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ARTICLES OF [NCORPORATION
Oor

BFK ENTERPRISES, INC.
(A FLORIDA CORPORATION)

I, the undersigned, hereby make, subscribe,

acknowlodge and file these Articles of Incorporation for the

purpose of becoming a Corporation for profit under the laws of

the State of Florida and do hereby further certify that I have
become such Corporation under and pursuant to the following

Articles of Incorporation:

ARTICLE 1

The name of the Corporation is:

BFK ENTERPRISES, INC.

ARTICLE II

The initial mailing address and principal office of
this Corporation be and is: 2927 Southeast 10th Avenue, Cape

Coral, Florida 339G4. The street address of the initial registered

office of the corpnaratinn 1s 2927 Southeast 10tn Avenue, Cape Coral,
Florida and the name of its initial registered agent is Gerald Blain, Jr.

ARTICLE III

The maximum number of shares of stock which this
Corporation is authorized te have outstanding at any time is:

Three Thousand (3,000) Common shares with no par value.




ARTICLE 1V
The name and address of the Incorporator:

Gerard Blain, Jr.
c/o Mark L. Donahue, Esquire
Fletcher, Tilton & Whipple, P.C.
370 Main Street, Suite 1200

Worcester, MA 01608-1779
ARTICLE V

The initial number of Directors of this Corporation
shall be four (4). The number may be increased or decreased

from time to time as stated by the By-Laws.
ARTICLE VI

The name and address of the first Board of Directors,
who, subject to the provisions of this Certificate of
Incorporation, By-Laws of this Corporation and the laws of the
State of Florida, shall hold office for the first year of the
Corporation's existence or until their successors are elected

and qualified.

NAME STREET ADDRESS

Gerard Blain, Jr. 2927 Scutheast 10th Avenue
Cape Coral, FL 133904

AYKLB 116N6.0001 2




William J., PFernald 1403 Treasure Island Road

Webster, MA 01570

Richard L. Keith 1401 Treasure Island Road

Webster, MA 01570

Roland J. Desautels, III 96 Daggett Avenue

Pawtucket, RI 02861

ARTICLE VI1I

The Officers of this corporation shall be a President,
and Secretary, a Treasurer and such other officers, agents and
factors as may be deemed necessary, including one or more Vice
Presidents. All officers, agents and factors shall be chosen
in such manner, hold their offices for such terms and have such
powers and duties as may be prescribed by the By-Laws or
determined by the Board of Directors. Any person may hold two
or more offices except that the President or Vice President
shall not also be the Secretary or zn Assistant Secretary of

the Corporation.

The Corporation reserves the right to amend, alter,
change or repeal any provision contained in these Articles of
Incorporation in the manner now or hereafter prescribed by law,
and all rights conferred on stockholders therein are granted

subject to this reservation.
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ARTICLE VIII

The Corporation may engage in any activity or business
permitted under the laws of the United States and of the State
of Florida, including but not limited to the purchase, lease,
ownership, subdivision, finance, development, management or

otherwise, of any real estate,

ARTICLE IX

The Corporation shall have perpetual existence.

The By-Laws may be altered, amended, or repealed at
any annual or special meeting of the Shareholders, called for
the purpose, of which the notice shall specify the subject
matter of the proposed alteration, amendment or repeal of the

sections affected thereby, by vote of the Shareholders. The

By-Laws may also be altered, amended or repealed by vote of a

majority of the Directors then in office, except that the
Directors shall not take any action which provides for
indemnification of Directors, nor any action to amend

Article XI, Section 9, and except that the directors shall not

take any action unless permitted by law.
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IN WITNESS WHEREOF, I, the undersigned, have hereunto

set my hand and seal this gdif_day of December, 1996, for the

purpose of forming this Corporation under the office of the

Secretary of State of the State of Florida, those Articles of

Incorporation and certify that the facts herein stated are true.

ACCEPTANCE BY THE REGISTERED AGENT AS REQUIRED IN SECTIOM 607.0501 (3)

F.5.: Gerald Blain, Jr. 1S FAMILIAR WITH AND ACCEPTS THE OBLIGATIONS
PROVIDED FOR IN SECTION 607.0505.

vicl e .

Gerard Blain, Jr.

Incorporator g Registered Agent

B9KLR/13606.0001/5
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

January 2, 1997
CT CORPORATION SYSTEM
TALLAHASSEE, FL

SUBJECT: BFK ENTERPRISES, INC.
Ref. Number: P96000104590

We have received your document for BFK ENTERPRISES, INC. and check(s)
;ohalin_g $4l-However, your check(s) and document are being retumed for the
‘ollowing:

The Agreement of Merger states in #5 that the officers and directors are stated in
the Articles of Merger,  However, there are not any listed. Please change that
statement or attach a list of officers and directors.

