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KIESEL, HUGHES & JOHNSTON

ATTORMIYS AT LAW
2121 MCGRICOR BOULDVARD, FORT MYINS, FLORIDA 33501

A. JOHN HUGHLS, R, (941) 317-4500 REpy 10: POST Ornict Drawin 1000
RICHARD JOHNSTON, J1, (941) 137-3900 FORT MyIxs, FLORIDA 33902
Tisomas F. KitstL {941} 334-1800 FACSIMILE {341) 337.7968

Decemboer 21, 1995

TOOOD1571297

Corporate Records Bureau -:E: E ;52/3.5 5-6 ’ l‘l*lf ; i-gg S 50

Corporations Division
Departmant of State

Poat Office Box 6327
Tallahassee, Florida 32301

RE: M/V Miss Cher Enterprises of Florida, Inc.

Enclosed pleasa find the following:

1. Original and one copy of Articles of Incorporation.
2. My check in the amount of $122,50, to cover the following:

Filing Fee: $35.00
Registered Agent: 35.00

Certified Copy: 52.50
TOTAL AMOUNT: $122.50

Please file these Articles of Incorporation and forward
certified copy to the undersigned.

Very truly yours,
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Thomas F. Kiesel
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Enclosures: as stated

61:0i4Y 9223056

cc: Kenneth and Cheryl Gorman
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ARTICLES OF INCORPORATION
M/V MISS CHER ENTERéR&SES OF FLORIDA, INC.
ARTICLE I
Name
The name of this corporation is M/V MISS5 CHER ENTERPRISES OF
FLORIDA, INC., and its addrxess is 17105~A6 San Carlos Boulevard,
Fort Myers Beach, Florida 33931.
ARTICLE II
Purpose
This corporation i{s organized for the purpose of transacting
any or all lawful business.
ARTICLE III
Capital Stock

This corporation is authorized to issue 1,000 shares of Ten

Dollar ($10.00) par value common astock.

ARTICLE 1V
Preemptha Rights
Every shareholder, upon the sale for cash of any new stock of
this corporation of the same kind, class or series as that which he
already holds, shall have the right to purchase his prorata share
thereof (as nearly as may be done without issuance of fracticnal
shares) at the price at which it is offered to others.
ARTICLE V
Initial Registered Office and Agent
The street address of the initial registered office of this
corporation is 17105-A-6 San Carlos Boulevard, Fort Myers Beach,
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Florida 33931, and the namo of the initial rogistared agent of this

corporation ¢t that address is CHERYL B. GORMAN.
ARTICLE VI
Initial Board of Directors

This corporation shall have one (1) director initially. Tha
number of directors may be either increased or diminished from time
to time by the by-laws but shall never be less than cne. The name
and address of the initial director of this corporation who shall
hold office, unless otherwise provided in the duly adopted bylaws
of this corporation, for the first year of existence of the
corporation or until their auccessors are elected and qualified,
are as follows:

NAME ADDRESS
Cheryl B. Gorman 17105-A6 San Carlos Boulevard

Fort Myers Beach, FL 33931
ARTICLE VII
Initial Officers

The name and post office address of the President and a
Secretary/Treasurer who shall hold office for the first year of
. existence of the corporation, or until their successors are elected
purauaﬁt to the corporate by-laws, are as follows:

NAME ADDRESS OFFICE
Cheryl B. Gorman 17105-A6 San Carlos Blvd. President and

Fort Myers Beach, FL 33931 Secretary/
Treasurer




ARTICLE VIII

Incorporator
The name and address of tho porson signing these Articles as
subscribor to the corporation, together with the number of shares
she agrees to take, is as follows:
NAME ADDRESS ¢ OF SHARES
Cheryl B. Gorman 17105-A6 San Carlos Blvd. 100
Fort Myers Beach, FL 33931
ARTICLE IX
By-Lawe
The power to adopt, alter, amend or repeal bylaws shall be
vested in the Board of Directors and the shareholders.
ARTICLE X
Meating by Conference Telephone
Members of the Board of Directors may participate in special
meetings of the Board of Directors by means of conference telephone
as provided by law, but regular meetings of the Board of Directors
must be attended in fact in person by each member.
ARTICLE XI
Indemnification
The corporation shall indemnify any officer or director, or
any former officer or director, to the full extent permitted by

law,




ARTICLE XII
Componsation
Tho directors and all other officere of this corporation shall
servo without compensation, unless expressly othorwise provided by
unanimous vote of the Board of Directors.
ARTICLE XIII
Amondment
This corporation reserves the right to amend or repeal any
provision contained in these Articles of Incorporation, or any
amendment hereto, and any right conferred upon the shareholders is
subject to this reservatjon.
IN WITNESS WHEREOF, the undersigned subscriber have executed
these Articles of Incorporation this Egiﬁf?gﬁy of December, 1995.

