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COVER LETTER

TO: Amendment Section
Division of Corporations
BESSER, INC.
SUBIJECT:

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing. ( C é,p,(j( g a’( 3 é )

Please return all correspondence concerning this matter to following:

DONALD L. BROOKS

Contaet Person

DONALD L. BROOKS, P.A.

Firm/Company

177 N. U.S. ONE, # 268

Address

TEQUESTA, FL 33469

City/State and Zip Code

BOBSLY 1@HOTMAIL.COM

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, piease call:

DONALD L. BROOKS 561

At (

78 75

‘ Telephone (561) 745-0547

Fax (561) 7434449
Donald L. Brooks
! Attorney at Law
Suite 600 Mailing Address:
o gcit‘: gg::::lvg:r‘de::s. 177 North U. S. Highway L, #268
: Florida 33410 Tequesta, FL 33469

Email: don@donaldbrookslaw.com

745-0547

Name of Contact Person

Area Code & Daytime Telephone Number

IE Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS:
Amendment Section
Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, Florida 32301

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

Tallahassee, Florida 32314
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FILED

ARTICLES OF MERGER OF YYY, INC., A NORTH CAROLINA CORPQ%ABE@I*?QVIEH AB’}I[DB%TO
BESSER, INC., A FLORIDA CORPORATION
STCHT AT T STAE
Pursuant to the provisions of section 607.1105 of the Florida General CorporatiqmAgt ftheundersigried dofivstic
and foreign corporations adopt the following articles of merger for the purpose of merging them into one of such
corporations:

The names of the undersigned corporations and the states under the laws of which they are organized are,
respectively:

YYY, INC,, a North Carolina Corporation
BESSER, INC.,, a Florida Corporation
BESSER, INC., a Florida Corporation, is the surviving corporation.

The laws of the states under which the constituent foreign Corporation is organized pertit such merger.
The name of the surviving corporation is BESSER, INC., and it is to be governed by the laws of the state of Florida.

The attached plan of merger was approved by the shareholders of the undersigned domestic corporation in the
manner prescribed by the Florida Generat Corporation Act on December 17, 2015, and was approved by the
undersigned foreign Corporation in the manner prescribed by the laws of the state under which it is organized,
namely, North Carolina, on December 18, 2015.

The merger shall become effective on the date the Articles of Merger are filed with the Florida Department of State.

As to each of the undersigned corporations, the number of shares outstanding, and the designation and number of
outstanding shares of each class entitled to vole as a class on such plan are as follows:

YYY, INC., a North Carolina Corporation:

Number of shares outstanding / Designation of class/ Total number of shares authorized to vote
1100 Common stock 1100

BESSER. INC., a Florida Corporation :

Number of shares outstanding / Designation of class/ Total number of shares authorized to vote

1100 Common stock 1100

As to each of the undersigned corporations, the total number of shares voted for and against such plan respectively
and, as to each class entitled to vote thereon as a class, the number of shares of such class voted for and against such
plan, respectively, are as follows:
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100% of all shares voted in favor of the plan on behalf of each of the constituent corporations.

Dated December 15, 2015.

BESSER, INC.

L*lie M. Yount, as lts Secretary V

STATE OF FLORIDA
County of Palm Beach

The foregoing instrument was acknowledged before me this lg day of DECLM}Q/\ . 2013, by
Robert Yount, as President of BESSER, INC. who is personally known to me, and who did take an oath.

» LJLLTT 1,
SUELG, . PATRICIA PENA

)

Notary Publi
Print Name: A

My commission expires: H-—)_‘._ -4

tate of Florida,

STATE OF NORTH CAROLINA
County of Catawba

The foregoing instrument was acknowledged before me this /7 day of EML, 2015, by

Lestie M. Yount, as Secretary of BESSER, INC. whe is personally known to me, and who did take an oath.

/%441.«.19! j/,ﬂv.-“‘,/

w‘ﬂ'ﬂh.*" = -—
o va, Notary Public, State of North Caw::
f"«?-“.?.?... o PrinNane PR ELL7 (L ST Rower
f'to’ o* v ’% My commission expires:
3 .‘. @ % o = -
EHETERIS it
zlze ry 153 :
‘t a‘. < Q° .'.8 E
5‘. V ... l. ee
Yy A e
%, JLEX AND ¥
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YYY, Inc.

s it fas i€ Presidedl

By: ‘///// 2 //:4/// n

Les‘t’e'M. Yount, as ks Secrethfy

STATE OF FLORIDA )
County of Palm Beach

The foregoing instrument was acknowledged before me this ’ g day of m&ﬂtw 2013, by

Robert Yount, as President of YY'Y, INC. who is personally known to me, and who did take an oath.
< 7 : |
_ Zi 27D

Notary Publi of Florida, | -_
Print Name: ﬁ o€+ CeA ?Qf!_ka

My commission expires:

. %)
1y ' ant
YT e
TreklE

oy

v/

>y +

SRRy By, PATRICIA PENA
AT

% Notary Public - State of Florida |
¥ My Comm. Expires Nov 21, 2017§

S Commission # FF 072484

7 WEF
Tt

.
RIS

” STATE OF NORTH CAROLINA
County of Calawba

[t -2r 20/

The foregoing instrument was acknowledged before me this / 7 _ day of W , 2015, by
Leslie M. Yount, as Secretary of YYY. INC. who is personally known to me, and who did take an oath.

