986, as amendad; and

WHEREAS, the disappearing corporation is an operating corporation authorized to issue
100,000 shares of no par value common stock, of which 500 shares are issued and outstanding; and

WHEREAS, the surviving corporation is a non-operating shell corporation, formed and
organized for the purpose of the merger conemplared hereby, and authorized 1o issue 10,000 shares
of no par value commeon stock, of which 1 share is issued and outstanding; and

WHEREAS, the respective Boards of Directors and shareholders of the constitent
corporations have approved the merger contemplaied hereby upon the rms and conditions
hereinafrer set forth and have approved this Agreement of Merger and Plan of Reorganization;

NOW, THEREFORE, in considerarion of the premises and the mutual covenants, terms,
conditions, provisions, and in accordance with the 2002 Florida Stamutes and the Code of Laws of
South Carolina thar the disappearing corporarion shall be, at the effeciive dare (as hereinafier
defined) merged into the surviving corporation as hereinafter sex forth.

A. The Cemificate and Articles of Incorporation of the surviving comoration on the date
hereof, shall fiom and after the affecrive dare be and continue to be the Certificare and Articles of
Incorporation until changed or amended as provided by law.

B The By-Laws of the surviving corporation, as in effect immediately before the
effective date, shall from and after the effective date, be and continue to be the By-Laws of the
surviving corparation until amended as provided therein.

C. The effective date of this Agreement and of the Merger shall be midnight, December
31, 2002, or as otherwise required by Flovida and South Carolina laws.

HO2000241518 B
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D. The mode of carrying the contemplated merger into effect, and the manner and basis
of converting the shares of the disappearing corporation into shares of the surviving corporation,
shall be as follows:

Each shareholder of the disappearing corporation shall surrender such shareholder’s
certificates to the surviving carporation within sixty (60} days of the effecrive dare. Upon surrender
of such certificates to the surviving corporation, there shall be issued ro the respective shargholders,
in substiturion for such certificates, certificares for fully paid and non-assessable common shares of
the surviving corporanon, in the ratio of one (1) share of the surviving corporation for each such five
{5) shares of the disappearing corporanion. The shares which are not surrendered within sixty (60}
days following the effective date, shall be canceled and there shall be 1ssued in the name of the
respective shareholders thereof, in substiution therefore, certificates for fully paid and non-
asseysable common shares of the surviving corporation in the aforesaid ratio, all fractional shares
shall be disregarded, and such newly issued certificares shall be deliversd by the surviving
corporarion to such sharcholders at the addresses shown in the records of the dizappearing
corporation and any certificates nor delivered, shall be held by the surviving corporation for such
shareholders.

E The effects of the merger as of and afier the effective date, shall be as follows: The
assers of the disappearing corporarion shall e reparred in the accounts of the surviving corporation
at their book values as of the effective dare; the financial statement and balance shest of the
disappearing corporation, as of the effective date, shall be the financial statement and balance sheer
of the surviving corporation; the prior tax histary of the disappearing corporation ang its shareholders
shall be the tax history of the surviving corporation and its shareholders; the separate existence of
the disappearing corporation shall cease, and the disappearing corporation shall be merged into the
surviving corporation; the surviving corporation shall possess all and singular the rights, privileges,
and powers, and shall be subject 10 all of the restrictions, disgbilities, and duties of the disappearing
corporation (provided, however, that the surviving corporation shall be governed by the 2002 Florida
Starutes and not by the Code of Laws of Sowh Carolina); the surviving corporation shall possess all
and singular, the rights, privileges, powers, and all property and assets, whether real, personal, or
mixed, 1angible or intangible, known or unknown, of the disappearing corporation, all debis to the
disappearing corporation on wharever account, and all other things, in action or belonging o the
disappearing corporation; all property, assers, rights, privileges, and powers, and all and every other
interest of the disappearing corporation, shall be vested in the surviving corporation, as they were
of the disappearing corporarion; the title 1o any real estate or other property vested by deed or
otherwise, under the laws of Florida or South Carolina or any other jurisdiction, in the disappearing
corparation, shall not revert or be in any way impaired and, all nights of creditors of record and all
liens of record, upon any property of the disappearing corporarion shall be preserved unimpaired;
all known debts, liabilities, and duries of the disappearing corparation as of the effective date, shall
thenceforth attach 1o the surviving corporation and may be enforced against it to the same extent as
if said known debrs, ligbilities, and duries had been incurred or conmacted by the surviving
corporarion. From and after the effective date, the Jast acting officers of the disappearing corparation
or the coresponding officers of the surviving corporation, may in the name of the disappearing
corporarion, execurs and deliver ail such proper deeds, assigmments, or other insrumenis and take,
or cause 10 be taken, all such further action or other action as the surviving corporation may deem

HO2000241518 8



12-g7=-02 1111200 FROM-LOZIER THAMES FRAZIER P4 8504690008 T-835 P.12/18  F-810

H0Z000241518 8

necessary or desirable in order o vest, perfect, or confirm in the syrviving corporation, title 10 and
possession of all of the disappearing corporation’s property, assets, rights, privileges, powers,
franchises, immunities, and intercsts, or 1o otherwise carry out the purpose of this agreement, and
the disappearing corporation hereby authorizes, appoints, and constitutes such persons as i1s agents
for such purposes, hereby irrevocably approving all that said agents do on its behalf.

