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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SS ROYAL PALM, L.L.C. a Florida entity LO1000008268

INTO

THREE BELLES, INC., a Florida entity, PO3000007279

File date: March 26, 2003, effective March 31, 2003

Corporate Specialist: Lee Rivers
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FLORIDA DEPARTMENT OF STATE
Glenda E. Haod
Becretary of Stats

Ipril 7, 2003

THREE BELLES, INC.
12734 EENWOOD LANE STE 80
F MYER8, FL 33807

SUBJECT: THREE BELLES, INC.
REF: PDR30000072T79

We recaived your salectronically transmitted documant.
documant has not baen flled.
The plan of merger must be attached/included.

However, the
Please make the following corrections and
refax the complete document, including the elesctronic filing cover sheet.

call (850) 245-5939.

Please return your document, along with a copy of this letter, within 607
days or your Filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
Douyg 8pitler
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FAX Aud. #: HO3000092440
Data Processing Control Specialist Labtter Nunber: 803A00018613

Division of Corperations - P.O. BOX 8327 ‘Tallahassee, Florida 32314

BE&A Fort Myers Fax
RightFAX

Paga: 002-010
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ARTICLES OF MERGER
620.203, Florida Statutes.

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or

party are as follows:

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
Name and Stregt Address

Jurisdiction . Eutity Type
i, THREE BELLES, INC - Lae County, Florida __corporation
12734 Kanwood Avenue Sy e ST . - - s‘% .
Fort Myers, FL 33807 _— - ‘_,J 'J::r{:l
Florida Document/Registration Number; P03000007279 FEI Number:;_02-0668764 ‘73_’ %%.ﬂ
oA
2 55 ROYAL PALM, LL.G. Lee Gounty, Florida limited fiabilty Bmparig =T
12734 Kenwood Avenue Suife. £ . _?i %3
Fort Myers, FL._33907 R . - - aﬁ
— ) e s =™
Florida Document/Registration Number:_L01006008268 FEI Number:;_85-1106608 -5
3. . e
Florida Document/Registration Number ] FEI Number:
4, -~
Florida Document/Registration Number —_ . FEI Number:

{Attack additional sheet(s) if necessury)
CR2EQBO(9102)

VE DATE

HO3000092440 4
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving

party are as follows:
Name and Street Address . _Jurisdiction . Entity Type
THREE BELLES, INC. _Lee County, Florida corporation -

12734 Kenwood Lane, Suite 8D
Fart Myers, FL 33907

l

Florida Document/Registration Number;_P03000007279 " FEI Number; 92-0668764

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes, =

- Z.
2 75
(03]
FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) @isfagﬂ.q
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions. o ':1%(:‘;
a5 .
b=

T S
FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the sur?vmg?;:;
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant wr o
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of cach domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger. -

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGITTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited parmership or the regulations or articles of
organization of any limited liability company that is a party fo the merger.

HO3000092440 4
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NINTH: The merger shall become effective as of:

The date the Articles of Merger are filed with Florida Department of State
OR

March 8/, 2003

(Enter specific date. NOTE: Daie cannot

be prior to the date of filing.)
TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

E

FOR EACH P . o
{Note: Please see instructions for required signatures. )
NameofEnfity .

S5 ROYAL PALM, L.LC.

Charlotte A. Fenhell
THREE BELLES, INC.

Rathy J. Harshman
Suzanne M. Grady

Suzanne M. Grady

Charlotte A. Fennell
Kathy J. Harshman — = o
W Bm
D
2 Em
. = ot
- %] "ngf—;
A
i
— 2%
e w 2n
=

{Attach additional sheet"{sj if necessary)
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of the 2/«
day of March 2003, by and THREE BELLS, INC., a corporation organized and existing under

j <,
the laws of the State Florida having an office at 12734 Kenwood Lane, Suite 80, Fort Myers, FL
33807 (the "Merging Company) and SS ROYAL PALM, LLC a limited liability company

organizad and existing under the laws of the State Floﬁda having an office at 12734 Kenwood
Lane, Suite 80, Fort Myers, FL 33807 (the " Merged Company")

WHEREAS, the respective Boards of Directors and Sharehclders of the Merging
Company and the Members of the Merged Company have deemed it advisable and to the

advantage of both companies that the Merged Company merge into the Merging Company
upan tha terms and conditions herein provided
WHEREAS, the Merging Company and Second Merged Company intend that the

merger contemplated hereby gualify as a tax-free reorganization within the meaning of Section
368(a}(1) of the Infemal Revenue Code of 1986, as amended; and

WHEREAS, the Boards of Directors and Shareholders of the Merging Company and the
Members of the Merged Company have approved this Agreement and Plan of Merger.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
with the following plan:
1.

herein, the Merging Company and the Merged Company hereby agree to merge in .stcc:ordam;‘ej

2
-7
-
Merger. The Merged Company shall be merged with and into the Merging R oEFE
Companty, and the Merging Company shall survive the merger, all as, and with the effect, %’é‘é
provided by the Florida Business Corporation Act and this Agreement and Plan of Merger. As Zg g:,‘,
soon as practicable after the Board of Directors and Shareholders of the Merging Company and,_; ’3?.;,*
the Members of the Merged Company approve this Agreement and Plan of Merger, an D ‘—g?“n
appropriate Certificate of Merger shall be signed, verified and delivered for filing with the -
Secretary of the State of Florida. This Agreement and Plan of Merger shall become effective
for purposes of all applicable law at the close of business on March 31 2003 if the Cartifficate of
Merger shall be fited prior to 5:00 p.m. local time on such date {hereinafter referred to as the
"Effective Time").
2

Directors and Officers apd Governing Documents. The directors and officers of

the Merging Company shall be the same upon the Effective Time as they are for the Merging
Company immediately prior thereto. The Certificate of Incorporation of the Merging Company
shall continue to be the Certificate of Incorporation of the Merging Company as the surviving
corperaticn without change or amendment until further amended in accordance with the
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provisions thereof and applicable laws. The by-laﬁs of the Merging Company, as in effect at
the Effective Time, shall continue to be the by-laws of the Merging Company as the surviving
corporation without change or amendmenit unti! further amended in accordance with the

provisions thereof and applicable laws.