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

If you have any questions conceming the filing of your document, please call
(904) 487-6903.

Nancy Hendricks
Corporate Specialist Letter Number: 197A00000011

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

A
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ARTICLES OF MERGER
Merger Sheet

BFK ENTERPRISES, INC, A NON QUALIFIED MASSACHUSETTS
CORPORATION.

BFK ENTERPRISES, INC., a Florida corporation, P96000104590.

File date: December 31, 1996

Corporate Specialist: Nancy Hendricks

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




DOMESTIC CORPORATION AND FOREIGN CORPQRATION <
ARTICLES OF MERGER

The undersigned corporations, pursuamt o Section 607.1107 of the Florida Business
Corporation Act hereby execute the following Aricles of Merger:

FIRST: The names of the corporations proposing to merge and the names of the states
or countries under the laws of which such corporaticns are organized are as follows:
Name ot corporation State/country of mcorporation
BFK_Enterprizes., Inc. ~Massachusebts

LBFK Enternrises. Ine Florida

SECOND: Tha laws of the state or country under which such foreign {corporation Is)
a organized permit such merger and such foreign (corporation is) (CoEERticns
arex complying with those laws in effecting the merger.

THIRD: The foreign corporation complies with Sectio, 607.1105 F.S. {as set forth below)
i it is the sJrviving corporation of the nwerger; and each domestic corporation complies with the
applicable provisions of Sections 607.1101 - 607.1104 F.” .nd, # it is the survi. ing corporation
of the merger, with Section 697.1105 F.S. {as set forth below).

FOURTH: The plan of merger is as follows:

{(NOTE. Plar. of merger ghall set forth;

{1) The name of each of the corporations planning to merge,
and the name of the surviving corporation into which each
cther corporation plans to merge, which is hereinafter desig
nated as the surviving corporation;

(2} The terms and conditions of the proposed merger; and

(3) (a) The manner and basis of converting the shares of each
corporation into shares, obligations or other securities of the
surviving corporation or any other corporation or, in whole or
in part, into cash or other property; and

(3) (b) The manner and basis of converting rights 10 acquire
shares of each corporation into rights to acquire shares,
obligations, or other securities of the surviving or any other
corporation or, in whole or in par, into cash or other property.

{FLA - 2089 - 8/2/90;




The plan of morger may set forlh:

(4)'Amendmanls o, or a restatement of the artiles of
incorporation of the surviving corporation; and

(5) Other provisions relating to the merger.)

FIFTH: The effective date of the certificate of merger shall be the  31st
day of December 1996

(NQTE: The effactive date of the merger may be on or after the date
of fiing the cerlficate. i the artides of merger do not
provide for an effectiva date of the merger, then the effective
g;ho)shaﬂ be tho date on which the articles of merger are -
| .

SIXTH: Il' shareholder approval was not requlred, a provision to that effect is as

- lollows: N/A

-

SEVENTH: The plan of merger was adopted by the shargholders {or the Board of

Directors when no vole of the shareholders is required) of BFK Enterprises, Inc. , on
{Name of merged corporation)
the 3lst day of December , 19 9¢ . and was adopted by the sharehoiders

(or the Board of Directors when no vote of the shareholders is required) of

BFK Enterprises, Inc. on
{Name of surviving corporation)

the 3lst day 0! December ., 1996

Signed this  3lst day of December . 1996

BFK Enterprises, Inc., a Florida Corporation
{Name ol survving corporation)
By /&Mr_,-.ay‘d—— Vs I

-~ {Chairman or Vice Chairman of thw’Board
of Ditectors, or President or another officer)

Gerard Blain, JIr
(Name)

President

{Tile)

{FLA - 2089) 2 .




BFK Enterprises, Inc.
{Name of merged corporation)

yman of vice wran t 0a

Dhectors, or President or another officer)
Gerard Blain, Jr.

{Nariie]

President

(Title) ™~

{FLA - 2083)




AGREEMENT OF MERGER

AGREEMENT OF MERGER dated December 31, 1956, by and
between BFK ENTERPRISES, INC., a Massachusetts corporation
("Enterprises"), and BFK ENTERPRISES, INC., a Florida
corporation (“BFK" or the "Surviving Corporation").