@f/u,@
CHER B, GO s Subscriber

STATE OF FLORIDA
COUNTY OF LEE

Execution of the foregoing instrument was acknowledged before
me this Jjsf day of December, 1995, by CHERYL B. GORMAN, who is
( > ) personally known to me or who has ( ) produced

as identification and who { x ) did
or ( ) did not take an ocath. .

Signature of Notary Public .f:é g . /ﬁﬁ«{«.&;

Type/Print Name of Notary L da T A fsraccys
Commiesion Number (C 3097569
Commission Exp. Date £-/2-92

" LINOA J. ANTONACCIO
14Y COMMISSION # CC 303967
EXPIRES: Amgunt 19, 1097

!\ig'”::_wl foraed Thia Wotary Public Undirwraims




ACKNOWLEDGMENT OF REGISTERED AND RESIDENT AGENT
Having been named to accept service of process for thea above

stated corporation, at the place designated in this certificate, I

hereby agree to act in this capacity, and agree to comply with the

provisions of said act relative to keeping open said officae.

@l 24741

CHERYL B. GO /| Registered Agent

F1\wpit\corporat\arting
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KiBSEL, HUGHES & JOHNSTON

ATTORNIYS A LAW
211 MCGRIGOR DouLtwan, FORT Myiks, FLORIDA 13901

A JOHN HUGHIS [k (941 3324500 Riry 70: POST Ornce Dravis 1000
RICHARD JOVINSTON, R, (941) 337.3900 TORT MYIRS, FLONIDA, 31902
THoMAS F KicsrL (941) 334-1800 FACSIMILE {941) 337.7968
Fobruary 28, 1996
S0C001 29413
-33/01/796~-01061--00%
Corporate Records Bureau ' WK1 Z22.50 #aek122, 50
Corporations Division
Department of State
P.O, Box 6327
Tallahassee, FL 32301

Re: Cher Enterprises, Inc., Articles of Merger into M/V Miss
Cher Enterprises of Florida, Inc.

Ladies/Gentlemens

In regard to the above-referenced merger, you will please find
encleosed the original and one copy of the Articles of Merger with
appropriate attachments thereto, including Plan of Merger,
Unanimous Written Consent of the Shareholders of Cher Enterprises,
Inc., and Unanimous Written Consent of the Shareholders of M/V Miss
Cher Enterprises of Florida, Inc. Additicnally enclosed herewith
is my check in the amount of $122.50 to cover the following items:

$70.00 Filing Fee ($35.00 per corporation)
-22.50 Certified Copy of Articles
$122.50
Please file these Articles of Merger and then forward a
certified copy of the same to the undersigned at your earliest
possible convenience. Thank you for your attention to this matter.
Very truly yours, .
“ / ’ ,u’/é
Shn e I W
Thomas F. Kiesel (@gbﬂ
2
TFK/la A 77

Enclosures

,
cc: Cheryl B, Gorman m .
Thomas Worden, CPA \}&;%FA
SIGNED IM MR. KIESEL’S ARSENCE

TG AVOID DELAY, WITHOUT REVIEW,
SUBJECT TO REVISION AND MODIPICATION.




ARTICLES OF MERGER
Merger Sheet

MERGING:

CHER ENTERPRISES, INC., a Maryland corporation qualified in Florida, P32313

INTO

M/V MISS CHER ENTERPRISES OF FLORIDA, INC., a Florida corporation,
FP96000000410

File date: March 1, 1996

Corporate Specialist: Steven Harris

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




THIS INSTRUMENT PREPARED BY:

Thomas F. Kliosol
Attornoy At Law
P.0. Drawer 1000
Fort Myors, FL 33902

ARTICLES OF MERGER OF
CHER ENTERPRISES, INC.
INTO
M/V MISS CHER ENTERPRISES OF FLORIDA, INC.

The undersigned corporations hereby execute these Articles of
Mexrger for the purpose of merging CHER ENTERPRISES, INC., a
Maryland corporation, into M/V MISS CHER ENTERPRISES OF FLORIDA,
INC., a FPlorida corporation.

