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ARTICLES OF MERGER )
o 2
The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.:13’§,2, a:ﬁ:gr P
620.203, Florida Statutes. Tl By 2
- wE ¢
AN
4-5{’ N < O
FIRST: The exact name, strest address of its principat office, jurisdiction, and entity type for cach mﬂ;@gg’ - «g'
party an* as follows: R
SO, %
S T
( o
s 22, °
Name and Straer Address ,  Iugsdiction  Entity Type é‘%‘é},n
1. Ganache Chosdlates, LLC Florida ' Limited Liabiity Co. v
11344 Linberg Boulevard - T - .
Fort Myars, FL. 33513 . . : -
Florida Document/Registration Number;_L01000017495 ' FEI Number: 851144105
2, Ganache Chocolgtas, Inc. ] Flesida Carperation
11341 Linbarg Boulevard ’ e s
Fort Myers, FL 33813
Florida Document/Registration Number:_§ Qa 00023332 ~ FEI Numbor:_Applied far
3.
Florida Document/Registration Number: - ~ FEI Number:
4.
Florida Document/Registration Number: FEI Number: i
{Atrach additional shee(s) if necessarp}
CRALORMP/OI)

HO3000017922
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the suwémg 7
party are as follows: iy
<
<
Name and Screet Address isdiction Entity Type
Banachs Chopolales, Inc. Elorida Corporafion

11341 Linberg Boulevard
Fart Myers_ FL 33513

Flarida Document/Registration Number:, 'PORDOO \35333 FEI Number; Applied For

: The anached Plan of Merger meats the requirements of section(s) 607. 1 108, 608.438, 617.1103,
and/or £20.201, Flonda Staiutes, and was approved by each domeste: corperation, limited Mability company,
parmership and/or Hmited partnership that is 2 pasty to the merger in acmrdance with Chapter(s} 607, 617, 608,
and/or 620, Florids Statutes,

FOURTH: Ifapplicable, the attached Plan of Merger was approved by the other business entity(ics) that is/are
party(ies) to the merger in accordance with the respective Jaws of all applicable jurisdictions.

FAETH: If net incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State 25 its agent for substitute service of process pursuant to
Chapier 48, Florida Stahites, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, parmers, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability eompany that is a party to the merger.

SEXTH;: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity sgrecs to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, lintited partnership and/or imited liability company that is a party to the merger the
amonnt, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Stanites.

SEVENTH: If applicable, tha surviving entity has obtained the written consent of each sharcholder, member or
person that as a zesult of the merger is now 2 general partner of the surviving entity pursuant to sectionds)
607.1108(3), 608.4381{2), and/or 620.202(2}, Florida Stamtes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the apreement of any partnership or limited partnership or the regulations or articles of
organtzation of any limited liability comnpany that is a party {o the merger.

-HO03000017922
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NINTH: The merger shall become effective as of: ,_:;v - "/?'4,/ ( <<\
The date the Articles of Merper are filed with Flodda Departinent of State (—'3.; - ¢ o <
p g g
o S s
. S, 74
(Enter specific date. NOTE: Dats carmot be prrior to the date of ﬁiing.) < %j/’;@
0%
: The Anicles of Merger comply and were executed in accordance with the laws of sach party’s
applicable jurisdiction. ) :
LEVE 4 CH PARTY:
ote: Pleage tee instructions ired slpnatures.)
Name of Entity _ Bignamreig} _ Typed or Printed Name of Individnal
Ganache Chocolates, L1.C 7 zz};g quman R, Love, Managing Member
/ / [ - R - |
Basache Chocolates, ine. v QJ i a0 Judy Limekiller, President
r' \ -

{drack additional skeet(s) if necessary)

HO3000017922



01-13/2003 16:52 CORPDIRECT » 20858380 N _ L NO. 17 Fes

HO3000017922
AGREEMENT AND PLAN OF MERGER ’

GR T : -. (%; /(:/

Sy <
7, '-4,;' ) Vg ¢ 6

THIS AGREEMENT AND PLAN OF MERGER is made and enterad into as ofthe __ <7« % o
day of December 2002, by and GANACHE CHOCOLATES, INC., a corporation organized and -, J:p % p
existing under the laws of the Stats Florida having an office at 11341 Linberg Boulevard; Fort %y ’7‘?;. ’

Myers, Florida 33913 {the "Mearging Company) and GANAGHE CHOCOLATES, L1.C a limited . {}’f;;f
liability company organized and existing under the laws of the State Florida having an office at % a Y
11341 Linberg Boulevard; Fort Myers, Florida 33313 (the * Merged Company"). o

WHEREAS, the respective Boards of Directors of the Merging Campany and the
Merged Comparty have deemed it advisable and to the advantage of both companies that the
Merged Company mergs into the Merging Company upon the terms and condlitions herein
provided;

WHEREAS, the Merging Company and Second Merged Company intend that the
mearger contemplated hereby gualify as a tax-free reorganization within the meaning of Sections
388(a}{1) and 751 of the Intemal Revenue Code of 1888, as amended; and

