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A & B TANNING CORPORATION, A FLORIDA CORPORATION

This sets forth the Articles of Merger ("Articles”) between A & B TANNING
CORPORATION, a Florida corporation (the "Surviving Corporation") and A & B TANNING
CORPORATION, a Massachusetts corporation (the "Disappearing Corporation”).

L. Plan of Merger and Massachusetts Articles of Merger Form

The Plan of Merger (the "Plan") setting forth the terms and conditions of the
merger of the Disappearing Corporation into the Surviving Corporation is attached to these
Articles as Exhibit A and incorporated by reference. Pursuant to the Massachusetts Business
Corporation Law, an Articles of Merger form was filed with the Secretary of the Commonwealth
(attached as Exhibit B and incorporated by reference).

2. Adoption of the Plan

a. As to the Surviving Corporation:

(i) At the time of adoption, there were 707 issued and outstanding shares
of common voting stock of the Surviving Corporation. All 707 shares voted in favor of tﬁe Plan
by written consent in lieu of special meeting on December 11, 1997.

(ii} The sole director voted unanimously ‘in favor of the Plan by written
consent in Iieu of special meeting on December 11, 1997.

b. As to the Disappearing Corporation:



(i) At the time of adoption, there were 1293 issued and outstanding shares
of common voting stock of the Disappearing Corporation. All 1293 shares voted in favor of the
Plan by written consent in lieu of special meeting on December 11, 1997.

(ii) The board of directors of the Disappearing Corporation unanimously
adopted the Plan by written consent in lieu of special méeting on December 11, 1997.

3. Surviving Corporation
Pursuant to the Plan, all of the issued and outstanding stock of the Disappearing
Corporation will be acquired by means of a merger of the Disappearing Corporation into the
Surviving Corporation with the Surviving Corporation as the resulting corporation.
4. Effective Date
These Articles, pursuant to the Plan, shall become effectivé upon filing with the
Florida Secretary of State.

IN WITNESS WHEREOF, these Articles of Merger have been executed on December 11,

1997.
A & B TANNING CORPORATION, A & B TANNING CORPORATION,
a Massachusetts corporation a Florida corporation

By:

By: @.«UL. M‘\W

Phylii§ Georgeu, c@k



STATE OF FLORIDA :
. 88.
COUNTY OF COLLIER

Before me persomally appeared Newell W. Rogers, to m& personally known ¢r who produced
as identification, who executed the foregoing ) as-President of the above
named corporation, A & B TANNING, INC., a Massachusetts corporation, and who acknowledged to and
before me that he executed said instrument as such President and that said instrument is the free act and deed
of said corporation.

WITNESS my hand and official seal, this 11th day of December, 1997.

[N B

Notary Public
My Commission Expires: .
OFFICIAL NOTARY SEAL
STATE OF (V10S50¢ihuaetis : SIRY Pls, ™ WILLIAMMBURKE
: 8s. = C COMMISSIONNUMBER
52
COUNTY OF ) otk : 5 S I —

/.
N
F
Before me persopally appeared Phyllis Georgeu, personally known~ or who produced
as identification, who executed the foregoing instrument as Clerk of the above named

corporation, A & B TANNING, INC., a Massachusetts corporation, and who acknowledged to and before me
that he executed said instrument as such Clerk and that said instrument is the free act and deed of said
corporation.

WITNESS my hand and official seal, this 12— day of December, 1997.

otary
My Commission Expires:
JO. N R KOLENTSAS

STATE OF FLORIDA : . Ngmry Public
: s, My Comm. Expirzs No. 28, 2007

COUNTY OF COLLIER

Beforé me personally appeared Newell W. Rogers, to me Gsonally known-er who produced
as identification, who executed the foregoing in8 resident and Secretary
of the above named corporation, A & B TANNING, INC., a Florida corporation, and who acknowledged to

and before me that he executed said instrument as such President and Secretary and that said instrument is the
free act and deed of said corporation.

WITNESS my hand and official seal, this 11th day of December, 1997.