A, The following Plan of Merger was duly approved by the
Board of Directors and, where applicable, shareholders, of each of
the undersigned corporations in the manner prescribed by law:

PLAN OF MERGER

1. orporations Participating in Merger. The following
corporations ("Constituent Corporations") propose to merge:

(a) M/V MISS CHER ENTERPRISES OF FLORIDA, INC., a
Florida corporation,

(b) CHER ENTERPRISES, INC., a Maryland
corporation.

M/V MISS CHER ENTERPRISES OF FLORIDA, INC., a Florida
corporation, will be the surviving corporation (the "Surviving
Corporation®}. CHER ENTERPRISES, INC., a Maryland
corporation, is hereinafter referred to as the "Merging
Corporation.*"

2. Name of Survivin orporation. After the merger,
the Surviving Corporation will have the name °"M/V MISS CHER
ENTERPRISES OF FLORIDA, INC.", a Florida corporation.

3. Merger. Pursuant to the terms and conditions of
this Plan of Merger, the Merging Corporation will merge into
the Surviving Corporation. Upon the effective date of the
merger, the corporate existence of the Merging Corporation
will cease, and the corporate existence of the Surviving
Corporation will continue. The time when the merger becomes
effective is hereinafter referred to as the "Effective Date."




q. . On the
Effoctive Dateo, the ocutstanding mshares of tho Constituent
Corporations will be convertod and exchanged as follows:

(a) Burviving Corporation, Thoe issued and
outestanding shares of tho Surviving Corporation will not
be converted or altered in any mannor as a result of the
mergor and such sharos will remain outstanding as sharce
of the Surviving Corporation following the Effactive
Date.

{(b) Morging Corporation. The issuad and
outstanding shares of common stock of the Mergling
Corporation as of the Effective date shall be converted
ag follows:

(1) The shares of common Btock of the Merging
Corporation owned by the Surxviving Corporation as
of the Effective Date shall not be converted in any
manner, but shall instead be surrendered and
extinguished.

(2) Each share of common astock of the Merging
Corporation (except for the shares owned by the
Surviving Corporation addressed in (b)(1) above) as
of the Effective Date shall be converted into
one (1) shares of common stock of the Surviving
Corporation, which shares of common stock of the
Surviving Corporation shall thereupon be issued and
outstanding. Should the application of the
conversion rights set forth above result in the
issuance of a fractional share, such fractional
share shall be rounded up to the nearest whole
number of shares.

(c) Surrender of Caertificates of Morging
Corporation. After the Effaective Date, each holder of
certificates for shares of common stock of the Merging
Corporation shall surrender them to the Surviving
Corporation or to its duly appointed agent, in such
manner as the Surviving Corporation shall lagally
require. Upon receipt of such share certificates, the
Surviving Corporation shall igsue in exchange therefor
certificates for shares of its common astock, representing
the number of shares of such stock to which such holder
is entitled as provided above.

5. endments to Articles of Incorporation. The
Articles of Incorporation of the Surviving Corporation shall
not be amended.




6, Abandonment, After approval of this Plan by the
sharcholders and Diroctors of tha Morging Corporation and the
shareholders a.d Diroctors of the Surviving Corporation, and
at any time prior to tho morger bacoming effective, the Board
of Diroctors of the Surviving Corporation may, in their
discretion, abandon the merger,

7. For purposos of Florida law, this
merger shall become effective upon the filing of Articles of
Morger with the Florida Secrotary of State.

(a) As to the merging corporation the Plan of
Merger was unanimously duly approved by its shareholders
on January 5, 1996, pursuant to Florida Statutes, Section
607.1103.

(b) As to the surviving corporation the Plan of
Merger was unanimously duly approved by its shareholders
and directors on January 5, 1996, pursaunt to Florida
Statutes, Section 607.1103.

8. A copy of the Plan of Merger is attached hereto
marked Exhibit "A* and by reference is made a part hereof.

9. The Plan of Merger of the undersigned corporations
was adopted pursuant to Sections 607.214 and 607.221 of the
Florida Statutes.

IN WITNESS WHEREOF, the:}/c:fpornti.ons have executed these

Articles this _ )% day of Whis f3aed . 1996,

CHER ENTERPRISES, INC.,
4 Maryland corporation

/
By: [ (h¢ AR, A
CHERYL¢B. GO » President

(CORPORATE SEAL)

Attest:

S
\




M/V MISS CHER ENTERPRISES OF
FLORIDA, INC., a Florida corporation

By1 ’ 1 25 A7 G pe s
CHERYL B./ GORMAN,_“President
Attast:

(CORPORATE SEAL)

CHERYL B. ./ Secretary




PLAN OF MEKGER

1. Corpo . The following
corporations ("Constituent Corporations") propose to merge:

{a) M/V MISS CHER ENTERPRISES OF FLORIDA, INC., a
Florida corporation,

{b) CHER ENTERPRISES, INC., a Maryland
corporation.

