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ARTICLES OF MERGER OF
STEINBURG & MILANO, LLC
WITH AND INTO
STEINBURG & MILANO INC,

The following Articles of Merger are being submitted in accordance with eeciions
607.1109 and 608.4382, Florida Statutes.

FIRST: The exact name, sirest address of its principal office, juriediction, and entity
type for each merging party are as follows:

STEINBURG & MILANO, LLC Florida Limited Liability
5051 Castello Drive, Suite 206 Compary

Wuples, Florida 34103

Florida Daciurment/
chistraﬁon Number: 04000037755 FEI Number: 20-1157600

SECOND: The cxact name, strect address of its principal office, jurisdiction, and entity
type of the surviving party are as follows:

Nage aud Sizeet Add Yurisdic . =
~m g

STEINBURG & MILANO INC. Florida Corporation .2 S

5051 Castello Drive, Suite 206 M @ T1

Naples, Florida 34103 oz ':3 —
m=< P @

Florida Document/ M -

Registration Number: P95000015661 FEI Number: 22-33§0452 U —

T
THIRD: The attached Plan of Merger meets the requirements of sections 607 {@@.ﬁ and,
608.438, Florida Statutes, and was approved by each domestic corporation antd limited
liability company that is a party to the merger in accordance with Chapters 607 and 608,
Florida Staiutes. The Plan of Merger was adopted by the sole shareholder of the
surviving corporation on September 2, 2005, The Plan of Merger was adopied by the
manager and members of the limited liability company on September 2, 2005.

FOURTH: The merger is permitted under the laws of Florida and is not prolubited by
the operating agreemnent or atticles of organization of the lirmited lability company that is
a party to the merger.

FIFTH: The merger shall become effective as of the date the Articles of Merger are filed
with Florida Depariment of State.

RQR000211020 3
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SIXTH: The Articles of Merger comply and were executed in accordance with the laws
of the State of Florida.

STEINBURG & MILANG, L1.C,
a Florida limited [iability company,
Merging Entity

Detmis T /N avarra, Member and
Manager

STEINBURG & MILANG INC.,
a Flotida corpotation, Member

By:

Dennis J. Navarra, President

STEINBURG & MILANO INC.,
& Florida corporaticn, Surviving Entity

o JU

Denmis J, Wavarra, President
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PLAN OF MERGER

THIS PLAN OF MERGER (“Plan”) dated September 2, 2005, between Steinburg &
Milano Inc., a Florida corporadon, (the “Surviving Corporation”), and Steinburg & Milano,
LLC. a Florida limited lability company, (the “Merpged Limited Liability Campany”), is
submitted in compliance with Florida Stamites §§607,1103-607.11101 and §§608.438 -

608.4383,
WITNESSETEH:

WHEREAS, the Articles of Incorporation of Surviving Corporation were filed in the
office of the Secretary of State of Florida on February 23, 1995;

WHEREAS, the Articles of Qrganization of Merged Limited Liability Company were
filed in the office of the Secretary of State of Florida on May 18, 2004;

WHEREAS, the sole shareholder of Surviving Corporation and the sole manager and
the members of Merged Limited Liability Company have authorized the merger of Merged
Limited Liability Company into Surviving Corporation pursuant to the Plan set forth hersin,
in the manner prescribed by applicable Florida law;

NOW, THEREFORE, the merger of Merged Limited Liability Corupaﬂ( gini[4)

Surviving Corporation shall be accomplished as follows: m =
23 = ~7i
ARTICLE [ S
Merger 74—
m Y 3
rmy M
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Effective on the filing of the Articles of Merger with the Florida Dcparmlen];qfﬂSta
(the “Effective Date”), Merged Limited Liability Company shall be merged into Smmvm

Corporation and the separate existence of Merged Limitad Liability Company shall m ":~.>
rn o

-

b
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ARTICLE IY
Articles of Tne 101 lawg and Name

The Articles of Incorporation and Bylaws of Surviving Corporation shall remain in
effect and unchanged as a result of this merger, The name of the surviving entity shall be

“STEINBURG & MILANO INC.”

ARTICLE III
Cornversi 5

(a) Each share of the Surviving Corporation issued and outstanding on the
Effective Date and all rights in respect thersof, shall, by virtue of the merger and withour any
action on the part of the holder, remain outstanding as one share of capital stock.