(M2 /wé

Notary Public
My Comimission Expires:
OFFICIAL NOTARY SEAL
O\F“Y PUg = wilLiAMMBURKE
3 2 C  COMMISSIONNUMBER
3 < GC521252 0033218.01 12/11/57
2N & MY COMMISSION EXPIRES
Of p.0 pEc. 274998 %




Exhibit A

PLAN OF MERGER

A & B TANNING CORPORATION, A MASSACHUSETTS CORPORATION
INTO

A & B TANNING CORPORATION, A FLORIDA CORPORATION

This sets forth the terms of a Plan of Merger between A & B TANNING
CORPORATION, a Florida corporation (the "Surviving Corporation”) and A & B TANNING .
CORPORATION, a Massachusetts corporation (the "Disappearing Corporation") (collectively the
*Constituent Corporations"). This Merger is being effected pursuant to this Plan of Merger in
accordance with section 607.1101 et seq. of the Florida Business Corporation Act and section 78
et seq. of Chapter 156B of the Massachusetts Business Corporation Law.

FIRST: The Surviving Corporation is organized under the laws of the State of
Florida.

SECOND: As to each Constituent Corporation, the designation and mumber of

authorized and outstanding shares of each class and series of stock are as follows:

Name of Authorized Class and Qutstanding
Corporation Shares Par Value Shares
A & B Tanning Corporation, 5000 Common, 1263
a Massachusetts corporation no par
A & B Tanning Corporation, 5000 Common, 707
a Florida corporation no par
THIRD: Upon filing the Articles of Merger, each share of the Disappearing

Corporation's common voting stock that shall be issued and outstanding at that time shall without
more be converted into and exchanged for one share of the Surviving Corporation's common

voting stock, which shall be issued upon the filing the Articles of Merger. Each share of



Surviving Corporation's stock that is issued and outstanding on the effective date ("Effective
Date") of this merger shall continue as outstanding shares of Surviving Corporation's stock.
Accordingly, the ownership of Surviving Corporation's stock after the completion of the merger

shall be as follows:

Shareholder Number of Shares
Newell W. Rogers 2000

TOTAL 2000
FOURTH: . The Effective Date of the merger shall be the date the Articles of Merger
are filed with the Florida Secretary of State.
FIFTH: This Plan of Merger has been approved unanimously by the shareholder and
directors of the Constituent Corporations by written consent in lieu of a special meeting on
December 11, 1997,

IN WITNESS WHEREOQOF, this Plan of Merger has been executed on December 11, 1997.

A & B TANNING CORPORATION, A & B TANNING CORPORATION,
a Massachusetts corporation a Florida corporation

BWM .

Wewkell W. Roger

By: (;)\.MUJW hmm,w

A y: <
Phyllis\Georgeu, Clﬁk Nebvell W. Rogers@%

-2- 0038219.01 12111/97
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FEDERAL IDENTIFICATION  FEDERAL IDENTIFICATION

NO. _ NO. _
) ‘ Exhibit B
The Commanivealth of IWassachuseits
William Francis Galvin

Secretary of the Commoinwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

ARTICLES OF *CONSOHBPATION- *MERGER
(General Laws, Chapter 156B, Section 79)

“conselidatien- "merger of A & B Tanning Corporation, a

Magsachusetts corporation, and

A & B Tanning Corporaticn, a

Florida corporation

?

the constituent corporations, into

A & B Tanning Corporation, a Florida corporation

ta-pem-corpasatian-L*one of the constituent corporations organized under the laws of; Florida

The undersigned officers of each of the constituent corporations certify under the penalties of petjury as follows:

1. An agreement of *eesselidatioa-f*merger has been duly adopted in compliance with the requirements of
General Laws, Chapter 156B, Section 79, and will be kept as provided by Subsection (¢) thereof. The *resulting+
*surviving corporation will furnish a copy of said agreement to any of its stockholders, or to any person who was
a stockholder of any constituent corporation, upon written request and without charge.

2. The effective date of the *censolidation/ *merger determined pursuant to the agreement of *conselidation
*merger shall be the date approved and filed by the Secretary of the Commonwealth. If 2 later effective date is
desired, specify such date which shall not be more than thirgy days afier the date of filing:

3. (For a2 merger) _
**The following amendments to the Articles of Organization of the surviw‘ng corporation have been effected
pursuant to the agreement of merger: None

(For a consolidation)
(2) The purpose of the resulting corporation is to engage in the following business activities: N/B

*Delete the inapplicable words.

