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ARTICLES OF MERGER OF
Pleasant Valley Estates, Inc., a Massachuserts corporanon
thereinafter “Mertging corpotation’)
WITH AND INTO
Pleasant Valley Estates, Inc., a Flotida corporaton
(hereinafter “Surviving corporation™)

‘The following Articles of Merger are submitted in accordance with the Florida Business
Corpotation Act, pursuant to Secton 607.1105, IFlonda Swuatutes.

-

FIRST: The exact name, street addeess of its principal office, jutisdiction, and Docuraent =
Number of the Surviving Carporation is: '

Document Number: -

Name.and Street Addre lunsdicdon f knows licabl -
Pleasant Valley Estates, Inc. Florida P23000023377

8826 Spinner Cove Lane a
Naples, Flonda 34120 Lo

SECOND: The exact name, street address of its prncipal office, junsdiction, and
Document Number of the Merging Corporation is:

Document Number:

MName and Strect Address Junsdiction df xnown/applicable)
Pleasant Valley Estates, Inc. Massachusctts (143184829

8826 Spinner Cove lane
Naples, Flonoda 34120

THIRD: The Plan of Merger is attached hereto as Exhibit A
FOURTH: The merger shall become effective on April 28, 2023 {the “Effective Date™).

FIFTH: The Plan of Merger was adopted by the shareholders of the Surviving corporauon
by wrirten consent on the 17¢h day of Apol 2023,

SIXTH: The Plan of Merger was adopted by the sharcholders of the Merging corporaton
by written canscnt on the 17th day of April 2023.
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SEVENTH: The Artcles of Merger comply and were executed in accordance with the taws

of the Sute of {ilodda.

02419266 DXOUX

PLEASANT VALLEY ESTATES, INC., a

\Inqqacl*usclts corporaton, Merging c t]?nmt]on

C ™
zfﬂ/} ) p /\f@Oh

'ﬂamc* . Lecca, Pr:.sldcr{/

PLEASANT VALLEY ESTATESI.JT\C 2 Florida
corfihegtion, Sunviving corpn*auon/ ) 2

¢ /{73}/)'}’ C _

Jamm (. l.ccca, P:eudr/t

{({H23000144622 3}))



From: * O4/18/2023 13:16 "H151 H.ooa4/008

({{H23000144622 3}))}

EXHIBIT A 2

(({K23000144622 3)1})



From:

04/18/2023 13:118 ni181 Mous/008

(({H23000144622 2

PLAN MERGER OF
PLEASANT VALLEY ESTATES, INC., a Massachusetts corpotation
WITH AND INTO
PLEASANT VALLEY ESTATES, INC., a Florida corparation

THIS PLAN OF MERGER (“Plan”) dated April 17, 2023, berween PLEASANT VALLEY
ESTATES, INC, 2 Florda corporation, (the “Surviving Entity™, and PLEASANT VALLEY
ESTATES, INC,, a Massachusetts corporation, (the “Merging Entity™), is submitted in compliauce
with Florida Statutes §§607.1101 — 607.1107 and vnder the Commnonweslth of Massachuserts

I'd

Greneral Taws Chaprer 156D, Section 11.02; 950 CMR 113.37. -

WHEREAS, the Artcles of Incorporation of Surviving Endty were filed in the office of the
Secretary of State of Flonida on March 29, 2023, —

-

WHEREAS, the Articles of Incorporation of Merging Fintiiv were filed in the office of the
Secrerary of The Commonwealth of Massachusetss on March 23, 1993;

WHEREAS, the Shareholders and Directors of Surviving Entity and the Sharcholders and?
Directors of Merging Iintty have authorized the merger of Merging Entty with and inro Surviving
Ennty pursuant to the Plan set forth herein, in the manner prescribed by applicable Florida and
Massachusetts law;

NOW THEREFORE, the merger of Merping Entity into Surviving Entry shali be
accomphshed as follows:

ARTICLE ]
Merger

Bffecave as of Aprdl 28, 2023 (the “Effective Date™), Merging Entity shal) be merged with
and iato Surviving intity and the separate existence of Merging Enrity shall cease.

_ ARTICLEII
Asticles of Incorporation, Bylaws and Name

The Articies of Incorporation and Bylaws of Surviving Endty shall remain in effect and
unchanged as a result of this merger. “The name of the Surviving Entity shall be “PLEASANT
VALLEY ESTATES, INC”

ARTICLE I
Manner of Converting Shares

3.1, Each share of Metging Lintity Common Stock outstanding a the Effective Date shall
be converted nto one (1) fully paid and nonassessable share of the Surviving Entity without any
action un the part of the holder thereof. After the Effective Dare, vach holder of an outstanding
ceruficate or certificates which, prior thereto, represented shares of the Merging lintity Common
Stock shall be enttied, upon surrender thercof to receive in exchange therefor a certificate ar
certficates representing the number of whole shates of the Surviving 1intity Common Stock into oz

(((H23000144622
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for which his or her shares have been converted or exchanged; provided, however, that no

fracdonal shares of the Surviving Entiry Common Stock shall be issued pursuant to the me:zger and

the aggregate number of shares of the Surviving Entity Common Stock to be issued pursuant to the

merger shall be determined by rounding any fractional share to which any Stockholder of the

Merging Entity may otherwise be entitled to the nearest whole share. Untii surrendered, each

outstanding certificate which, prior to the liffective Date represented shares of the Merging Enuty

Common Stock shall for all purposes evidence the ownership of the shares of the Surviving Entiry

Commeon Stack into or for which such shares have been so converted or exchanged.
3.2 All shares of (lommon Stock into which shares of the Merging Entry Con?r;"\iun
Stock shall have been converted pursuant 1o this Ardele 111 shall be issued in full satisfacdon of.all

aghts pertaining to suck converted shares,

3.3 Each unit of the Suriving Eintity Common Stock issued and outstanding on‘the
Effective Date and all nghts in respect theteof, shali, by virtue of the merger and withour any action
on the part of the holder, remain outstanding as one unit.

