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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/29/2006

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
My Gift Cottage.com, Inc. | [01/29/2006  ||CORPORATION: FLORIDA |

RECEIVING PARTY DATA

|Name: ||Bea||'s Outlet Stores, Inc. |
|Street Address: ||1806 38th Avenue East |
|City: ||Bradenton |
|State/Country: |FLORIDA |
[Postal Code: 134208 |
[Entity Type: ICORPORATION: FLORIDA |

PROPERTY NUMBERS Total: 4

N
Property Type Number Word Mark 3
0
Registration Number: 2540290 MY GIFT COTTAGE N
=
Registration Number: 2629934 COTTAGE CLUB 3
Registration Number: 3052801 BURKE'S HOME OUTLET g
Registration Number: 2830945 THURSDAY CLUB o
@
CORRESPONDENCE DATA
Fax Number: (615)687-6993
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 615-238-6304
Email: trademarks@bonelaw.com
Correspondent Name: Paul W. Kruse
Address Line 1: 511 Union Street
Address Line 2: Suite 1600
Address Line 4: Nashville, TENNESSEE 37219
ATTORNEY DOCKET NUMBER: 113273-060800
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NAME OF SUBMITTER: Paul W. Kruse

Signature: /Paul W. Kruse/

Date: 03/16/2006
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I certify from the Tecords of this office that EFALL'S OUTLET STORES, INC DA
. 15 2 corporation organized under tha Jlaws of the State of Florida, filed IAJE

: on Jun= 22, 18583,

Lim

A

bl ™1

* The document number of this corporation ie G44745.

- I further certify that said sorporation has paid all fees due thiz offica
. through becepber 31, 2005, that ite most recent monual report/uniferm .
- business report was flled on Mareh 2?1, 2005, and itx gt=tur is zctive. %ﬁﬁ‘

I further cert}fy that sald corporation has not filed articles of E¥{§
Dizselutlon. *8;

-

I further certify that this is an electronically tramamitted cartifirate
aunthotrlized by sectlen 15.16, Florida Statutes, and aunthenticated by the
code, S08AO0001D05-01060&6-G44F48 «1/1, notad below.
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Authentication Code: 3{06ADONA1005-D1DE0E=544745 -1/1
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Fiven under my haad and the

Grast Seal of the State of Florida,
=t Ta’_lahassee, tha Capltal, thi=z the
dixth day of January, 2006

Sur M. Cobb
S M. €abh
Srrretary of Sfate
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I cartify the attached is a true and coxrect copy of the Articles of ;
Merger, filed on January 5, 2006 effective Jaruary 29, 2008, for ERALL'S é

OUTLET STORES, INZ., the surviving Florida entity, &z chown by the reascrds:
of this offirca. )

I further certify the document was slectronically received under FAX audit
nunber E06000002834. Thils cartificate ix issued in accordmnca with section
15.16, Florida Statutes, and authenticated by the code noted below.

rp L
AT

WA

The dootment puohazr of thies entity 1z 544745,

"
Zuthentication Code: F0&ADMI0DLI005-01050E-G44745 -1/1 g%%;

Given undar my hand and the

Great Seel of the State of ¥Florida.
st Tallahassée, the Capital, this the
Siwxth day ¢f Jannaxy, 2006

e M, Conb

S A, Cobh
Sherrtfary of Sofate

versio .sortwarelabs.Com
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January 6, 2006 FLORIA DEPARTMENT OF STATE
Drvasion of Corporations

EEALL'S DUTLET STORES, INC.
o0 BOX 25207

ATT S ENOPIE

BRADENTON, FL 3420605

Ra: Deooument Number (44745

The Artirles of Merger were £iled Janumrvy h, 2004, effactive
January 2%, 2006, for BEALL'S COUTLET STORE3, INC., the surviving Florida

entity.

The cartiflecation you requested is erclosed. To ba official, tha
cartifizatioh for a certified copy must ke sttrchaed toe the criglaal
document that was alectropnlcally submitied end Filed nnder FAY aundit

number HOG00O0QUOZ634.

Zhould you have any further quastions concerning thisz mattmr, please feal
free to call (850} 245-6050, the Amendment Filing Seotion.

Tracy Smith

Zocument Speclalist
Jivision of Cozporations Letter Numbhar: S0ERD00010GS

P.O BOX 6327 ~ Tallahassee, Flonda 32314
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ARTICLES OF MERGER
: OF
MY GIFT COTTAGE.COM, INC,
AND
BEALY'S OUTLET STORES, INC.