Ay s U St

Notary Public/,étate of North C 0111‘13_
\}\-\ STRo 6?’0 Print Name: [k ELR M ITRoae?

- s My commssion expires: ?"/S'-' ZzZOr ?
o * 1‘
L]
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PLAN OF MERGER

Plan of Merger dated as of December 15, 2013, between BESSER, INC., hereinatter called the surviving
Corporation, and YYY, TNC., hereinafter called the absorbed Corporation.

STIPULATIONS

BESSER, INC. is a corporation organized and existing under the laws of the state of Florida with its principat otfice
at 7535 Ironhorse Boutevard, West Palm Beach FL 33412 (or to be organized).

BESSER, INC. has a capitalization of 2200 authorized shares of one dollar par value commen stock, of which 1100
shares are issued and outstanding.

YYY, INC. is a corporation organized and existing under the laws of the state of North Carolina with its principai
office at 235 N. Gate Road, Newton NC 28658,

YYY, INC, has a capitalization of 1100 authorized shares of one dollar pér value common stock, of which 1100
shares are issued and outstanding

The boards of directors ol the constituent corporations deem it desirable and in the best business intcrest of the
corporations and their shareholders that YYY, INC. be merged into BESSER, INC. pursuant to the provisions of
sections 607.1107 of the Ftorida General Corporation Act.

In consideration of the mutual covenants and subject to the terms and conditions hereinafier set forth, the constituent
corporationg agree as follows:

Merger, YYY, INC. shall merge with and into BESSER, INC. which shall be the surviving Corporation.

Terms and Conditions. On the effective date of the merger, the separate existence of the absorbed Corporation shall
cease, and the surviving corporation shall succeed 1o all the rights, privileges, immunities, and franchises, and all the
property, real, personal, and mixed of the absorbed Corporation, without the necessity for any separate transfer. The
surviving Corporation shall thereafter be responsible and liable for all liabilitics and obligations of the absorbed
Corporation, and neither the rights of creditors nor any liens on the property of the absorbed Corporation shall be
impaired by the merger.

Conversion of Shares. The manner and basis of converting the shares of the absorbed Corporation into shares of the
surviving Corporation is as follows:

Each share of the common stock of YYY, INC, issued and outstanding on the effective date of the merger
shall be converted into the same number of shares of the common stock of BESSER, INC., which shares of common
stock of the surviving Corporation shall thereupen be issued and outstanding. However in no event shall fractional
shares of the surviving Corporation be issued. In lieu of the issuance of fractional shares to which any holder of the
common stock of the absorbed COrporalion would otherwise be entitled as a result of the conversion, a payment in
cash shall be made equal to the value of such fraction, based on the market value of the commen stock on the
effective date of the merger.

The conversion shall be effected as follows: After the effective date of the merger, each holder of
certificates for shares of common stock in the absorbed Corporation shall surrender them to the surviving

Plan of Merger Page | of 4




Corporation or its duly appointed agent, in such manner as the surviving Corporation shall legally require. On
receipt of such share certificates, the surviving Corporation shall issue and exchange therefor certificates for shares
of common stock in the surviving Corporation, representing the number of shares of such stock to which such holder
is entitled as provided above, The surviving Corporation shall issue to an agent for the holders otherwise entitled 1o
fractional share interests, a certificate for the number of whole shares representing the aggregate of such fractional
share interests, and agent shall sell such whole shares and pay over the proceeds to the shareholders entitled thereto
in proportion to their fractional share interest.

Holders of certificates of common stock of the absorbed Corporation shall not be entitled to dividends
payable on shares of stock in the surviving Corporation until centificates have been issued to such shareholders.
Thereafter, each such shareholder shall be entitled to receive any dividends on shares of stock of the surviving
corporation issuable to them hereunder which may have been declared and paid between the effective date of the
merger and the issuance to such shareholders of the centificate for his or her shares and BESSER, INC..

Changes in Articles of [ncorporation. The articles of incorporation of the surviving Corporation shall continue to be
its articles of incorporation following the effective date of the merger.

Changes in Bylaws. The bylaws of the surviving Corporation shall continue to be its bylaws foilowing the effective
date of the merger.

Directors and Officers. The directors and officers of the surviving Corporation on the effective date of the merger
shall continue as the directors and officers of the surviving Corporation for the full unexpired terms of their offices
and until their successors have been elected or appointed and qualified.