(b) Any and all units of Merged Limited Liability Company, by virtue of the
merger and without further action on the part of the holders, shall upon the Effective Daig of
the merger, be deemed cancelled and extinguished and shall cease to exist.

BOS00Q0211020 3
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(<) The transfer books of Merged Limited Liability Company shall be closed as
of the close of business on the Effective Date and no transfer of record of any of the units of
Merged Limited Liability Company shali take place thereafier.

(d) Any rights (if any) to acquire interesta, units, obligations or other securities of
Merged Limited Liability Company as of the Effective Date, by virtue of the merger and
without any action by any party or holder, shall be deemed terminated.

ARTICLE IV
5 iti

The terms and conditions of this merger and the mode of carrying it into effect ars as
follows:

{a) The Articles of Incotporation and the Bylaws of Surviving Corporation shall
remain in effect and unchanged as a result of thig merger.

®) The directors of Surviving Cerporation on the Effective Date shall Tenain as

the directors of Surviving Cortporation after the merger, ?,—ﬁ'—,’ ~
o &3
()  The officers of Surviving Corporation on the Effective Date ghall @ﬁiﬂ a5 71
the officers of Surviving Corporation. Pl o -
< _:‘mc [ fr—
{d) Merged Limnited Liability Company shall pay all sxpenses inr:idegr-x?(go Y 73
merger, s SO ¥ ;
A

= IS
(¢)  Upon the Effective Date, the separate existence of Merged LimitedINabilie)
Company shall cease, and the Surviving Corporation shall succesd to all e tgh
privileges, immunities and franchises, and all the property, real, personal, and mixed of the
Merged Limited Liability Company, without the necessity for any separate wansfer. Also,
title 1o all property, whether real, personal and mixed, tangible and intangible, and all debts
due to Merged Limited Lisbility Company shall be vested in Surviving Corporation, and the
title to any real estate, whether by deed or otherwise, vested in Merged Limited Liability
Company shall not revert or be in any way impaired by reason of this merger, provided that
all rights of creditors and all liens upon the property of Merged Limited Liability (Company
shall be preserved unimpaired.

() Following the merger, Surviving Corporation shall cause a copy of the
Articles of Merger and Plan of Merger, and such other documents as the officers of Surviving
Corporation shall agree, to be filed in the office of the official who is the recording officer of
each County in the State of Florida in which real property, if any, of Merged Limited
Liability Company is situated,

{2) If, at any time, Surviving Corporation shall deem it advisable that any further
assignments or assurances in law or any things necessary or desirable to vest in Surviving
Corporation, according o the terms hereof, the title to any property or rights of Merged
Limited Liability Company, the proper members, managers, officers and/or agents of Merged
Limited Liability Company shall execute and make all such proper assignments and

2 HO5000211020 3
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assurances and do all things necessary and proper to vest ttle in such property or rights in
Surviving Corporation, and otherwise to carry out the purposes of this Plan.

ARTICLEV

Approval of Merger

The parties do hereby acknowledge and confirm as follows;

(a) This Plan has been duly adopted and approvad by writien consent dated
September 2, 2005, by the members and sole manager of Merged Limited Liability
Company, and the undersigned members of Merged Limited Liability Company have been
authorized and directed to execute and submit same in eccordance with Section 608.4381,

Florida Stanites,

{1 This Plan has been duly adopted and approved by written consent dated
September 2, 2005, by the sole shareholder of Surviving Corporation, and the undersigned
officer of Surviving Corporation has been authorized and directed to execute and submit

sam¢ in Accordancs with Section 607.1104, Florda Statutes.
The parties have caused this Plan to be executed by their duly authorized officer as of

the day and year first above-written. —
£R =
)
STEINBURG & MILANO, LLC, STEINBURG & MILANO NS
a Florida limited liability company a Florida corporation ] =
“Merged Limited Liability Company” “Surviving Corporation” L=t
N
m
STRINBURG & MILANO INC., WA
Member =h =
Q = Y
o L 5.3
By: By: WK/MD’Q:?
Dennis J. Navarra Dennis J, Navarra
Its President It President
mnis&ff Navarma, Member
1735027v1
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