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December 17, 2002

SEAYE PARKING, LLC
30% CLEMATIS STREET STE. 3000

WEST PALM BEACH, FL 33401
BUBJECT: SAFE PARKING, LLC

REF: L0O20D0033505
the

We received your electtronically transmitted document. However,
docunent has not been filed. Please nmake the following correchtions and
refax the complete domument, including the electronie f£iling cover sheef.
The pian of marger wost contalin the name and address of the managers or
managing member of the Limited Liability Company.

If your have any guestions concerning the filing of your document, plaase
gall (850) 245-6020.

FAX Aud. #: H02000238044

Lettar Number: OC2A03066465

Tammi Cline
Docurent Specixlist

Division of Qorporations - P.O. BOX 6337 -Tallahassee, Flotida 32814
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SAFE PARKING, LLC, a Fiorida entity, 1 02000033505
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SAFE PARKING, INC, - P4 20000 45
©INT

SAFE PARmG G,LLC -/ 0] OOOO 35505

Pursuant to Sections 607.110%9 and 608.4382 of the Florida Statutes, the undersigned

hereby certify that:
1. The name and state of formation of each of the merging entities are:
Safe Parking, Inc., a corporation organized under the laws of the State of

()
Florida (“Safe Parking, Inc.””); and
Safe Parking, LLC, a limited liability company organized under the laws

(&)
of the State of Florida (“Safe Parking, LLC™)
2. A Plan and Agreement of Merger (the “Plan™) has been approved, adopted, and
executed by Safe Parking, foc. and Safe Parking, LLC in accordance with Sections 607.0704
607.0821, 607.1103, 607.1108, 60R.423], 608.438 and 608 4381 of the Florida Statmes. A copy

of the Plan is artached hereto 25 Exhibit A,
Wrinten consent and approval have been given in accordance with the provisions
of Sections 607.1103 and 6508.4381 of the Florida Statotes, and written notice has been weaived as

3.
provided in Scc:af.:ms $07.0706 and 608.4381 of the Florida Statutes

The name of the surviving compeny is Safe Parking, LLC.

4- -
The Artcles of Organization of Safs Parking, LIC shall be tha Articles of

3.
Organization of the surviving company
The surviving company is a Florida limited liability company

The merger shall be effective on the date of filing of the Articles of Merger.

6.
Safe Parking, LLC hereby agrees that it may be served with process in the State of

7.
8. i
Florida in auy proceeding for the enforcement of any obligation of Safe Pasking, Inc., 23 well as
for the enforcement of any obligation of Safe Parking, Inc. arising from the merger, and Safe
Parking, LLC hereby appoints Ralf D. Gschwend as its agent to accept service of procc@h in any
N ' m

suit or other proceeding.
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IN WITNESS WHEREQF, the undersigned have caused these Articles of Merger to be
executed by their doly anthorized representatives as of December 11, 2002,

. Gachwend, President

SAFEP G,IiC/J
&%
!‘“‘-:;’?

By:
" Gschwend, Membef
£ N
]
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EXHIBIT A e,
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PLAN AND AGREEMENT OF MERGER =3 Ty
BETWEEN L5 8
SAFE PARKING, INC. = '
AND 5 F o
SAFE PARKING, LLC ol ow Ty
SN

THIS PLAN AND AGREEMENT OF MERGER ("Agreement”) is entered into as of
December 11, 2002 by and between Safe Parking, Inc., 2 Florida corporation ("Safe Parking,
Ine."), and Safe Parking, LLC, a Flotida limited liability company ("Safe Parking, LLC").

WITNESSETH:

WHEREAS, Safe Parking, Inc. is a corporation duly organized and existing under the

laws of the State of Florida;
WHEREAS, Safe Parking, LLC is a lixoited Hability company duly organized and .

existing under the laws of the State of Florida;
WHEREAS, the laws of the State of Florida permit a merger of a Florida corporation

with and into a Florida lirnited liability company;

WHEREAS, the Board of Directors of Safe Parking, Inc. deems it advisable and in the
best interests of Safe Parking, Inc. and its shareholders that Safe Parking, Inc. merge with and

into Safe Parking, L1.C pursuant to the Florida Statutes;
WHEREAS, the sole member of Safe Parking, LLC deems it advisable and in the best
interests of Safe Parking, LLC and its members that Safe Parking, Inc. merge with and into Safe
Parking, LEC pursuant to the Florida Statutes; and )
WHEREAS, Safe Parking, Inc. and Safe Parking, LL.C have agreed that Safe Parking,
Inc. shall merge into Safe Parking, LLC vpon the terms and conditions and in the manner sst
forth in this Agreement and in accordances with the Florida Statutes.

