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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

December 26, 2001

CscC

SUBJECT: AVET, LLC
Ref. Number: LO0O000003859

We have received your document for AVET, LLC and the authorization to debit
your account in the amount of $245.00. However, the document has not been

tiled and is being returned for the following:

The executed date cannot be in the future and there is also two different effective

dates listed,
Please return 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
(850} 245-6043.

Shawn Logan
Document Specialist Letter Number: 901A00066961
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ARTICLES OF MERGER
Merger Sheet

--_--—-._—-_------..-_--.-—_—-----.---...-

MERGING:

ZUM, INC., A FLORIDA ENTITY P97000039369
ZWING, INC., A FLORIDA ENTITY P98000090913
LIMMAT, INC., A FLORIDA ENTITY P94000081878

BARZA INVESTMENTS, A FLORIDA ENTITY A97000000979

BARZA DEVELOPMENT, LTD., A FLORIDA ENTITY A94000001501
CASTEL DEVELOPMENT, LTD., A FLORIDA

ENTITY A98000002461 “ ” - 1.
into S

r_:; k) 2

AVET, LLC, a Florida entity LO0000003859 22

File date: December 21, 2001 , effective December 31, 2001
Corporate Specialist: Trevor Brumbley

Account number: 072100000032 Amount charged: 287.50

Tt ot nf Corrarations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER

OF

AVET, LLC, L 00D OO 007)?662‘

a Florida Limited Liability Company

zuﬂc.?ﬂl/l p0O0OZA1 2%

a Florida corporation

AND

ZWING, INC. PQ 7000049 @f{‘lb

A Florida corporation

LmiAND we. {0038 18

a Florida corporation o

-
;
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AND : :
7

g

BARZA INVESTMENTS, LTD. M /} DOO D(’m’jiq ﬂ
a Florida Limited Parinership " -1* i

-

AND , ~
BARZA DEVELOPMENT, LTD. M q DOW l

a Florida Limited Partnership

AND

CASTEL DEVELOPMENT, LTD. mg:) D mzqw ,‘

a Florida Limited Partnership

Pursuant to Section 607.1109 of the Florida Business Corporation Act (the "FBCA™),
Section 608.4382 of the Florida Limited Liability Company Act (the “LLC Act”), and Section
620.203 of the Florida Revised Uniform Limited Partnership Act (the “LP_Act”) ZUM, INC., a
Florida Corporation, ZWING, INC., a Florida corporation, LIMMAT, INC., a Florida corporation,
BARZA INVESTMENTS, LTD., a Florida Limited Partnership, BARZA DEVELOPMENT,
LTD., a Florida Limited Partnership and CASTEL DEVELOPMENT, LTD., a Florida Limited
Partnership, (the “Merging Corporations™), and AVET, LLC, a Florida Limited Liability Company




(the "Surviving Company") adopted as of December 31, 2001, the following Articles of Merger for
the purpose of effecting a merger in accordance with the provisions of the FBCA, the LLC Act, and
the LP Act and hereby certify as follows:

FIRST: That 'the name, street addresses of its principal offices, jurisdictions and entity
type of the Merging Corporations are as follows:

Name and Street Address o Jurisdiction ~ Entity Type
ZUM, INC. ) Florida Corporation
9553 Harding Avenue, Suite 308

Surfside, FL 33154

Florida Document No. P97000039369

ZWING, INC. Florida Corporation
9553 Harding Avenue, Suite 308
Surfside, FL 33154 .

Florida Document No. P98000090913

Florida Corporation
LIMMAT, INC.
9553 Harding Avenue, Suite 308
Surfside, FL 33154
Florida Document No. P94000081878 .
ST
BARZA INVESTMENTS, LTD. Florida Limited Partneiship
9553 Harding Avenue, Suite 308 FE 3
Swrfside, FL 33154 re O
Florida Docurnent No. A97000000979 - i
cimi 0P
BARZA DEVELOPMENT, LTD. Florida Limited Partoership =
0553 Harding Avenue, Suite 308 -
Surfside, FL 33154

Florida Document No. A94000001501

Castel Development, Lid. Florida Limited Partnership
9553 Harding Avenue, Suite 308 )