F. The surviving corporation, through its officers and directors, shall have the right and
power 10 repurchase any of its outstanding shares at such price and upon such 1erms as may be
sgreed upon between the surviving corporation and the shareholder(s) desiring 1o sell such shares.

G.  The Boards of Directors of each of the constituent corperations shall have the power
in their discrerion to abandon the merger provided for herein prier 1o the filing of Anticles of Merger
or other documents required under the 2002 Florida Stanues or the Code of Laws of South Carolina.

IN WITNERS WHEREOF, the constituent corporanons have caused their respective
corporare names to be signed herero, as of the date frs1 written above, by their respective directors,
thereunto duly anthorized by their respective direciors and shareholders.

NOELLE INTERNATIONAL LIMITED, INC.,,
a Florida corporation

ATTES
By; w
' Marlene Oddo
Tts: President

(CORPORATE SEAL)

NOELLE INTERNATIONAL LTD,,
a South Carelina corporation

By: “TYianLone MD
8 ary Mariene Qddo
Izs: President

ATTEST,

(CORPORATE SEAL)

HD2000241518 8
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STATE CF FLORIDA
COUNTY OF ESCAMBIA

The foregoing was acknowledged before me this 2O day of
MARLENE ODDO, who (-7 is personally known to me or who (
as jdentification and whe did 1ake an oath.

T-835 P 13/15  F-g10

2062, by
} has produced

Ao 0o Somllons)

Notary Public
My Commission expires:
Commission No.

U \PRRLALESODDOWOELLEWGREEMEN WPD

RERNE
» MY COUMMISSION ¢ D 053341 1§

EXPIRES Fag
_» Mwﬂﬁwe,m

HO2000241518 8
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ACTIONS OF THE DIRECTORS AND SHAREHOLDERS
BY WRITTEN CONSENT IN LIEU OF MEETING

OF
NOELLE INTERNATIONAL LIMITED, INC.

THE UNDERSIGNED, representing the Shareholders of NOELLE INTERNATIONAL
LIMITED, INC., and further representing the Directors, in accordance with Florida Statmes Sections
607.0704, and 607.0821, respectively, do hereby approve, adopt, take, and ratify the following
actions by written consent in liew of meetng:

RESOLVEDD, that the proposed Bylaws of the corporation, NOELLE INTERNATIONAL,
LTD. except as hereafter amended, be and hereby are approved and adogpted as the official Bylaws
of NOELLE INTERNATIONAL LIMITED, INC,

RESOLVED, thar the Bylaws be placed in the minute book of the corporation.

RESOLVET, that the seal shown in the margin of these records be and hereby is, adopted
as the official seal of the corporation, without imiting the corporate powers as expressed in the
Florida Statutes, a9 amended.

RESOLVED, that the stock certificate, a specimen of which is shown in the atock certificare
book of the corparation, be, and hereby is, adopted as the official stock certificate of this corporation.

RESOLVED, that the following persons be and hereby are elected as directors of the
corporation to serve yntil the nexrt annual meeting of the shareholders, or uniil their successors are
duly elected and qualified:

MARLENE ODDO

RESOLVED, that the Kllowing persons be and hereby are elected as officers of the
corparation to serve nniil their successors ave duly elected:

Marlene Oddo President 7 Vice Pregident / Treasurer

§ Secretary
RESCQLVED, that the corporation jssue the following number of shares of its capiral stock

to the following persons receiving therefor, the consideration indicated.
SHARFHOLDER NUMBER OF SHHARES CONSIRERATION
Marlene Oddo 1 $1.00
RESOLVED, thar the corporation hroadly indenmify all officers and direcrors io the
fullest extens and from and against all manters authorized by Florida law.

H02000241518 8
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RESQLVED, that the corporation, with the consant of all of its shareholders, elect under the
Tnternal Revenue Code of 2002 ta be treated as a Subchapter S corporation for federal income tax
purposes, if recommended by the corporation's C.P.A.

RESOLVED, that the corporation establish in its nzme one ar more deposit accounts with
& financial instimtion on such terms and condirions as may be agreed npon with said financial

RESOLVED, that all fees, costs, and expenses, involved in the formation of the corporation
be paid.

RESOLVED, that all actions heretofore taken by the incorporator and other prineipals or
agents, if any, on behalf of the corporation be and hereby are, ratified and approved.

MARLENE ODDO
Sole Shareholder and Director

QDR FIEERWOADONOELLBACTIONS WID

HO2000241518 8