Note: If the space provided under any article or item on this form is insuafficient, additions shall be set forth on sepatrate
8 1/2 x 11 sheets of paper with a left margin of at least 1 inch. Additions to more than one article may be made on a single
sheet as long as each article requiring each addition is clearly indicated. )



(Fora coqsolidation) ,
() State the total pumber.of shares and the par value, if any, of each class of stock which the resufting corporation is
authorized to issue: N/A

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE
Common: Comimon:
Preferred: Preferred:

“*(c) If more than one class of stock is authorized, state a distinguishing designation for each class and provide a description
of the preferences, voting powers, qualifications, and special or relative rights or privileges of each class and of each series
then established. None

**(d) The restrictions, if any, on the transfer of stock contained in the agreement of consolidation are:  None

**(e) Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its
voluntary dissolution, or for limiting, defining, or rcgtﬂaung the powers of the corporation, or of its directors or stockholders,
or of any class of stockholders: None

Item 4 below may be deleted if the resulting /surviving corporation is organized under the laws of a state other
than Massachusetts,

4. The information contained in Item 4 is nof a permanent part of the Articles of QOrganization of the *resulting / *surviving
corporation.

(2) The street address of the *resulting / *surviving corporation in Massachuselts is: (post office boxes are not acceplable) /A

**If there are no provisions state "Nozne”.



() The name, residential address and post office address of each director and officer of the *resulting / *surviving corporation is: N/A

NAME - RESIDENTIAL ADDRESS . POST OFFICE ADDRESS
President:
' N/A
Treasurer:
Clerk:
Directors:

(©) The fiscal year end (i.c. tax year) of the *resulting / *surviving corporation shall end on the last day of the month of:  N/A

() The name and business address of the resident agent, if any, of the *resulting / *surviving corporation is:  N/A

Item 5 below may be deleted if the resulting/surviving corporation is organized under the laws of Massachusetts.

5. The *resultingf *surviving corporation hereby agrees that it may be sued in the Commonwealth of Massachusetts for any prior
obligation of any constituent Massachusetts corporation, any prior obligation of any constituent foreign corporation qualified
under General Laws, Chapter 181, and any obligations hereafter incuered by the “resulting / *surviving corporation, including the
obligation created by General Laws, Chapter 156B, Section 85, so long as any liability remains outstanding against the corporation
in the Commonwealth of Massachusetts, and it hereby irrevocably appoints the Secretary of the Commonwealth as its agent to
accept service of process in any action for the enforcement of any such obligation, including taxes, in the same manner as
provided in Chapter 181.

FOR MASSACHUSETTS CORPORATIONS

The undersigned *President / *Wee-Bresident and *Clerk / *Assistant-Cleck of _A & B Tanning Corporation )
a corporation organized under the laws of Massachusetts, further state under the penalties of perjury that the agreement of
teemsolidation *merger has been duly executed on behalf of such corporation and duly approved in the manner required by

, Chapter 1568, on 78.

m (L Newell W, Rogexrs ., *President / Viee-President

Cs
eey/
N \\fw—. hf"-ﬁ% . Phyllis Georgeun : , *Clerk / tAssistane-Glesk

FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undersigned, 1 __Pregident _ and t ¢ ___Secretary ,
of__A & B Tanning Corporation . , @ corporation organized under the laws of
Florida , further state under the penalties of perjury that the agreement of *eensetidationy

quied by the Jaws of __Fiorida

*merger has been duly adopted by such corporation in the ny:

*Delete the inapplicable words.
Specify the officer baving powers and dutles corresponding
to those of the president or vice president of a Massachusetis
corporation organized under General Laws, Chapter 1568,
1 Specify the officer baving powers and dutles corresponding
to the clerk or assistant clerk of such a Massacbusetts corporation.

e

>
Pwe Ll W. %?—r’j/ S




THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF *CONSOLIDATION / *MERGER
(General Laws, Chapter 156B, Section 79)

I hereby approve the within Articles of *Consolidation / *Merger and,
the filing fee in the amount of $ , having been paid,
said articles are deemed to have been filed with me this

day of » 19

Effective date

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION
Photocopy of document to be sent to:

William M. Burke, Esg.

Bond, Schoeneck & King, P.A.

1167 Third Street South

Naples, FL 34102 . , .
Telephone: _(941) 262-6812 i e