Surfside, FL. 33154

Florida Document No. A98000002461

(((((



SECOND: That the name, street address of its principal office, jurisdiction and entity
type of the Surviving Company is as follows:

Name and Street Address - e Jursdiction =~ Entity Tvpe
AVET,LLC _ Florida Limited Liability
Company

9553 Harding Avenue, Suite 308
Surfside, FL 33154

Florida Document No. L.00000003859

THIRD: The Plan and Agreement of Merger (the “Plan of Merger”), attached hereto and
incorporated by reference herein, and adopted jn accordance with the provisions of Section

607.1108 of the FBCA, Section 608.438 of the LC Act and Section 620.201 of the LP Act,
providing for the merger of the Merging Corporations with and into the Surviving Company, was
approved by each domestic entity in accordance with the Chapters 607, 608 and 620, Florida

Statutes. :
FOURTH: Pursuant to Sections 607.1103 of the FBCA, 608.4381 of the LC Act and

620.202 of the LP Act, the Plan of Merger was adopted by the Joint Resolutions of the Shareholders
and Resolutions of the General and Limited Partners of the Merging Corporations, and by the sole

Member of the Surviving Company as of December 31, 2001.

FIFTH: The merger is permitted under the laws of the State of Florida, and is not
prohibited by the Articles of Incorporation or By-laws, or by the Certificate of Formation and
Limited Partnership Agreement of the Mergin g Corporations or, by the Articles of Organization and
Limited Liability Company Operating Agreement of the Surviving Company.

SIXTH: The merger shall become effective as of December 31, 2001.

%ok ok ook ok ok ok %
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IN WITNESS WHEREOQF, the undersigned have caused these Articles of Merger to be
duly executed as of December20, 2001.

AVET, LLC

Hans Baumberéér, as President of
Zur, Inc., a Florida corporation, the
general partner of Barsa Group, Ltd.,
a Florida limited partnership, as
Member

ZUM, INC.

By: (A A~

Hans B aumlse{ger? President

ZWING, INC.

By:

[ .
Hans Bau@éi(g% President ..
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LIMMAT, INC. —_ =
T
Ty opo
By: {

Hans Bah;{l&?ger, President
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BARZA INVESTTS, LTD.
By: |

Hans Baumbé{ggr, President of
ZUM, INC., the general partner

BARZA DEVELQPMENT, LTD.

By: ] ,,-\[
Hans Baun:tty{'ger, President of
LIMMAT, INC., the general partner

CASTEL DE OPMENT, LTD.

By: t /\[

Hans Bauxhbérfger,‘President of
ZWING, INC,, the general partner
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agreement") is hereby
adopted by and between ZUM, INC., a Florida corporation, ZWING, INC., a Florida corporation,
LIMMAT, INC., a Fiorida corporation, BARZA INVESTMENTS, LTD., ‘a Florida Limited
Partnership, BARZA DEVELOPMENT, LTD., a Florida Limited Partnership and CASTEL -
DEVELOPMENT, LTD., a Florida Limited Partnership, (the “Merging Corporations™), and AVET,
LLC, a Florida Limited Liability Company (the "Company") for the purpose of merging the
Merging Companies with an into the Surviving Company.

NOW, THEREFORE, Merging Corporations and the Company hereby approve and adopt
this Plan and Agreement providing for the Merger as authorized by Section 607.1108 of the
Florida Business Corporation Act (the "FBCA"), by Section 608.438 of the Florida Limited
Liability Company Act (the “LLC Act”), by Section 620.201 of the Florida Revised Limited
Partnership Act (the “LP_Act”) and upon the terms and subject to the conditions herein.

L. Merger. At the Effective Date (as defined herein) of the Merger, Merging
Corporations shall be merged with and into Company, Company shall be the surviving company
of the Merger (hereinafter sometimes referred to as the "Surviving Company") and the separate
corporate existence of Merging Corporations shall cease, The Merger shall become effective as
of December 31, 2001 in accordance with the provisions of the FBCA, the LLC Act and the LP
Act (the "Effective Date").._The Merger was approved by the Company in accordance with
Chapter 608, Florida Statutes, and was approved by Merging Corporations in accordance with
Chapter 607 and 620, Florida Statutes. All shareholders, general and limited partners of Merging
Corporations and sole member of Company have consented to the Merger.

