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ARTICLES AND PLAN OF MERGER

oF
CORTELL’'S, INC.
A Maine Corporation o
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CORTELL’S, INC. 95 & 2
A Florida Corporation EQE: }ﬂ
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Pursuant to Chapter 607 of the Florida == 5
Business Corporations Act S ey
INC.,

Pregident and Secretary of CORTELL’S,
and the

The undersigned,
a corporation organized and existing under the laws of the State
of Maine (hereinafter referred to as "First Party"),
President and Secretary of CORTELL’S, INC., a corporation
organized and existing under the laws of the State of Florida
(hereinafter referred to as "Second Party"), hereby certify that:

1. Special meetings of the Shareholders and Board of
Directors of CORTELL’S, INC., a Florida corporation, were held on
November 8, 2004, after. proper notice, for the purpcose of adopting
an Agreement and Plan of Reorganization and Merger as between
First Party and Second Party, with Second Party being the
gurviving corporation. ' '

2. The name of the surviving corporation is CORTELL'S,
and it is to be governed by the laws of the State of

INC.,

Florida.
a corporation organized and existing

3. First Party is
under the laws of the State of Maine, having been incorporated on

October 30, 1934.

4, Second Party 1is a corporation organized and existing
under the laws of the State of Florida, having been incorporated
gFFECTIVE %&TE
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onn October 22, 2004.



5. The laws of the State of Florida under which the Second
Party is organized permit such a merger.

6. There are no changes in the Articles of Incorporation
of the surviving corporation.

7. The Agreement and Plan of Reorganization and Merger was
adopted . and approved by the Board of Directors and by the
Shareholders of First Party in the manner prescribed by the laws
of the State of Maine, and was adopted and approved by the Board
of Directors and Shareholders of Second Party in the manner
pregcribed by the laws of the State of Florida.

8. First Party has two hundred (200} shares of common
stock outstanding. Second Party has two hundred (200) shares of
common stock ocutstanding. 211 of said cutstanding shares are

entitled to wvote, and all of the shares entitled to wvote, voted
for the Agreement and Plan of Reorginization and Merger.

e, Cn the effective date of the Merger, all rights and
regpects of the Shareholders of First Party in the common stock of
First Party shall be cancelled forthwith, and the certificates
repregenting such shares shall be surrendered and cancelled.

10. This merger shall become effective on December 31,
2004. . .

The corporate parties hereto have caused these Articles and
Plan of Merger to be executed by the duly authorized officers this
8th day of November, 2004.

CORTELL’S, INC., a Maine Corporation

By: MM O I~

skepard jN. Ceortell, President

By: %/"MAB Ny m

She@anﬂﬁﬁ. Cdrtell, Secretary




CORTELL’S, INC., a Florida Corporation

N) Cortell, President

By

y
Sheparfl N. Eorvéll, Secretary

STATE OF FLORIDA
COUNTY OF SARASOTR

I hereby certify that on the 8th day of November, 2004,
before me personally appeared SHEPARD N. CORTELL, as President and
Secretary of CORTIELL‘S, INC., a Maine corporation, to me known to
be the persons described in and who executed the foregoing
Articles of Merger and acknowledged the execution thereof to be
their free act and deed as such officers, on behalf of the
Corporation. :

. . il - vyl yi] ;’1
Print Name ANAPTT W KgZ [
Notary Public, State of Florida -
My commigsion expilres:

!V Robait W Damett
%ig‘ My Commission DD337675

o ,._oi Expires September 09 2008



STATE OF FLORIDA
COUNTY OF SARASOTA

I hereby certify that on the 8th day of November, 2004,
before me personally appeared SHEPARD N. CORTELL, President and
Secretary of CORTELL’'S, INC., a Florida corporation, to me known
to be the persons described in and who executed the foregolng
Articles of Merger and acknowledged the execution thereof to be
their free act and deed as such officers, on behalf of the
Corporation.

Print Name /"
Notary Public, State of Florida
My commission expires: ”

« My Commission DD337578

2730, Foost W Dl
WX Exoies September 09, 2008

This Document Prepared By:

Robert W. Darnell, Esq.
HANKIN, PERSSON, DAVIS,
McCLENATHEN & DARNELL
1820 Ringling Boulevard
Saragota, FL 34236
(941) 365-4950
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