3. i jabilities of ad Combpany. At and after the Effective Time, the
Merging Company shall possess all of the rights, privileges, immunities and franchises of a
public and private nature of the Merged Company; any and all property, real, personal and
mixed, and any and all debts due either of the Merged Company on whatever account, and all
other choses in action, and all and every other interest of either of the Merged Company shall
be taken and transferred to and vested in the Merging Company without further act or deed;
and the title to any real estate, or any interest therein, vested in any of the Merged Company
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 behalf of the Merged Company such deeds
and othar instruments, and there shall be taken or caused o be taken by it all such further and
other action, as shall be appropriate or necessary in order tc vest, perfect or confirm, of record
or otherwise, in the Merging Company the title to and possession of powers, franchises and
authority of each of the First Merged Company and the Second Merged Company and
otherwise to carry out the purposes of this Agreament and Plan of Merger, and the officers and
directors of the Merging Company are fully authorized in the name and on behalf of the Merged

Company or otherwise to take any and all such action and to execute and deliver any and all_, R
such deeds and other instruments. :..; [Tl
o
> Y
o

of this Agreement and Plan of Merger, and without any acticn on the part of the holder thereof,

=
=
5. Membership Units of the Merged Company. Upon the Effective Time, by virtue™ &
[
each unit of the issued and outstanding Mernbership Ceriificates of the Mergad Company shall 2

be changed and converted inta ong share of Common Stock of the Merging Company. '%ng\
it

8.  Stogkof the Merging Company. Upon the Effective Time, by virtue of this v, 2
Agreement and Plan of Merger, and without any action on the part of the holder therecf, each -~ %

share of Common Stock of the Merging Company outstanding immediately pricr thereto shall
retain the status of an authorized and issued share of Common Stock of the Merging Company.

7. Stogk Cartificates. At and after the Effective Time, sach unit of the issued and
outstanding Membership Cerificates of the Merged Company shall be exchanged for
certificates representing an equal number of shares of Common Stock of the Merging
Company. Promptly upon such exchange, the Merging Company shall cause tc be cancelled
and retired each such certificate representing each unit of the issued and cutstanding
Membership Certificates of the Merged Company represanted thereby.

8. Emploves Benefit Plans. As of the Effective Time, the Merging Company shall
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assume all obligations of the Merged Company under any and all emplaoyee benefit plans in
effect as of such time or with respect to which employee rights or accrued henefits are
outstanding as of such time. i

23 Bogk Enfries. As of the Effective Time, entries shall be made upon the books of
the Merging Company in respect of this Agreement and Plan of Merger in accordance with the
following: _ ,

(a) The assets 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 same
amounts at which they were carried on the books of the Merged Company immediately prior to
the Effective Time. a

(b} There shall be credited as stated capital in respect of the Common Stock
of the Merging Company the aggregate amount of the par vaiue of all shares of Commoh Stock
issued as a result of the conversion of the issued and outstanding Membership Certificates of
the Merged Company into shares of Comimon Stock of the Merging Company pursuant to this
Agreement and Plan of Merger.

{c) There shall be credited as surplus in respect of the capital account of the
Merging Company the amount credited as siated capital in respect of issued and outstanding
Membership Certlificates of the Merged Company pursuant to paragraphs {b) and (c) of this
Section 9.

10. Amendmant. At any time before or after approval and adoption by the Members
of the Merged Company and prior to the Effective Time, this Agreement and Plan of Merger
may be amended in any manner as may be determined in the judgment of the Board of

Directors of the Merged Company to be necessary, desirable or expedient; provided, howeveléj ?;; o
that, after approval of the Members of the Merged Company, such amendment may not RT3
materially and adversely alter or amend the terms of this Agreetnent and Plan of Merger. %, =
0 o=
G
11.  Abandonment. Atany time before the Effective Timse, this Agreement and Plan ‘a’, ';’{{{:l\
of Merger may be terminated and the merger may be abandoned by the Board of Directors of “;gnc
either the Merging Company or the Merged Company or both, notwithstanding approval of this ’—} =
Agreement and Plan of Merger by the shareholders of the Marging Coampany or by the Y %ﬁ
Members of the Merged Company or any of them. _ ;p &
T

12. Counterparts. In order to facilitate the filing and recording of this Agreement and
Plan of Merger, the same may be axecuted in two or more counterparts, each of which shall be
deemed to be an originai and the same agreement.

IN WITNESS WHEREOF, each of the Companies herete, pursuant to authority granted
by the Members of the Merged Company and the Board of Directors and Shareholders of the
Merging Company has caused this Agreement and Plan of Merger to be executed by its

3
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President or Managing Member, as the case may be, and attested to by its Secretary or
Assistant Secretary and its corporate or company seal to be affixed hareto, as of the date first
above written.

THE MERGED COMPANY:

. Harshman, Secretary o

THE MERGING COMPANY:

THREE BELLS, INC.

M. Grady, Its Presiden

[SEAL]

1§ :L WY 97 WHED
{0 HDISIAIT
SNOIYH04400 S0 NOISL

VIS 0000

ATT

KE’?;\‘S(,F rshman, Its Secretary o S

#127968_1