2, Governing Documents. . . _

a. The Articles of Organization of the Company (the “Operating
Agreement”), as in effect immediately prior to the Effective Date shall constitute the Articlésof =
Organization of the Surviving Company until thereafter amended in accordance with the -
provisions thereof and applicable law. =

&

N

-y -
x

lid |

b. The Limited Liability Company Operating Agreement of the Compés
in effect immediately prior to the Effective Date shall constitute the Operating Agreement of the
Surviving Company without change or amendment until thereafter amended in accordancé-viith

-

a7

the provisions thereof and applicable law. ==

3. Officers and Managers. The persons who are officers and managers of the
Company immediately prior to the Effective Date shall continue to be officers and managers of
the Surviving Company.

4, Name. The name of the Surviving Company shall be AVET, LLC.



3. Addresses. The address of Mérging Corporation is 9553 Harding Avenue, Suite
308, Surfside, FL 33154. The address of the Company is and shall be maintained at 9553
Harding Avenue, Suite 308, Surfside, FL 33154. -

6. Recistered Office and Registered Agent. The location of the Registered Office of
the Surviving Company shall continue to be 9553 Harding Avenue, Suite 308, Surfside, FL
33154 and the name of the Registered Agent of the Company at such office shall be Hans
Baumberger. The Registered Agent shall keep and maintain at such address the records of the
Company required to be kept and maintained at such address by the Act.

7. Succession. At the Effective Date, the separate corporate existence of Merging
Corporations shall cease, and the Surviving Company shall possess all the rights, privileges,
powers and franchises of a public or private nature and be subject to all the restrictions,
disabilities and duties of Merging Corporations, and all property, real, personal and mixed, and
all debts due to Merging Corporations on whatever account and all other things in action, shall
be vested in the Surviving Company. '

At the Effective Date, by virtue of the Merger and without any action on the part of the holder
thereof:

8. Conversion of Shares; Capitalization of Surviving Company. Dissenter’s Rights.

(a)(1) The general partnership interest of Barza Development, Ltd. that is held
by Limmat, Inc. prior to the Effective Date shall be converted into a 1% interest
of the Surviving Company. The limited partnership interest of Barza
Development, Ltd. that is held by Hans Baumberger prior to the Effective Date
shall be converted into a 1% interest of the Surviving Company. No other interest
in Barza Development, Ltd. is held at the time of the Merger.

(a}(2) The general partnership interest of Barza Investments, Ltd. that is held by
Zum, Inc. prior to the Effective Date shall be converted into a 1% interest of the
Surviving Company. The limited partoership interest of Barza Investments, Ltd.
that is held by Barsa Group, Ltd. prior to the Effective Date shall be converted
into a 1% interest of the Surviving Company. No other interest in Barza

Tnvestments, Ltd. is held at the time of the Merger. o “_’j;-
ZFTh
(2)(3) The general partnership interest of Castel Development, Ltd. that 1sHeld 3

by Zwing, Inc. prior to the Effective Date shall be converted into a 1% intefest:of ~
the Surviving Company. The limited partnership interest of Castel Developmént, 2

Lid. that is held by Barsa Group, Ltd. prior to the Effective Date shéajlijbe 3
converted into a 1% interest of the Surviving Company. No other interest” in .

T3 L

Castel Development, Ltd. is held at the time of the Merger. =

(a)(4) The 1,000 shares of Common Stock, $0.01 par value per share, of Limmat,
Inc. outstanding immediately prior to the Effective Date shall be converted into a
1% interest of the Surviving Company. No other shares of stock of Limmat, Inc.
are outstanding at the time of the Merger.



(2)(5) The 1,000 shares of Common Stock, $0.01 par value per share, of Zum,
Inc. outstanding immediately prior to the Effective Date shall be converted into a
1% interest of the Surviving Compariy. No other shares of stock of Zum, Inc. are
outstanding at the time of the Merger.

(a)(6) The 1,000 shares of Common Stock, $0.01 par value per share, of Zwing
Tnc. outstanding immediately prior to the Effective Date shall be converted into a
1% interest of the Surviving Company. No other shares of stock of Zwing, Inc.
are outstanding at the time of the Merger.