Pursvant to the provisions of Section 607,1105 of the Florida Statutes, the undersigned
cnrifics adopt the fiollowing Articles of Merger for the purpose of mergmg them isto one entity:

1. The merging entity is MY GIFT COTTAGE.COM, INC., a Ilorids corporation.

2 The surviving entity is BEALL'S OUTLET STORES, INC,, a Florda corporation, with a
iivcipal place of business af 1306 38th Avenue East, Bradenton, Florida 34208 The registered
agent is Paul Galizia, 1806 38" Avenue Tast, Bradenton, Florida 34208,

3. The merging and surviving corporations are wholly-owned subsidiaries of Beall’s, Inc.
and, as such, shareholder approval was not requured.

4. The Plan of Merger, ettached hereto as Exhibit “A”™ and made & part hereof, was approved
by the Board of Directors of Beall’s, Inc., as the parent corporation of both the merging and
surviving corporalions, on December 15, 2005, in accordance with the requirements of Sections

607.1104.
5, The merger shall be effective as of January 29, 2006.

MY GIFT CDTTAGE COM, INC.

By:{ .

Its: t
Effective as of January 29, 2006

BEALL'S ET STORES, INC.

By

Stépt&h%knﬂpﬁc
Hs:  Viee President

Effective as of Jamuary 29, 2006

Fax Andit §(({(HD6QOOD0O3B34 33))
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EXHIBIT “A”
PLAN OF MERGER

THIS PLAN OF MERGER dated as of Jenuary 29, 2006, among BEATYL'S OUTLET
STORES, INC., a Florida corporation, hereinafier also called the surviving corporation, and MY
GIFT COTTAGE.COM, INC., a Florida corporalion, bereinafter also called the merging corporation;
and BEALL’S, INC,, a Florida corporation, hereinafier also called the parent corporation

RECITALS:

A, BEALL'S OUTLET STORES, INC. is a corporation organized and existing under the
laws of the State of Tlorida, with its principal office at 1806 33th Avenue East, Bradenton, FL

34208,

B.  BEALL'S QUTLET STORES, INC. is authorized to issue ten thousand (10,000)
shares of Cne Dollar ($1.00) par value comman stock, of which five thousand (5,000) shares are

isgned and owmstanding.

C. MY GIFT COTTAGE.COM, INC. is a corporation organized and existing wnder the
Iaws of the State of Florida, with its principal office at 1806 38"™ Ave. East, Bradenton, FL 34208

D.  MYGIFT COTTAGE.COM, INC is authorized to1ssus five hundred (500) shares of
One Dollar {($1.00) par value common stock, of which five hundred {500) shares are 1ssued apd

oustanding.

E BEALL'S QUTLET STORES, INC. and MY GIFT COTTAGE.COM, INC. ars
wholly owned subsidiaries of BEALL'S, INC.

F. The Board of Dircctors of the parent corpotation deem it desirable and m the best
business interast of the each corporation that MY GIFT COTTAGE.COM, INC. be merped into
BEALL’'S QUTLET STORES, INC. pursuant fo the provisions of Sections 607.1104, gt seq., of the
Florida Stanrtes in order that the fransaction qualify as a "reorganizalion” within the meaning of
Section 368(a)1)}A) of the Internal Revenue Code of 1986, as amended.

IN CONSIDERATION OF the mutual covenants herein contnined, end subjact to the terms
and conditions hereimafter set forth, the constituent corporations agree as fillows:

1. MERGER MY GIFT COTTAGE.COM, INC. shall merge with and into BEALL'S
OUTLET STORES, INC., which shall be the surviving corporation.

2. TERMS AND CONDITIONS. On the effective date of the merger, the separate
existence of the merging corporation shall cease, and the surviving cerporation shall succeed to all
the rights, privileges, Immunities, and franchises, and all the propedy, real, personal, and mixed of
the merging corporation, without the necessity for any separate transfer. The surviving corporation
shail thereafter be responsible and Liable for all liabilities 2nd obligations of the marging corporation,

, . . TRADEMARK
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and nejther the rights of creditors nor any liens on the property of the merging corporation ghall be
impaired by the merger
3 CONVERSION OF SHARES. The manner and basis of converting the shares of the

absorbed curporation into shares of the surviving corperation is as foilows:

a Since the merging corporation and the surnving corperation are both wholly-
owned subsidiarics of Beall's, Inc., upon the sffoctiva date, by virtue of this Plan of Merger, and
withont apy action en fhe part of the sharcholders, the outstanding shares of MY GITT

COTTAGE.COM, INC, shall be cancoled.