WHERFEAS, the respective Boards of Directors of the Merging Company and the
Merged Company have approved this Agreement and Plan of Merger and have directed that
this Agresment and Plan of Marger be submitted to a vote of the Shareholders of the Merging
CGompany and the Members of the Merged Company, respectively.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, the Merging Company and the Merged Campany hersby agree 1o merge in accordance
with the fallowing plan:

1. Merger. The Mearged Company shall be merged with and into the Marging
Company, and the Merging Company shall survive the merger, all as, and with the effect,
provided by the corporation laws of the State of florida and this Agreement and Plan of Merger.
Asg soon as practicable afier the Sharehpiders of the Merging Company and the Members of the
Merged Company approve this Agreemeant and Plan of Merger, an appropnate Certificate of
Merger shall be signed, verified and delivered for filing with tha Secretary of the State of
Florida. This Agreement and Plan of Merger shall bacome effective for purposes of ali
a2pplicable law at the close of business on December 31 2002 if the Cerdificate of Merger shall
_?P filed prior 1o 8:00 p.m. local time an such date (hereinafter referred to as the "Effac:t:ve

men}

2. Directors and Officers and Goveming Jocuments. The directers and officers of
the Merging Company shall ba the same upon the Effective Time as they arg for the Merging

Company immediately prior thereto. The Cerlificate of Incorporation of the Merging Company

HO03000017922
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shall continue fo ba the Certificate of Incorporation of the Merging Company as the surviving (:%, A
corporation without change or amendment unti! further amended in accocdance withthe 7 Yy "2
provisions thereof and applicable laws. The by-laws of the Merging Company, es in effect az;:/-v{,,,, o -’\(‘
the Effective Time, shall continue to be the by-faws of the Merging Company 2s the sundving (,;;’ e

corporation without change or amendment until further amended in accordance with the (‘{f‘ C,p ’%’r

provisions thereof and applicable laws. et
. & A\Qf)
3, jets and Liabilities . At and after the Effactive Time, the (Q;f,%,
Merging Company shaill possasa alf of the rights, privileges, immunities ard franchises of a 0%
public and private nature of the Merged Company; any and all property, real, parsonasl and <

mixed, and any and all debts due sither of the Merged Company on whatever ascount, and all
other choses in action, and all and evary other interest of efther of the Merged Company shall
be taken and trarsferrad to and vested in the Merging Company without further act or deed;
and the titlz o any real estate, ar any interest therein, vested in any of the Merged Compannry
shall not prevent or be in any way impaired by reason of the merger.

4. Further Assurances. From time to time, as and when required by the Merging
Company, there shall be executed and delivered on behaif of the Merged Company such deeds
and other instruments, and there shall be taken or caused to be taken by it all such further and
other action, as shall be appropriate or necessary in order to vest, perfect or cerfirm, of record
or otherwise, in the Merging Company the title fo and possession of powers, franchises and
autherity of aach of the First Merged Company and the Second Merged Campany and
otharwise 1o sarry out the purpases of this Agreement and Plan of Merger, and the officers and
directors of the Merging Company are fully aithorized in the neme and on behalf of e Merged
Company or otherwise to taks any and all such action and to sxecute and dellver any and all
such deeds and other instruments.

5. rehip Units of the Merged Company. Upon the Effective Time, by virtue
of this Agreement and Plan of Merger, and without any action on the part of the holder thereof,
ezch unit of the issued and cutstanding Membership Certificates of the Merged Company shall
be changed and converted Into one share of Common Stock of the Mearging Company.

8. Stock of the Merging Company. Upen the Effective Time, by virtue of this
Agreemnent and Plan of Merger, and without any action on the part of the holder therecf, each
share of Cammon Stack of the Mearging Company qutstanding Immediately prior thereto shall
retain the status of an authorized and issued share of Common Stock of the Merging Company.

7. Stock Certificates. At and after the Effective Time, each unit of the issued and
cutstanding Membership Certificates of the Merged Company shali be axchanged for
cerlificates rapresenting an equal number of shares of Comman Stock of the Merging
Comgany. Promplly upon such exchange, the Merging Company shall cause to be cancelled
and retired gach such certificate representing each unit of the issued and outstanding
Mambership Certtificates of the Merged Company representad thereby,

HO3000017922
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8, Emplovee Benefit Plans. As of the Effective Time, the Merging Coragany shalr
assume all obligations of the Merged Company under any and all employee benefit ptans in. 7 s,

affect as of such time or with respect 10 which employee rights or accrued benefits are v ;?,( ‘,/ .
&%

oufstanding as of auch fime.

a. Book Entries. As of the Etfective Time, entries shall be made upon the books of
the Merging Company in respact of this Agreement and Plan of Merger in accordance with the
following:

(@) Tha aesets and liabilities of each of the Merged Company immediately prior to
the Effective Time shall be recorded on the books of the Merging Company at the aame
amounts at which they were carried on the books of the Merged Company immediately prior to
the Effective Time.