(b) Pursuant to Sections 607.1301 through 607.1320 of the FBCA, Section
608.4384 of the LLC Act and Section 620.205 of the LP Act, there are no
dissenting shareholders of Merging Corporations or dissenting members of
Surviving Company because all of the sharcholders and partners of Merging
Corporations and all of the members of Surviving Company have consented to
this Agreement.

9. Other Provisions with Respect to the Merger. All required acts shall be done in
order to accomplish the Merger under the provisions of the laws of the State of TFlorida.

10.  Managcers of Company. The Company is managed by managers. The name and
address of each manager of the Board of Managers of the Company is as follows:

Hans Baumberger B Rosa Altirriba
9553 Harding Avenue, Suite 308 , 9553 Harding Avenue, Suite 308
Surfside, FL 33154 ) Surfside, FL. 33154

11.  Further Assurances. If at any time Surviving Company shall consider, or’be=>
advised that any further assignment or assurances in law are necessary or desirable to vest-&t 0’3
protect or confirm of record in Surviving Company the title to any property or rights of Merging ™
Corporations or to otherwise carry out the provisions hereof, the proper officers and directdfs of —

Merging Corporations, as of the effective date of the Merger, shall execute and deliver a‘fﬁgind:?

all proper assignments and assurances in law, and do all things necessary and proper tEp{ﬁst,:_:
perfect or confirm title to such property or rights in Surviving Company and to otherwiségg:g;rry"-‘—’
out the provisions hereof. - TS

TIY
-

&

12.  Abandonment or Amendment. At any time prior to the filing of the Articles of
Merger with the Department of State of the State of Florida, the proposed Merger may be
abandoned by the parties pursuant to this provision or amended by the action of the parties
pursuant to this provision. .

13.  Approval of the Shareholders and the Board of Directors and of the Members and
the Board of Managers, This Plan and Agreement has been approved by, and the execution and
delivery thereof authorized by, all of the shareholders, the Board of Directors and sole general




and limited partners of Merging Corporations and by all of the members and by the Board of
Managers of Surviving Company. '

14. Costs. All costs in connection with this Plan and Agreement will be paid by
Surviving Company.

15.  Procedure. Each party will in a timely manner follow the procedures provided by
Florida law in connection with the statutory merger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in good faith, and will take those actions
necessary or appropriate to approve and effectuate this Plan and Agreement.

16.  Governing Law. This Plan and Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

17. Headings. The headings of the several articles herein have been inserted for
convenience of reference only and are not intended to be a part or to affect the meaning or
interpretation of this Plan and Agreement.
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IN WITNESS HEREOF, the undersigned have caused this Plan and Agreement of
Merger to be signed on their behalf by their respective authorized representatives effective as of

December 31, 2001.

AVET,LLC

By: % (

Hans Baumbc:rg:ér,"%l President of
Zum, Inc., a Florida corporation, the
general partner of Barsa Group, Ltd.,
a Florida limited partnership, as Sole
Member

ZUM, INC.

By: _ v,.[
Hans Baumberg\ez/ Pl'Cf?ldE’;ﬂt

ZWING, INC.

By: i ,f\‘(
Hans Baumb%réer, President

LIMMAT, INC. @
3
£
3
3

[ d _:;; —

BY: o ’ \(1 He o

Hans Baun}befréer, President — 7 %
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BARZA INVEST

By:

NTS, LTD.

\

—

ZUM, INC. [thk general partner

Hans Baumlr(:\\}ger, President of

By: , : K‘- (
Hans Baumber, 5’7 President of Zur,
Inc., a Florida corporation, general
partner of Barsa Group, Ltd., a

Florida limited partnership, Limited

Partner

BARZA DEVELOQEMENT, LTD.

By: : A
Hans Baumbérger, President of
LIMMAT, INC., the general partner
By: , _ \ A o
Hans Baum\bérger, Limited Partner
CASTEL DEVELOPMENT, LTD.
By: /"\I :
Hans Baumhatlg'er, President of
ZWING, INC., the general partner
By: 37:33«

Inc., a Florida corporation, genéi‘al
partner of Barsa Group, Ltd., ﬁ
Florida limited partnership, I;tmlted‘

Partner

1233610

Hans Baumh)’g(ar President ﬂzur,,o
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