WHEREAS, Enterprises and BFK deem it in the best
interest of each corporation and their respective stockholders
that Enterprises merge intc BFK pursuant to this Agreement and
Section 79 of the Massachusetts Business Corporation Law, and
Chapter 607 of the Florida Business Corporation Act;

NOW, THEREFORE, Enterprises and BFK, each in
consideration of the other party joining in the execution and
delivery of this Agreement, hereby act and agree as fcllows:

1. Merger and Surviving Corporation. On the
Effective Date of the Merger (as hereinafter defined), (a)
Enterprises shall be merged into BFK, (b} BFK shall be the
surviving corporation, and in such capacity is hereinafter
sometime referred to as the "Surviving Corporation” and (c) the
separate existence of Enterprises shall cease.

2. Purpose of Surviving Corporation. The purpose of
the Surviving Corporation shall be as follows:

To purchase, lease, own, subdivide, finance, develop,
management or otherwise, of any real estate and to engage in
all other activities permitted under Chapter 607 of the Florida
Business Corporation Act.

3. Capital structure of Surviving Corporation. The
Sur-iving Corporation is authorized to issue 3,000 shares of
common stock, no par value {(the "Common Stock").

4. Conversion of Shares. On the Effective Date of
the Merger, each share of common stock, no par value, of
Enterprises, then issued and outstanding shall be converted
into its equivalent of issued and outstanding shares of common
stock, no par value, of the Surviving Corporation. Thereupon,
certificates for shares of common stock of Enterprises
("Enterprises Common Certificates"), shall entitle the holder
thereof to receive certificates for the appropriate number of
fully paid and non-assessable shares of common stock of the
Surviving Corporation upon presentstion and surrender of the
Enterprises Common Certificates to the Surviving Corporation.
Pending presentation and surrender, such Enterprises Common
Certificates shall be deemed for all purposes, including
payment of dividends, to evidencs ownership of the shares of
common stock of the Surviving Corporation into which the shares
of Enterprises shall have been so converted.

L27KLB/13606.0001/1




The shares of common stock of BFK then issued and
outstanding shall not he converted as a result of this merger,
but shall remain outstanding as shares of common stock of the
Surviving Corporation.

5. Officers and Directors. The Directors and
officers of Enterprises shall be removed and the officers and
directors of BFK shall be those stated on the Articles of
Merger, a true copy of which is attached hereto and
incorporated hereunder by reference.

6. Stockholder Approval. This agreement shall be
submitted to the stockholders of BFK and Enterprises at a
meeting thereof called for the purpose of considering and
acting upon this agreement.

7. Effective Date of Merger. As used herein, the
term "Effective Date of the Merger" shall be December 31, 1996,
the day of acceptance of the Articles of Merger by the
Secretary of the Commonwealth of Massachusetts and the
Secretary of the State of Florida.

8. Articles of Merger. Following the approval of
this agreement by vote of the holders of two-thirds of *he
shares of each class of stock of BFK and Enterprises
outstanding and entitled to vote on the question, Articles of
Merger consistent with the terms of this Agreement shall be
filed with the Secretary of the Commonwealth of Massachusetts
pursuant to Section 79 of the Massachusetts Business
Corporation Law, and with the Secretary of the State of Florida
pursuant to Chapter 607 of the Florida Business Corporation Act,

3. Abandonment. The merger contemplated by this
Agreement may be abandoned by mutual consent and agreement of
Enterprises and BFK at any time prior to the filing of the
Articles of Merger with the Secretary of the Commonwealth of
Massachusetts and the State of Florida and shall be abandoned
if this Agreement has not been approved by the stockholders of
both BFK and Enterprises on or before
January 30, 1997,

WITNESS the execution hereof under seal on the day and
Year first above written.

BFK ENTERPRISES, INC.

CORPORATE SEAL
A -
BY: L& i e Wit L
" Gerard Blain, Jr.;
President

BFK ENTERPRISES, INC.

- _/’—-"" 'ﬂ-\/
e

CORPORATE SEAL
BY: %

Gerard Blain, Jr.,

President
127KLB/13606.0001 /2




FROM . 1997,21-02 'lﬂll’ e p,22/02

SCHEDULE _A
QOFFJICERS:
President: Gerard Blain, Jr.
2927 5.E. 10th Avenue
Cape Corel, FL 33904
Treasurer: William J. Fernald
1403 Treasure Island
Webster, MA 01570
Clerk: Richard L. Keith
1401 Treasure Island
Webster, MA 01570
DIRECTORS:

Gerard Blain, Jr.
2927 S.E. 10th Avenue .
Cape Coral, FL 33%04

William J. Fernald
1403 Treasure Island
Webster, MA 01570

Richard L. Keith
1401 Treasure Island
Webster, MA 01570

Roland J. Desautels, IIL
96 Daggett Avenue
Pawtucket., RI 02861
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