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ARTICLES OF MERGER BETWEEN MARK ESSERT DEVELOPMENT, e:; - <

FLORIDA CORPORATION, THE SURVIVING CORPORATION) AND m :,;
et

GROUP, INC., { AN OREGON CORPORATION, THE DISAPPEARING %t&
257,

-
':g‘r“\
PURSUANT to Section 607.1105 of the Florida Business Corporation Act, and Section
60.494 ofthe Oregon Revised Statutes, Mark Essert Development, Inc.. a Florida corporation, the
surviving corporation ("Mark Essert Development, Inc.”) and Banyan Group, Inc., an Oregon
Corporation, the disappearing corperation (“Banyan Group, Inc.”), hereby adopt the following
Axticles of Merger:

i

CORPORATION)

1. The attached Agreement and Plan of Mexger or share exchange between Mark Essert
Development, Inc., and Banyan Group, Inc., hereby incorporated by reference, has been approved,
adopied, and executed by cach of the corporations in accordance with the provisions of Section
607.1107 of the Florida Business Corporation Act and Section 60.501 of the Oregeon Revised
Stanues.

2. All shares of Mark Essert Development, Inc., are entitled to vote on the Plan of
Merger. The rotal number of outstanding shares of Mark Essert Developmenr, Inc., entitled to vote
on the merger consists of one hundred share of voting comenon stock; all such shares voted in favor
ofthe Plan of Merger. All outstanding shares of Banyan Group, Ine., enritled to vote on the Plan of
Merger consists of 1000 shares of voting commoen stock, and all vored in favor of the Plan of Merger.

3. The Plan of Merger was unanimously adopted by the directors of the corporations and
was unanimously approvad by the sharehalders of Mark Essert Development, Inc., and Banyan
Group, Inc., on the 27th day of June, 2004,

3, The Plan of Merger shali be effective at midnight June 30, 2004, or if later, upon the
filing of these Amicles of Merger with the Deparmment of State, Srare of Florida for purposes of
Florida law. Pursuant to Section 60.494 and 60.011 of the Oregon Revised Statues, the merger
1akes effect upon the effactive date of the filing of Articles of Merger with the Secretary of Staze
which is June 30, 2004, or such other date as is required by QOregon law.

5. At midnight on June 30, 2004, or if later, upon the filing these Articles of Merger,
Banyan Group, Inc. shall cease to exist as a separate corporation.

IN WITNESS WHEREOF these Articles of Merger have been executed this the _2-Fl -

day of NI > 2004 to be effective June 3¢, 2004, or as otherwise required or
permined by the laws of Florida and Oregon.

ERT DEVELOPMENT, INC.
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ATTEST:
. <
ATV £

Oveg oy
STATE OF-FI:EmﬁBﬁ-

COUNTY OF ksGaMBix Drschutr S

The foregoing msmument was ackniowledged before roe thiszghday of ¢ EM?’L@/ ,
2004, by Mavk- Eotcri , as president of Mark Essert Development, Inc., who is
Peng,_auy known 10 me or who has produced a driver’s license as identification and has not taken
ano

OFFICiAL SEAL
STEFHANIE K BILLINGS
“‘T !,:n?ﬁ A QUEL }CWEGD‘N
4 S e 310 1O, 383552

¥ CURMISSION EXFIAES NOV, 24, 2006 Commission No. (e Z P

My commission expires:_ {, /fo' LML

STATE OF FLORIDA
COUNTY OF ESCAMBIA
The foregoing instrumeny was acknowledged before me this ;Kh day of -J“ L~

2004, by MArE_ESECrd | as president of Banyan Group, Inc., who is personaily
known o me or who hasproduccdadnvcr s license as idemification and has not takep an oath.

() ETEPHANE K gtEL:LMB OT. PUBLIC
: , PUBLIC-CRIEGON ‘o
el oioN N 362532 Commission No.__Z@25 3.2,
MY COMMISSION EXPIHES NOV. 24, 2006 My commission 8Xpires:
-2
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This Agreement of Merger and Plan of Reorganizarion 1s made and entered into effective the

2ok _dayor JUME 2004, by and between BANYAN GROUP, INC., an Oregon corporation,

(hereiatter referred to as the “disappearing corporation”™) and MARK ESSERT DEVELOPMENT,
Inc., a Florida corporation, (hereinafter referred to as the "surviving corporation™).