M/V MISS CHER ENTERPRISES OF FLORIDA, 1INC., a Florida
corporation, will be the surviving corporation {the "Surviving
Corporation"), CHER ENTERPRISES, INC., a Maryland
corporation, 4is hereinafter referred to as the “"Marging
Corporation.*

2. a u 4 orporat After the merger,
the Surviving Corporation will have the name “M/V MISS CHER
ENTERPRISES OF FLORIDA, INC.", a Florida corporation.

3. Merger. Pursuant to the terms and conditions of
this Plan of Merger, the Merging Corporation will merge into
the Surviving Corporation. “Upon the effective date of the

merger, the corporate existence of the Merging Corporation
will ceaBse, and the corporate existence of the Surviving
Corporation will continue. The time when the merger becomes
effective is hereinafter referred to as the "Effective Date. "

4. onversion and Exchange of Shares. on the Effective
Date, the ocutstanding shares of the Constituent Corporations
will be converted and exchanged as follows:

{a) Surviving Corporation. The issued and
cutstanding shares of the Surviving Corporation will not
be converted or altered in any manner as a result of the
merger and such shares will remain outstanding as shares
of the Surviving Corporation following the Effaective
Date.

(b) Merging Corporation. The issued and
outstanding shares of common stock of ihe Merging
Corporation as of the Effective date shall be converted
as follows:

(1) The shares of common stock of the Merging
Corporation owned by the Surviving Corporation as
of the Effective Date shall not be converted in any
manner, but shall instead be surrendered and
extinguished.

{2) Each share of common stock of the Merging




Corporation (oxcopt for the shares ownad by the
Surviving Corporation addressed in (b)(1l} above) as
of tho Effective Date shall be converted into
one (1) shares of common stock of the Surviving
Corporation, which shares of common stock of the
Surviving Corporation shall thereupon be issued and
outstanding, Should the application of the
conversion rights set forth above result in the
issuance of a fractional share, such fractional
share shall be rounded up to the nearest whole
number of shares,

{c) Surrender of Cortificates of Morging
Corporation. After the Etfeoctive Date, vach holder of
certificates for shares of common stock of the Merging
Corporation shall surrender them to the Surviving
Corporatien or to its duly appointed agent, in such
manner as the Surviving Corporation shall legally
require. Upon roceipt of such share certificates, the
Surviving Corporation shall issue in exchange therefor
certificates for shares of its common stock, representing
the number of shares of such stock to which such holder
is entitled as provided above.

5. () ents. to ticlesn f corporation. Tha
articles of Incorporation of the Surviving Corporation shall
not be amended.

6. Abandonment.. After approval of this Plan by the
shareholders of the Merging Corporation and the Directors of
the Surviving Corporation, and at any time prior to the merger
becoming effective, the Board of Directors of the Surviving
Corporation may, in their discretion, abandon the merger.

7. Effective Date. For purposes of Florida law, this
mergar shall become effective upon the filing of Articles of
Merger with the Florida Secretary of State. For all other
purposes, this mexger shall become effective upon the filing
of Articles of Merger with the Maryland Secretary of State, or
the filing of Articles of Merger with the Secretary of State
of the State of Florida, whichever shall be the later to
occur.

F:\wp50\corporat\planmerg




UNANIMOUS WHITTEN CONSENT OF
THE SHARENHOLDERS OF
CHER ENTERPRISES, INC.

The undarsigned, being all of the shareholdors and Directors
of CHER ENTERPRISES, INC., a Maryland corporation (the
"Corporation®), acting under notice of meoting pursuant to Maryland
Statutes, hereby adopt and consent to the adoption of the following
resolutions and the taking of tho action contomplated thereby, with
sald resolutions and the consent to said action te have the same
force and effect as if duly adopted at a meeting duly called and

held:
uthorizatio (1]

WHEREAS, the HBoard of Directors of the Corporation has deemed
it to be in the best interest of the Corporation and its
sharcholders to merge the Corporation with and into M/V MISS CHER
ENTERPRISES OF FLORIDA, INC., a Florida corporation, with M/v MISS
CHER ENTERPRISES OF PLORIDA, INC., a Florida corporation, heing the
surviving corporation of the merger; and

Whereas, the Board of Directors of the Corporation has
approved said merger and recommended that the sharcholders

unanimously approve and consent to said merger;