34, Any and all shares of Merying Entty Common Stock, by virtue of the merger ngg
without further acton on the part of the holders, shall upon the Effective Date of the mesger, be
deemed cancelled and extnguished and shall cease to exist.

3.5, 'The mansfer books of Merging Endrty shall be closed as of the close of business on
the Effective Date and no transfer of record of ang of the shares of capital stock of Merging
(Corporation shall take place thereafter.

3.6, Any gghts (f any) to acquire interests, shares, obligatons or other securides of
Merging Entity as of the Effective Date, by virrue of the merger and without any action by any party
or holder, shall be deemed terminarted.

ARTICLE IV
Qther Terms and Conditions

The terms and condinons of this mezper and the mode of carrying it into cffect are as

follows:

4.1, The Aricles of Incorporation and the Bylaws of Surviving Entty shall remain in
effect and unchanged as a result of this merger.

4.2, The directors of Surviving Entity on the Effective Pate shall remain as the directors
of Surviving Eauty after the merger.

43, Surviving Entity shali pay all expenses incident 1o this merger.

4.2 Upon the Effective Date, the separate existence of Merging Entity shall cease, and
the Surviving Enuty shall succeed to ali the rights, privileges, immunities, and franchises, and il the
property, real, personal, and mixed of the Merging Entity, without the necessity for any separate
transfer. Tie w all property, whether real, personal and mixed, tangible and intangible, and all
dedts due to Merging Entity shall be vested in Surviving Finiity, and the dtle to any reai estate,

2
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whether by deed or otherwise, vested in Merging Endty shall not revert or be in any way impaired by
reason of this merger. provided that all nghts of creditors and all lens upon the property of Merging
Lintity shall be preserved unimpaired.

4.5, Following the merger, Surviving Enuty shall cause a copy of the Articles of Mcerger
and Plan of Merger, and such other documents as the dizectors of the Surviving Entty shall decide,
to be filed in the office of the offictd who is the recording officer of each County in the State of
Florida, cach County in the State of South Carolina, and each County in the Comumonwealth of
Massachusetts in which real ptoperty, if ary, of Merging Entity is situated.

4.0. If, at any tme, Surviving Entity shall deem it advisable that any further assigﬂ:i;:ghts
orassurances i law or a0y things recessary or desizable to vest in Surviving Enaty, according o the
rerms hereof, the e ro any property or rghts of Merging Fntity, the proper shareholders.
directors, officers and/or agenis of Merging Latity shall exccute and make 2l such proper
assignments and assurances and do all things necessary and proper to vest tide in such properiy o
nights in Surviving Enaty, and otherwise to carry out the purposes f this Plan, -

ARTICLEV .
Dircctors '(3

The name and the address of the directors of the Surviving Iintty are: |ames C. Lecea, 8826
Spinper Cove Lane, Naples, Florida 34120 and Diane Bernashe-Lecca, 8826 Spinner Cove Lane,
Naples, Floridz 34120.

ARTICLE V
Tax Consequences

immediately poor to the Merger, the Merging Entity shall have 2 valid elecion 1w be
classified as an association, taxabie as 2 small business corporation, under the internal Revenue Code

of 1986, as amended (the “Codc™).

The merger is intended to qualify as a tax-free reorganizadon under scction 36811 of
the Code, which provides that a reosganization includes a mete change in identity, form, or place of
arganizauon of one corporauon, however effected. After the Merger, the Surviving Fntite shall use
the employer identification number issued to the Merging Eindty acd the Surviving Entity shali be a
small business corporation without having to fle a new election. Sce Rev. Rul. 73-526 and Rev. Rul,

64-250.

No gain or loss shall be recogaized by the Corporation pursuant to Secton 361 of the Code
or to the Sharcholders pursuant to Section 354 of the Code. The parties hereto shall file the
information required by T'reasury Regulation § 1.368-3 with their federal income tax returns. The
Merged Entity, the Surviving Entty and ecach Sharcholder, thereof, agtee to report the federal
INCome tax consequences in a manner consistent with such intended federal income tax treatment.

ARTICLE V1
Approval of Mesper

The parties do herehy acknowledge and confirm as follows:
3 (((H23000144622 3}1})

0019222 TN



FrO'rn: 04/18/2023 13:20 #HIBGY 0087008

({{1H23000144622 3)})

6.1 In accordance with the Commonwealth of Massachuseits Genera! Laws Chaptcr
15600, Sectmn 11.02; 950 CMR 113.37, this Plan has been duly adopted and approved by written
consent dared April 17, 2023, by all of the sharcholders and all of the dirccrors of Merping Iintity,
and the undursigned directors of Merging Ennty bave been authurized and directed 1o execute same.

6.2. In accordance with §§607.1101 and 607.1103 of the Flonda Statutes, this Plan has
been duly ndopted and approv ed by watten consent dated Apnl 17, 2023, by all of the directors and
all of the sharcholders of Surviving Endty, and the undersigned duecmrs of Surviving Entity have
been authonzed and dirceted 1o execute same. :

The parties have caused this Plan to be executed by their duly authonzed directors as of the

—

day and year first above written.

a Massachusetts corporation
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