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e COVER LETTER

TO: Amendment Section

Division of Corporation
P BNB PROPERTIES HOLDINGS, INC.

SUBJECT: ~ (aFlorida corporation)

Name of Surviving Party

Please return all correspondence concerning this matter to:

John J. Koresko
Name of Coniact Person

¥irm/ Company
P.O.Box 5,200 W. 4th St.

Address
Brideepart, PA 10405

City/ State and Zip Code

jikoresko@gmail.com
E-mml address; (to be used for future annunl report nottficanon)

For turther wformation conceming this maiter, please catl:

. < . 84
John J. Koreske arl 4 Y 202-0076

Name of Contact Person Area Code & Daytime Telephone Number

.

O Cenified Copy {optional) $8.75

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee. FL. 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 26, 2015

JOHN J. KORESKO
P.O. BOX 5
BRIDGEPORT, PA 10405

SUBJECT: PENNMONT BENEFITS AND SERVICES, IiNC.
Ref. Number: P14000050780

We have received your document for PENNMONT BENEFITS AND SERVICES,
INC. and your check(s) totaling $70.00. However, the enclosed document has
not been filed and is being returned for the following correction(s):

Please refer to the surviving corporation as BNB PROPERTIES HOLDINGS,
INC. because of the name change in the Amendment submitted. Therefore, the
name change should not be mention in the articles of merger.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any gquestions concerning the filing of your document, please call
" (850) 245-6050.

Irene Albritton
Regulatory Specialist [I Letter Number: 915A00022633

wWww.sunbiz.org
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Articles of Merger

For
Florida Profit or Non-Profit Corporation hy, e
Into . 15 o0y > '
Other Business Entity - Py bi g 5
AN i é';‘ s .
‘": at:.«g % R ..;’"‘--

The following Articles of Merger are submitted to merge the following Florid'a'7}'5r"v£>ﬁ‘i’j ’qz%g, :
and/or Non-Profit Corporation(s) in accordance with s. 607.1109, 617.0302 or 605.1025,
Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name ' Jurisdiction Form/Entity Type

e —— LLCs
BNB PROPERTIES HOLDINGS LLC*
(a limited liability company)

*also known outside Florida as BNB PROPERTIES, LLC (a Pennsylvania Limited Liability Co
prior io merger, by its sole and managing member

SECOND: The exact namc, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
= —— LA coaPoraton]
BNB PROPERTIES HOLDINGS, INC -

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the

merger in accordance with the applicable provisions of Chapters 607, 605, 617, and/or
620, Florida Statutes.

10f7



FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:;

Note: If the date inseried in this block does not meet the applicable statutory filing
requirements, this date will not be listed as the document’s effective date on the
Department of State’s records.

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
I'lorida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity:

a.} Appoints the Florida Sccretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corperation that
is a party to the merger the amount, if any, to which they are entitled under s. 607.1302,
IS,

20f7



EIGHTH:; Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization; Signature(s): Name of Individual: )
BNB PROPERTIES HOLDINGS LEC* John I, Koresk do—
o limited liabil; L. Koresko, /.
( lity company) _ Managing Sole Member
o John J. Koresko f’?"' 7
BNB PROPERTIES HOLDINGS, INC. y/ |

Chairman, sole shareholder

i

*also known outside Florida as BNB PROPERTIES, LLC (a Penmsylvania Limited Liability Co°
prior to merger, by its sole and managing member

Corporations: Chairman, Vice Chairman, President or Officer

(If no directors selected, signature of incorporator.)
General Partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: $35.00 Per Party
Certified Copy (optional): $8.75
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for cach merging party are as

follows

Name Jurisdiction Form/Entity Type
BNB PROPERTIES HOLDINGS LLC* ([~ Wl
(s fimited liability company)

SECOND: The exact namc, form/entity type, and jurisdiction of the surviving party are
as follows:

~Name . e Jurisdiction Form/Entity Type
BNB PROPERT[ES HOLDENGS INC. &e
(a Florida corporation) F i et P .

THIWliditions of the merger are as follows:

—

This is a simple merger of two cntities wholly owned by the same person. LLC will go out of existence
and Florida corporation will be the Survivor. Survivor will amend its articles of incorporation and by-
laws to provide no pre-emptive rights or right to inspection of corporation books. Sole member of LLC
will exchange his 100% LILC interests for 100% of corporation common stock, intending to qualify
transaction as tax fee under 26 USC sce. 368. Surviving entity may take all actions to use the name and
do business as BNB Properties outside of Florida. The Pennsylvania limited liability company will cease
to exist after merger. Surviving corporation will pursue all defenses and causes of action of the merging
entity and shall defend, indemnify and hold harmless in advance any former member of the merging
entity and all directors and officers of Survivor on account of liabilities arising from the operations of all
partics to the merger, whether attributable to acts before or after the merger, regardless of any general law
to the contrary. Officers and directors of the Survivor, whether or not sharcholders, or any affiliate thereof
(who were members of the merged entity), or such persons as any of them may name, may engage in
competitive activities or other acts otherwise prohibited under principles of fiduciary duty applicable to
persons related to corporations (it being the intention of the parties that no principle analogous to that of
close corporation or partnership or trust shall apply), and that the decisions of directors and majority
shareholders be evaluated only under standards of reasonable business judgment. No principle of law or
equity shall prevent management of the Survivor from electing to do business under another form or
adopting substantive provisions consistent with laws of any applicable jurisdiction, or creating any entity,
affiliating in any way, or committing all or part of any assets owned legally, bencficially, directly or
indirectly to a trust, foundation, or any other structure arising under the common law, civil law, tradition,
regulation, statute, ordinance, or agreement recognized in any jutisdiction now or hereafter. The Survivor
shall not be required to pay any dividend or distribution regardiess of tax ramifications to persons holding
any interest in Survivor of whatever type, and management may choose in its sole and absolute discretion
- -the characterization- mwvaldeiss“ug"narti‘ra‘ﬁ} distripution; afid to pay any amount in money or i rear of
personal property of any type, in its sole discretion,