EFQOR BE_IT RESOLVED: That the Corporation be, and
it hereby is, authorized to merge with M/V MISS CHER
ENTERPRISES OF FLORIDA, INC., a Florida corporation, pursuant
to the laws of the States of Florida and Maryland as
hereinafter provided, so that the separate existence of CHER
ENTERPRISES, INC., a Maryland corporation, shall cease as soon
as the merger shall become effective, and thereupon M/V MISS
CHER ENTERPRISES OF FLORIDA, INC., a Florida corporation, and
CHER ENTERPRISES, INC., a Maryland corporation, will become a
single corporation, which shall continue to exist under, and
be governed by, the laws of the State of Florida;

RESQLVED FURTHER: That the terms and conditions of the
proposed merger are set forth in the Plan of Merger attached
as Exhibit A and made a part hereof, which Plan of Merger is
hereby authorized and approved, and the proper officers of the
Corporation be, and they are, authorized to execute said Plan
of Merger;

RESOLVED FURTHER: That, in the event that this merger shall
not be abandoned and terminated, the proper officers of the
Corporation be, and they hereby are authorized and directed to
make and execute under the corporate seal of the Corporation,
Articles of Merger, and cause the same to be filed and

1




rocorded as provided by law, and to do all acts and things
whatsoever, within the States of Florida and Maryland and in
any other appropriate jurisdiction, necessary or proper to
affect this merger.

IN WITNESS WHEREQF, the undersigned shareholdoxs of the
Corporatjon have set their hands and soals offective as of the - &
day of =/ s 1996,

CHER ENTERPRISES, INC.,
a Maryland corporation

p A ﬂ v ('
« GO + Prasident

F1\wp50\corporat\conmerger. 1




UNANIMOUS WRITTEN CONSENT OF
THE SHARENOLDERS OF
M/V MISS CHER ENTERPRISES OF FLORIDA, INC.

The undersigned, being all of tho sharcholders and Dlrectors
of M/V MISS CHER ENTERPRISES OF FLORIDA, 1INC., a Florida
corporation (the "Corporation®), acting without a moeting pursuant
to Florida Statutes Section 607.0704 and Sectlon 607.0821, hereby
adopt and consent to the adoption of the following resolutions and
the taking of the action contemplated thercby, with Baid
resolutions and the consent to said action to have the same force
and effect as if duly adopted at a meeting duly called and held:

uthorizatio Merqo

WHEREAS, the Board of Directore of the Corporatlon has deemed
it to be in the best interest of the Corporation and its
shareholders to merge the Corporation with CHER ENTERPRISES, INC.,
a Maryland corporation, with M/V MISS CHER ENTERPRISES OF FLORIDA,
INC., a Florida corporation, being the surviving corporation of the
merger; and

Whereas, the Board of Directors of the Coxrporation has
approved said merger and recommended that the shareholders
unanimously approve and consent to said merger;

EREFORE ESOLVED: That the Corporation be, and
it hereby is, authorized to merge with CHER ENTERPRISES, INC.,
a Maryland corporation, pursuant to the laws of the State of
Florida as hereinafter provided, so that the separate
existence of CHER ENTERPRISES, INC., a Maryland corporation,
shall cease as soon as the merger shall become effective, and
thersupon M/V MISS CHER ENTERPRISES OF FLORIDA, INC., a
Florida corporation, and CHER ENTERPRISES, INC., a Maryland
corporation, will become a single corporation, which shal)
continue to exist under, and be governed by, the laws of the
State of Florida;

RESOLVED _FURTHER: That the terms and conditions of the
proposed merger are set forth in the Plan of Merger attached
as Exhibit A and made a part herecf, which Plan of Merger is
hereby authorized and approved, and the proper officers of the
Corporation be, and they are, authorized to execute said Plan
of Merger:;

RESOLVED FURTHER: That, in the event that this merger shall
not be abandoned and terminated, the proper officers of the
Corporation be, and they hereby are authorized and directed to
make and execute under the corporate seal of the Corporation,
Articles of Merger, ani cause the same to be filed and

1




recorded as provided by law, and to do all acts and things
whatsoever, within the State of Florida and in any other

appropriate jurisdiction, necessary or proper to effect this
merger.

IN WITNESS WHEREOF, the undersigned sharsholders of the
Corporation have set their hands and seals effective as of the 257

day of Egbﬁ“)a|‘r’, 1996.

M/V MISS CHER ENTERPRISES OF FLORIDA, INC.,
a Florida corporation

F1\wp50\corporat\conmerger.1