4. GESIN ARTICLES OF INCORPORATIQN. The articles of incorporation of
the surviving corporation shall continue to be s articles of incorporation following the effective date
of the merger

_ 5. CHANGES INBYLAWS. The bylaws of the survrving corporation shall continue to
be its bylaws following the cffective date of the merger.

6. DIRECTORS Ol . The directors and officers of the surviving

corporation as of the effective date of the merger shall be as follows:

CED REM Beall II
President Paul Galizia

Vice President,

Treasurer &

Secretary Stephen M. Knopik

St. Vice President  Tianne Doyle
Sr. Vice President  Bill Simpson

Vice Pregident Charliz Boscaritio
Vice President Chris Collins

Vice Prasident Lee Harmon

Vige President Dave Audet
Diractor FEM Beall T
Director Betty Szymanski
Director Stephen M. Koopik

7. PROUBITED TRANSACTIONS. None of the constituent corporations shall, pricr
in the effcerive daie of the merger, enpage in any activity or transaction other than in the ordinary
course of business, except that the merging and surviving corporations may take al] action necessary
or appropriste nnder the Jaws of the State of Florida to consummate this merger.

£ APPROVAT RV SITARFHQIDERS Thig Plan nf Merger i adopted withont the
consent of the sharcholders of the parent corporation or the merging and surviving corporstion
pursuant to Section 407, [ 104, of the Florda Statutes. The shareholders of the meraing and surviving

, . . TRADEMARK
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corporations who, except for the applicability of Section 607.1104, of the Florida Statutes, would be
entitled to vote and whe dissent from the merger pursuant to Section 607.1321, of the Flonda
Statutes, may be entitled, if they comply with the provisions of the Florida Business Corporation Act
regarding appraisal ights, to be paid the furr value of their shares.

g. EFFECTIVE DATE OF MERGER. The effective date of this merger shall be

January 29, 2006,

10  ABANDONMENT OF MERGER, ThisPlan of Merger may be abandened by action
of the management of either the surviving or the merging corporations withol® appraval at any time
prior 1o the effective dets, if, in the judgment of the managerment of either the surviving or the
merging corporation, the merger would be impracticable because of the number of dissentng

shareholders asserting dissenter®s rights under the laws of the State of Flonida,

11, EXECUTION OF AGREEMENT. This Plan of Mcrger may be executed in several
counterparts, each of which shall be construed as an original, and all so executed will together
songtilute one Plan of Merger, binding on all the parties hereto, notwithstanding that all the parties

may not be signatories to the same counterpart.

Executed on behalf of the parties by thcirrﬁpci:ﬁve officers and sealed with thelr corporate
and company seals pursuant to the authorization of their respective Board of Directors on the date

first sheve weritten

Ftective as of Japuary 29, 2006
BEATI’S GUTLET STORES, INC.

{Carporate Seal)

v ale Kononix

{Corporate Seal)
Its:

BEALL'S, INC., as the sole shareholder of Yoth the merging and surviving corporations
hereby waives the mailing requirements set forth in Section 607. 1104, of the Florida Statutes

{Corporate Seal)
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Pi. AN OF MERGER

THIS PLAN OF MERGER daicd as of January 29, 2006, among BEALL'S QUTLET
STORES, INC., a Flonda corporation, hereinafter also called the swviving corporaion, and MY
GIFT COTTAGE,COM, INC., aFlonda corporatiou, hereinafter also called the merging corporation;
and BEALL'S, INC., a Florida corporation, hereinafter also called the parent corporation

RECITALS:

A, BEALL'SOUTLET STORES, INC. is 2 corporation. organized and existing under the
laws of the Statz of Plorida, with its principal office at 1806 38th Avenne Fast, Bradenton, FI.

34208,

B. BEALLS QUTLET STORES, INC. is authorized to issue ten thousand {10,000)
shares of One Dollar (31.00) par value common stock, of which five thousand (5,000) shares are

issued and outstanding

C. MY GIFT COTTAGE.COM, INC. is a corporation organized and existing under the
Faws of the State of Florida, with its principal office at 1806 38 Ave. Bast, Bradenton, FL 34208.

D. MY GIFT COTTAGE.COM, INC. is authotized to issus five hundred (500} shares of
One Dollar ($1.00) par value common sicck, of whick five hundred {5007 shares are issued and

putstanding.

E BEALL'S OUTLET STORES, INC. and MY GIFT COTTAGE.COM, INC. are
whelly owned subsidranies of BEALL™S, INC.