dof %



FOURTH:

A. The manner and basts of converting the interests, shares, obligations or other
securities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, into cash or other property is as follows:

Survivor shall assume all obligations in exchange for merger of assets. No cash constituting
"boot" shall be distnbuted. Survivor will assume the amounts owed by merged LLC to

it managing member notwithstanding any provision of law to the contrary. Survivor may
accept additional contributions of property as determined by management in his sole dis-

Otherwise, current shareholder of surviving entity shall have same proportion of stock ownership
tor reasonable period after merger. Elections for tax purposes shall be completely the

discretion of management of each entity. Duty to merge shall not be affected by conversion of
merged entity to corporation prior to merger if deemed in best inierests of management or

entity-parties—Other-entities shall- be permnitted-iofein-plan-obmerger soJonu astax—ree nature of all

137
TOTT

elements of transaction remain unchanged..

(Attach additionaf sheet if necessary)

B. The manner and basis of converting the rights to acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests,
shares, obligations or others securities of the survivor, in whole or in part, into cash or
other property 1s as follows:

Not applicable as there are not nghts to acquire such interests, shares, efc.

(Attach additional sheet if necessary)

50f7



FIFTH: If a partnership is the survivor, the name and business address of each general
partner 1s as foliows:

Not applicable.

fAttach additional sheet if necessary)

SIXTH: If a limited hability company ts the survivor, the name and business address of
cach manager or managing member is as follows:

If survivor converts to imited liability company, business trust, or any other entity treated

similarly to fimited liability company, present managing member shall remain managing

contribution, regardless of provisions of iaw otherwise making such provisions breach
of anydury:

(Atlach additional sheet if necessary)

60f7



SEVENTH: Any statements that are required by the laws under which each other

business entity is formed, organized, or incorporated are as follows:

No person other than present managers and shareholders of parties shall have any statutory or

or other rnight to demand disclosures of any type of dissenter rnights, except as prevailing
law doges not prohibit such actions. Any elections for tax or other purposes, not limited to

matters of form of enmy or subsequent operations shall be reserved to dlscretlon of existing

shareholder, regardless of value in the hands of survivor. Survivor shall indemnify owners of exisiing
stock interest on accouut of any guaranty or suretyship, whether or not found required by by law or court
without duty of investigation. regardless of value. Acts ulira vires or unauthorized by law may be

waived or assumed as if no impediment existed at law, equity, regululation, rule or constitutional

matter shall be deemed to have been established in advance by entity action if otherwise permitted

by Taw if the articles, bylaws, or documents of formation otherwise apply. All management decisions

shall be evaluated by any tribunal under a standard of review presuming the vahidity of all acts.
Transfers of assets or  (Attach additional sheet if necessary)

redomestication, reincorporation, or reformation or transfers to protect survivor assets shall be the
ithinge the com iete.d.iscre on of mapagement without any vaiting or meeting requirement.
El‘&}lﬁuﬁ O TOVISION, 1 any, ream§ {0 the merger ERMANE i Fahed £1eq

There shall be no obligation to compiete the merger in the event it is not recognized or other-

wise found violative of any law or provision relating to illegal transfer of assets, and management shall

. . : ¢ mer

without necessity of any re-exection of any any documents or approvals otherwise applicable.

—Amy-amount; Tost; tax; penaity orother-amounnt-assessed-agamstasharehotderormenrber of

the constituent entities shall be subject to payment and indemnification in advance of final
determination of any labtlity, cost or expense assessed . without regard to any statutory or common

law rule to the contrary, Any conversion of entity may include adoption of a form recognized

at civil law and not at common law, even if such action requires domestication of the survivor

. rorrrrecdien E S ) A

identification of any beneficial interest, and no reservation or exercise of power of appointment,

general or special, shall be deemed a fiductiary act, To the extent the survivor may convert

to trust form, management may utilize such provisions of statutg allowing for unwritten or

"secret" provisions (Attach additional sheel if necessary)

allowed by the Uniform Trust Act as adopted in Florida or law of similar import in another
jurisdiction. Obligations to members of the merged party shall be entered as obligations of
the survivor, without regard to fiduciary principles.
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