Prohibited Transactions. Neither of the constituent corporations shall, prior to the effective date of the merger,
engage in any activity or transaction other than in the ordinary course of business except that the absorbed and
surviving corporations may pay regular quarterly dividends on their outstanding common shares and take all action
necessary or appropriate under the laws of the State of Florida and the State of North Carelina to consummate this
merger.

Approval by Shareholders. 'This plan of merger shall be submitted for the approval of the shareholders of the
constituent corporations in a manner provided by the applicable laws of the State of Florida and the State of North
Carclina at meetings to be held on or before December 31, 2015, or at such other time as to which the boards of
directors of the constituent corporations may agree.

Effective Date of Merger. The effective date of this merger shall be the date when the articles of merger are filed by
the Florida Department of State.

Abandonment of Merger. This plan of merger may be abandoned by action of the Board of Directors of zither the
surviving or the absorbed Corporation at any time prior (o the effective date of the merger or the happening of either
of the following events:

If the merger is not approved by the stockholders of either the surviving or the absorbed Corporation on or
before December 31, 2015; or

If, in the judgment of the Board of Directors of either the surviving or the absorbed Corporation, the merger
would be impractical because the number of dissenting shareholders asserting appraisal rights under the laws of the
state of Florida or the laws of the state of North Carolina.

Execution of Agreement. This plan of merger may be executed in any number of counterparts. and each such
counterpart shall constitute an original instrument. Electronically transmitted signatures to this instrument shall be
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deemed to be written and signed. The term "electronically transmirted” means any form of communication not
directly invelving the physical transmission of paper that creates a record that may be retained. reviewed and
reviewed by a recipient thereof and that may be properly reproduced in paper form by such a recipient through an
automated process (including, without limitation, facsimile and e-mail transmission).

Executed on behalf of the partics by their officers. sealed with their corporate seals, and attested by their respective
secretaries pursuant to the authorization of the respective boards of directors on the date first above wriiten.

BESSER, INC.

By: /”4& /g / / ////'

rt '&‘o‘ﬁ'ht, azﬁ(s Pt&sident

M. Yount, as itslSecretary

STATE OF FLORIDA
County of Palm Beach

The foregoing instrument was acknowledged before me this l E day of—‘DQCﬂM}aA , 2013, by
Robert Yount, as President of BESSER, INC. who is personally known 1o me, and who did take an oath.

/;(P— it L SaPZNs

Nofary Public, St { Florida.,

Print Name: we’l G ?an/\
My commission expires: | | “t a0y 9

"
\““v ’ln, 2

s, PATRICIA PENA

ﬁ_‘g Notary Public - State of Florida

N »/. My Comm, Expites Nov 21, 20473
e AN |

DESCEE Commission # FF 072434
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-,
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% =
- ¥ *o‘
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R
-
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JTATE OF NORTH CAROLINA |
County of Catawba

The foregoing instrument was acknowledged before me this /7 day of M" , 2015, by

Leslie M. Yount, as Sccretary of BESSER, INC. who is personally known 1o me, and who did take an oath.

‘,nou-"",':'}nf&.,% )ﬂ@”\‘(y J/ LW

R Notary Public, State of North Carolina

,‘_,3'.-' A ’.:(11‘»5 Print Name: %mz’é,g é[. j?bw
sty & VO V5% My commission expires:
fx: IV 0% G—15—20¢9
14 1@ P05
v 4y O'S o

LY 2 € S

"‘b bd.‘uooﬂ'.@’.

°~ ALE* .“
RLITo L
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YYY, Inc.

w“""""""’u
AN 1

STATE OF FLORIDA
County of Palm Beach

The foregoing instrument was acknowledged before me this ’g day of‘Dg‘,giﬂ QA , 2015, by

Robert Yount, as President of YY'Y, INC. who is personally known to me, and who did take an oath.

™ ..‘ﬁ.."i..-.'l».-‘ﬂi.m'b—‘ B \/ | (/"
2y pAIRICLA PENA l
: wary Public - State ©f Fiorida r ;.1 // ;
ity .5 Nov 21, 2017 Notary Public, St Florida | _ _
Y Print Name: . (A.—? >

4y Lomm. Fapi
' - sion # FF 072484
Commission # S { My commission expires: | ’
| “H ~ 01
sta ORTH CAROLINA
County of Catawba

The foregoing instrument was acknowledged before me this {7 day of W , 2013, by
Leslie M. Yount, as Secretary of YY'Y, INC. who is personally known to me, and who did take an oath.

“\"“"'"'hq

,*"‘Q:\.& ""l'-s..'f.:?;'):;’ﬁ% )%4\«/ a\ﬁ/vw

e X Notary Public, State of North Carolin
" j 3
‘\OTAR}, LAY Print Name: - 2 FPRO Gl
. . tee f
- sy My commission expires: . ¢
: :*;‘ G—/s—20¢3

r e

Plan of Merger Page 4 of 4