F..  The Beard of Directors of the parent corporation deem it desivable and in the bost
husmess mterest of the each corporation that MY GIFT COTTAGE.COM, INC. be merged into
BEALLS OUTLET STORES, INC. pursnant 1o the provisions of Sechions 807.1104, et seq.. of the
Florida Stafutes in order that the transaction guoalify es & “reorganization” within the meaning of
Section 368(a)( 1} A) of the Internal Revenue Code of 1586, as amended.

IN CONSIDERATION OF the mutval covenants herein contained, and subject to the terms
ard conditions hereinafier sef forth, the constituant corporations agree as follows:

. 1. MERGER. MY GIFT COTTAGE.COM, INC. shall merge with and into BEALL’S
QUTLET STORES, INC., which shall be the surviving corporation.

2. TERMS AND CONDITIONS. On the effective date of the merger, the separate
existence of the merging corporation shall cease, and the surviving corporation shall succeed to all
the nghts, privileges, immunifies, and [ranchises, and all the property, real, personal, and mixed of
the merging corporation, without the neccssity for any scparate transfer. The surviving corporation
shall thereafter be responeible and liable for all liabilitiss and chligations ofthe matping corparation,
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and neither the fights of creditors nor any liens on the property of the merging corporation shall be
impaired by the merger.

k) CONVERSION OF SHARES. The manner and buss of converting the shares of the

absorbed comoration into shares of the surviving corporalion 1§ as follows:

8. Since the merging corporation aad the surviving corporation are both wholly-
owned subsidiaries of Beall's, Inc., upon the cffective date, by virtuc of this Plan of Morger, snd
without any action on the part of the shareholders, the owtstanding shares of MY GIFT

COTTAGE COM, INC. shall be canceled

4, CHANGES IN ARTICLES OF INCORPORATION. The articles of incorporation of
the surviving corporation shall contipug to be its articles of incarporation following the sffective date

of the morget.

3 CHANGES INBYLAWS. Thebylaws of the surviving corporation shall continue to
be its bylaws following the effective date of the merger.

6. DIRECTORS AND OFFICERS. The directors and officers of the surviving
corporation as of the cffsctive date of the merger shall be as follows:

CEQ R.M. Beall, IT
President Paul Galizia

Vice President,

Treasurar &

Sectetary Stephen M. Knopik

Sr. Vies President  Tienne Doyle
Sr. Vica President  Bill Simpson

Vice Prosident Chariis Bescanno
Vice President Chris Colling
Vice President Lee Hamon
Vice President Dave Audet
Director E.M. Beall, IT
Director Betty Srymanski
Dhrector Stephen M. Knopik
7. PROHIBITED TRANSACTIONS. None of the constitucat corperations shall, prier

to the sffective date of the merger, engage in any anuvrty or transaction other thao in the ordinacy
course o business, except that the merging and sunviving corporations may take all action necessary
or appiopriate under the laws of the State of Florida to consummate this merger.

8. APPROVAI BY SITARFHMOLDERS. This Plan of Merger is adopted without the
consent of the shareholders of the parent corporation or the mergiog and surviving corporation
purseant io Section 607.1104, of the Florida Statutes. The shareholders of the merging and surviving

TRADEMARK
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corporations who, except for the applicability of Seation 607.11 04, of the Fiorida Statutes, would ba
entitled to voic and who dissent from the merger pursuant to Section 607.1321, of the Florida
Statutzs, raay be entifled, if they comply with the provisions of the Florida Busincss Corporation Act
regarding appraisal siphts, to be paid the fair value of their shares.

0. . EFFECTIVE DATE OF MERGER. The cffective date of this merger shall be
Jamary 23, 2006.

10. ABANDONMENT OF MERGER. This Plan of Merger may be abandoned by action
of the management of either the surviving ar the merging corporations without approval at any time
prior 1o the effective date, if, in the judgment of the management of exther the surviving or the
merping corporation, the merger would be impracticabls because of the number of dissenting
sharcholders asserting dissenter’s rights under the lawy of the State of Florida.

- 1. EXECUTION OF AGREEMENT. This Plan of Merger may be execoted jo several
counterparts, each of which shall be construed as ap oniginal, and all so executed will together
constitute one Plan of Merger, binding on all the partica hareto, notwithstanding that all the parties

may not be signatoriss 1o the sarae counterpart.

Executed on behalf of the parties by their respectrve officers and sealed with their corporate
and company seals porsuant to the awthorization of their respective Board ol Directors on the date

first above written.

Effective as of January 25, 2006,

(Corpurate Seal)

(Corporate Seal)

BEAILL'S, INC., as the solc sharcholder of both the merging and sunnving corporalions
hereby waives the mailing requirements set forth in Section 607 1104, of the Florida Statutes

(Corporats Seal)
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