1)) There shall be credited as stated capital in respect of the Common Stock of the
Merging Campany the aggregate amount of the par vaiue of sl shares of Common Stack
issued a8 a result of the conversion of the issuad and outstanding Membership Cerificates of
the Merged Company into shares of Comman Stock of the Merging Gompany pursuant {o this
Agreameant and Pian of Marger.

(=] There shall be credited as surplus in respect of the capital account of the
Merging Company the amount cradited as stated capital in respect of issued and outstanding
Membership Cerlificates of the Merged Company purstiant to paragraphs (b) and (c) of this
Section S.

10, Amepdment At anytime before or after approval and adoption by the Members
of the Merged Company and prior to the Effective Tima, this Agreement and Plan of Merger
may be amended in any mannar as may be determined in the judgment of the Board of
Directors of the Merged Company te e necessary, desirable or expedient; provided, howaver,
that, after approval of the Members of the Merged Company, such amandment may not
materially and adversely alter or amand the terms of this Agreemeitd and Pilan of Marger.

11, Abandonment. At any time before the Effective Time, this Agreement and Plan
of Merger may ba terminated and the merger may be abandoned by the Board of Diractors of
either the Merging Company or the Marged Company or both, notwithstanding approval of this
Agreement and Plan of Merger by the shareholders of tha Merging Company or by the
Members of the Merged Company or any of them.

12 Counterparts. In order to faciiitate the filing and recording of this Agrsement and

Plan of Marger, the same may be executad in twod or more counterparts, each of which shall be
deemed o be an original and the same agreement,

IN WITNESS WHEREQF, each of the Companies hereto, pursuant to autherity granted
by the Board of Directors of the Merged Company and the Marging Company has caused this

3

HO3000017922
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Agreement and Plan of Merger to be executed by its Presitdent or Managing Member, as the
case may be, and aftested to by its Becsratary or Assistant Secretary and its corparate or
company $eal to be affixed hateto, as of the date first above written,

HO03000017922
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‘THE MERGED COMPANY:
GANACHE CHOCOLATES, LLG

.

By:

[SEAL]

~

ATTEST: /'
{\ Sl
Ly

) Normﬁf ,F}!'Lova': lts Managing Member

gt
Judy Un@ky{ﬁkdétary L

THE MERGING COMPANY:
GANACHE CHOCOLATES, INC.

4

l\ . {

\ i Y £

By: \ﬁ\ﬂf‘ﬁi_f&_}ﬁp ( (QJ

Judy Limmgkilier, #s-Fresident
gl J-Pr

(SEALY

ATTEST:

Robert Limekiller, Its Secretary

NI.171 @9

H03500017922
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MINUTES OF SPECIAL MEETING < %:/ ~
CF v, %, <
cF L T
’%,‘:—,‘- < <
E M S U, H
< g,
OF P, %
GANACHE CHOCOLATES, LLG, *?/% Q{,p

This special meeting of the Members of the above capﬁonéd Company was held on the
date, time and at the place set forth in the written Walver of Notice signed by all the Members,
fixing such time and place, and prefixed fo tha minutes of this meesting.

There was present the following Members: Norman R. Love, Mary M. Love, Judy Limekiller snd
Robert Limgkiller, The meating was callied to order by Judy Limekiller and Norman R. Love,
Managers '

The Managers presented to the meeting an Agreement and Plan of Merger whergby
GANACHE CHOCOLATES, LLC would merge with GANACHE CHOCOLATES, INC. after

which GANACHE CHOCOLATES, INC. would be the surviving entity. Upon motion duly rmade,
seconded and unanimously canied, it was

RESOILVED, that, the Agreement and Plan of Merger be exacuted by Judy Limekillar, as
Manager, and Anicles of Merger ba filed with the office of the Florida Secretary of State on or
before December 31, 2002; and it was further

RESOLVED. that a copy of the executed Agreement and Flan of Merger be annexed to
the minutes thereot.

There being no further business ta come before the meeting, upoen metion duly made,
seconded and tthanimously carried, the same was adjourmed,

>
[SEAL] /

Robert Limekiller, Secretary

H03000017922
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GANACHE CHOCOLATES, LLC
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WAIVER OF NOTICE
OF

OF
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We, the undersigned, being all the Members of GANACHE CHOCOLATES, LLC ({the
“Company"), hereby agree and consent that this special meeting of the Members of the
Company be held on the date and time and at the place designated hereunder, and do hershy
waive all notice whatsogver of such meeting and of any adjoumment or adjoummeants therasf.

We do further agree and consent that any and all lawful business may bs transasted at
such meeting or at any adjournment or adjournments thereof, as may be deemed advisable by
and any Member present thereat. Any businass transacted at such meeting or at any
adicurnment or adjournmeants thersof shall be as valid and legal and of the same force and

effect as it such meeting or adjourned meeting were held after notice.

Place of Meeting:
Date of Meating:

Time of Meeting:

Dated: December_ | 2002

Memha

Fart Myers, Florida

December __, 2002

10:00 AM

o
OLAJ ,—%‘:f; Ly bAD

Ju{y L'bme!'%/ -
P

Robert Limekiler

¥122445y_}
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