WITNESSETH:

WHEREAS, the respective directors and shareholders of the disappearing corporation and
of the surviving corporation have resolved thar the constituent corporations be merged under and
pursuant 10 the 2004 Florida Stamites, and the Code of Laws of Oregon into a single corporation
existing under the laws of the State of Floride, which shail be the surviving corporation, all in &
rransaction qualifying as a Tax Frec Reorganization within the meaning of §368 of the Internatl
Revenne Code of 1986, as amended; and

WHEREAS, the disappearing corporation is an operating corporation autherized to issue
1000 shares of no par value cornmon stock, of which 1000 shares are issued and outstanding; and

WHEREAS, the surviving corporation is 4 non-operaring shell corporation, formed and
organized for the purpose of the merger contemplated hereby, and authorized to issue 10,000 shares
of no par value common stock, of which 100 share are issued and owstanding; and

WHEREAS, the respeciive Boards of [Ddrectors and sharcholders of the constituent
corporations have approved the merger contemplated hereby upon the terms and conditions
hereinafter set forth and have approved this Agreement of Merger and Plan of Reorganization;

NOW, THEREFORE, i consideration of the premises and the mutual covepants, terms,
conditions, provisions, and in accordance with the 2004 Florida Statutes and the Oregon Revised
Statutes that the disappearing ¢orporation shall be, at the effective date (as hereinafier defined)
merged imo the surviving corporation as hereinafter ser forth.

A The Certificate and Articles of Incorporarion of the surviving corporation on the date
hereof, shall from and after the effecrive dare be and continue to be the Cerificate and Articles of
incorporation umtil changed ar amended as provided by faw.,

B. The By-Laws ofthe surviving carporation, as in effect mmediately befoye the effective

date, shall from and after the cffizctive date, be and continue to be the By-Laws of the surviving
corporation until amended as provided therein.

(((HO4000136383 3))}
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C. The effective date of this Agreement and of the Merger shall be midnight June 30,
2004, or as otherwise required by Florida and Oregon laws.

D.  The mode of carrying the contemnplated merger into effict, and the manner and basis
of converting the shares ofthe disappearing carporation into shares ofthe surviving corporation, shall
be as follows:

Each sharcholder of the disappearing corporation shall suvender such shareholder’s
certificates 1o the surviving corporation within sixty (60) days of the effective date. Upon surrender
of such certificates to the surviving corporation, there shall be issued 1o the respective sharcholders,
in substitution for such certificates, certificates for fully paid and non-assessable common shares of
the surviving corporaiion, in the ratio of one (1) share of the surviving corporazion for each such five
{5) shares of the disappearing corporation. The shares which are not surrendered within sixty (60)
days following the effective dme, shall be canceled and there shall be issued in the name of the
respecrive shareholders thereof, in substitution therefore, certificates for fully paid and non-assessable
common shares of the surviving corporation in the aforesaid ratio, all fractional shares shall be
disregarded, and such newly issned certificares shall be delivered by the surviving corporation 1o such
shareholders at the addresses shown in the records of the disappearing corporation and any
certificates not delivered, shall be heid by the surviving corporation for such sharehokders.

E. The effects of the merger as of and after the effective date, shall be as follows: The
assets of the disappearing corporation shall be reported in the accounss of the surviving corporation
at their book values a3 of the effective date; the financial starement and balance sheet of the
disappearing corporation, as of the effective date, shall be the financial statement and balance shaer
of the surviving corporation; the prior tax history of the disappearing corporation and jis sharebolders
shall be the tax history of the surviving corporation and its shareholders; the separate existence of the
dmppcaxing cerporation shall cease, and the disappearing corporarion shall be merged nto the
surviving corporation; the surviving corporation shall possess ail and singular the rights, privileges,
and powers, and shall be subject 1o all of the restrictions, disabilities, and duties of the disappearing
corporarion{provided, however, that the surviving corporation shall be governed by the 2004 Florida
Stannes and not by the laws of Oregon); the surviving corporation shall possess all and singuiar, the
rights, privileges, powers, and all property and assets, whether real, personal, or mixed, tangible or
mtangible, known or unknown, of the disappearing corporation, all debts 10 the disappearing
corporation on whatever accounr, and all other things, in action or belonging to the disappearing
corporation; all property, assets, rights, privileges, and powers, and all and every other interest of the
dissppearing corporarion, shall be vested in the surviving corparation, as they weye of the
disappearing corporation; the title t¢ any real estate or other property vested by deed or otherwise,
under the laws of Florida or Oregon or any other jurisdiction, in the disappearing corporation, shall
not révert or be in any way impaired and, all rights of credizors of yecord and all liens of record, upon
any property of the disappearing corporasion shall be preserved unimpaired; all known debts,
liabilities, and duties of the disappearing corporation as of the effective date, shall thenceforth antach
10 the surviving corporation and may be coforced against it o the same extent as if said known debrs,
liabilities, and duries had been incinred or coniracted by the surviving corporation. From and asfter

3-
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the effective dare, rhe last acting officers ofthe disappearing corporation or the corresponding officers
of the surviving corporation, may i the name of the disappearing corporarion, execure and deliver
alt such proper deeds, assignments, or other instruments and take, or cause 10 be taken, all such
finther action oT other action as the surviving corporation may deem necessary or desirable in order
1o vest, perfect, or confirm in the swrviving corporation, title to and possession of all of the
disappearing corporation’s propeity, assets, rights, privileges, powers, franchises, inymunities, and
inerests, or to otherwise carry out the purpose of this agreement, and the disappearing corporation
hereby authorizes, appoints, and constitntes such persons as its agents for such purposes, hereby
frrevocably approving all that said agents do on its behalf

F. The surviving corporation, through its officers and directors, shall have the righs and
power to repurchase any of s outstanding shares ar such price and upon such terms as may be agreed
upon between the surviving carporation and the shareholder(s) dasiring 1o sell such shares.

G. The Boards of Directors of each of the constituent corporations shall have the power

in their discretion to abandon the merger provided for herein prior ro the fling of Articles of Merger
or other documents required under the 2004 Florida Statutes or the Oregon Revised Stanutes,

IN WITNESS WHEREOF, the constituent corporations have caused their respective
corporate names 1o be signed hereto, as of the dare first written above, by their respective directors,
thereynto duly authorized by their respective dircctors and shareholders.

MARK ESSERT DEVELOPMENT, INC.,
a Florida corporation

N
4 By: ,ﬂ,a_ﬁfwg
Séetetary / Mark Essert

Its: President

(CORPORATE SEAL)

BANYAN GROUP, INC,,

an O corporation
MY, anc Bm%m z@ﬂ;:(/———’-
Secre /" Mark Essert
f1s: President
{CORPORATE SEAL)
-4
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Oreasn
STATE OF-FEGi@B#
COUNTY OF Eseampia e schudeS

The foregoing was acknowledged before me this J day of June, 2004, by MARK $ AdFia
ESSERT, who (v} is personally known 1o me or who () has produced f
as identification and whao did take an oath.

' 24 ¥ MOTARY ?uauconemm Ndrary Public
v o SOMInSSION NO. 262532 My commission cxpm:s 4 /24/
COMBMBSION CommissionNo..__ 2L2 522

({(HO4000136383 3)))
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ACTIONS OF THE DIRECTORS AND SHAREHOLDERS
BY WRITTEN CONSENT IN LIEY OF MEETING OF
MARK ESSERT DEVELOPMENT, INC.

THE UNDERSIGNED, representing the Sharcholders of MARK ESSERT
DEVELOPMENT, INC., and further representing the Directors, in accordance with Florida Srarute
607.0704, and 607.0821, respecrively, do hereby approve, adopt, rake, and rvatify the following
actions by written copsent in liey of mesting.

RESOLVED, that the Articles of Incorporation form as approved by the Incorporators, and
duly filed in the Office ofthe Secvetary of State of the Stare of Florida on the 7™ day of May, 2004,
along with the Certificate of Incorporation, be, and hereby are, approved and adopred.

RESOLVED, thart the Certificate of Incorporation and Articles of Incorporation be filed in
the Minure Book of the Corporarion.

RESOLVED, that the proposed Bylaws of the Corporation, except as hereafter amended,
be and hereby are approved and adopted as the official Bylaws of the Corporation.

RESOLVED, that the Bylaws be placed in the Minute Book of the Corporation.

RESOLVER, that the seal shown in the margin of the records be, and hereby is, adopted as
the official seal of the Corporation, without limiting the corporate powers as expressed in the Florida
Statutes, s amended.

RESOQLVED, that the stock certificate, a specimen of which is shown in the Stock Certificate
Book of the Corporation, be, and hereby is, adopred as the official stock certificate of this
Corporation.

RESOLVED, that the following persons be, and hereby are, elected as Directors of the
Corporation 10 serve until the next Annual Meating of the Sharcholders, or until their successors are
duly elected and qualified:

MARK ESSERT

RESOLVED, that the following persons be, and hereby are, clected as Officers of the
Corporation to serve until their successors are duly elected:

Mark Essert, President/Vice President/Treasurar/Secretary

RESOLVED, that the Corporation issue the following number of shares of its capiral steck
to the followinyg persons receiving therefore, the consideration indicated:

SHAREHOIDER NUMBER OF SHARFS  CONSIDERATION

Mark Essert 160 $100.00
(((HO4000] 36383 3)))
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RESOLVED, that the Corporation broadly indenmify all Officers and Directors 1o the fullest
vortent and frorn and against all matters authorized by Florida law.

08~30-04  05:21AM  FROM-LOZIER THAUES FRATIER PA 8504640000

RESOLVED, that the Corporarion, with the consent of all of its Shareholders, elect under
the Internal Revenue Code of 1986 to be treated as a Sub Chapter 8 Corporation for Federal income
1ax refurn purposes, if recommended by the Corporations CPA,

RESOLVED, that the Corporation establish in its name one or more deposir accounts with
the financial institution on such 1erms and conditions as maybe agreed upan with the said financial
Instirurion.

RESOLVED, thar alf fiees, costs and expenses, imvolved in the formation be paid.

RESOLVED, thax all actions heretofore taken by the Incorporated and other principals ox
agents, if any, on behalf of the Corporation be, and hereby are, ratified and approved.

MARK ESSE
Sole Sharch and Director

(04000136383 3)))
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ACTIONS OF THE DIRECTORS AND SHAREHOLDERS
BY WRITTEN CONSENT IN LIEU OF MEETING

OF

MARK ESSERT DEVELOPMENT, INC.

THE UNDERSIGNED, representing all of the Sharcholders of MARK ESSERT
DEVELOPMENT, INC., and further representing the Directors, in accordance with Florida Statutes
Sections 607.0704, and 607.0821, respectfully, do hereby approve, adopt, take and ranify the
following actions by wrinen consent in heu of meering:

RESOLVED, thar the Agreememnt of Merger and Plan of Reorganizarion (attached hereto as
“Exhibit A” and hereby incorporated by reference} is approved in form and substance; that the
Corporation shall become a party to such Agreermem; that the officers of the Corporation be and
hereby are arthorized and directed to execure and deliver such Agreemeamt and 1o execute and deliver
such other documents and take such other actions as may be reasonably required to consummate said
Agreement as they in their discretion deem appropriate; and that upon censummation of such
Agreement, Arricles of Merger and other papers be filed with the Secretaries of Siate and other
agencies of Florida and Oregon, all for the purpose of merging the Corporation with BANYAN
GROUP, INC., an Oregon corporation.

Dated this Ihcm_—_ day of

{((H04000136383 3))
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ACTIONS OF THE DIRECTORS AND SHAREHOLDERS
RY WRITTEN CONSENT IN LIEU OF MEETING

OF

BANYAN GROUP, INC.

THE UNDERSIGNED, representing all of the Shareholders of BANYAN GROUP, INC.,
and further representing the Directors, n accordance with Section £0.211 of the Oregon Revised
Starutes, respectfully, do hercby approve, adopt, take and ratify the following acrions by written
consent in liey of mesting:

RESOLVED, that the Agreement of Merger and Plan of Reorganization (atached hereto as
“Exhibit A™ and hereby incorporated by reference) is approved in form and substance; that the
Corporation shall becorne g 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 documenis and take such other actions as may be reasonably required 1o consummate said
Agresment as they in their discretion deem appropriate; and thar upon consummation of such
Agreement, Articles of Merger and other papers be filed with the Secretaries of State and other
agencies of Florida and Oregon, all for the purpose ofmerging the Corporation into MARK ESSERT
DEVELOPMENT, INC., a Florida corporation.

Dated this the 18T day of_~JuME 2004

Director

(04000136383 3)))