NOW, THEREFORE, in cousideration of the mutual covenants, agresments, provisions,
grants, wasranties and representations comtained in this Agreement, and in order to consummate

this transaction described above, Safe Parking, Inc. and Safe Parking, LIC agree ag follows:
Safe Parking, Inc. and Safe Parking, LLC agree that Safe Parking, Inc. shall be

1.
merged with and into Safe Parking, LI.C, as a single company, upon the terme and conditiona of

this Agreement, and that Safe Parking, LLC shall continue under the laws of the State of Florida
a5 the surviving company (the "Surviving Company"), and they further agree that the purposes,

the registered agent and the address of the registered office of the Surviving Company shall be ag
appears in the Articles of Organization of Safe Parking, LLC as on file with the office of the

3 HO2000238044 ©
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Secretary of State of the State of Florida on the date of this Agreement. From and after the
effective date, and until further amended, altered or restated as provided by law, the Articles of
Organization, separate and apart from this Agreement, shall be and may be separately certified as
the Articles of Organization of the Surviving Company.

2 This Agreement was submitted to the sharsholders of Safe Parking, Inc. and to the
members of Safe Parking, LLC for their consent and approval in accordance with Sections
607.1103 and 608.4381 of the Florida Statutes, and was adopied and approved in accordance
with the laws of the state, and this Agresment, the appropriate Articles of Merger, and such other
docurments as are necessary to consummate the merger shall be signed, aclnowledged, and filed
pursuant to the laws of the State of Florida.

3. The effective date for a1l purposes herein of the merger of Safe Parking, Inc. with
and into Safe Parking, 1I.C shall be the date of filing of the Articles of Merger (the "Effective
Date"” of the merger).

4. On the Effective Date, each share of Safe Parking, Inc.'s common stock issued
and outstanding immediately before the Effective Date, by viriue of the merger and without any
action on the part of the holder of a membership interest of Safe Parking, LLC, shall be
converted into a portion of the aggregate membership interests in Safe Parking, LLC, q@t_&ss@
as a percentage, equal to the quotent of (i) one divided bv (2} the number rcpresentinggﬂ'{e tothp
number of shazes of Safe Parking, Tne.'s common stock issned and outstanding as of the ccﬁ% "

Date immedistely prior to the consummation of the merger. Ph ;:,,
2] ::_ Ty gemem

5. Safe Parking, Inc. and Safe Parking, LLC shall each take all appropriaté-actiondp ..
comply with the applicable laws of the State of Florida in connection with the coﬂrﬂ_cz;nplaﬁa : 3
meqrger. % o w0 ‘.‘3

6. Upon the Effective Date, the transfer books of Safe Parking, Inc. shali—f“—be—, clogéd
and no transfer of shares of common stock shall be made or consumnmated thereafter.

7. Prior to and at the Effective Date, Safe Parking, Inc. and Safe Parking, LI.C shall
take gll action necessary Or appropriate in order o cffectuste the merger. In case at any time
after the Effective Date the Surviving Company shall determine that any forther conveyance,
assignment or other document or any further action is necessary or desirable to vest in the
Surviving Company full title to all propertics, assets, rights, privileges and franchises of Safe
Parking, Inc., the officers and directors of Safe Parking, Inc. shall execute and deliver all
instruments and fake all action the Surviving Company may determine ioc be necessary or
desirable in order to vest in and confinm to the Surviving Company title to and possession of all
those propertics, assets, privileges and franchises, and otherwise to carry out the purposes of this
Agreernent.

B, At and after the Effective Date, Safe Parking, LLC shall succeed to and possess,
without further act or deed, all of the estate, rights, privileges, powers, and franchises, both
public and private, all of the property, real, personal, and mixed, of each of the merging entities;
all debis due to Safe Parking, Inc. of whatever account shall ba vested in Safe Parking, LL.C: all
claims, demands, property, rights, privileges, powers, and franchises, of every other interest of

HD2000238044 0O
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either of the entitics shall be effectively the property of Safe Parking, 1L1.C, as they were of the
respective entitics; the title to any real estate vested by deed or otherwise vested in Safe Parking,
Tnc., shall not revert or be in any way impaired, by reason of the merger, but shall be vested in
Safe Parking, LLC; all xights of creditors and all liens upon any property of either entity shall be
reserved unimpaired, Hmited in lien to the property affected by such len as of the Effective Date;
2l debts, labilities, and duties of each of the merging entities shall thericeforth attach to Safe
Parking, LLC and may be enforced against it to the same extent as if such debts, liabilitiss, and
duties had been incurred or contracted by it

9. Safe Parking, LLC hereby appoints Ralf I, Gschwend as its initial registered
agent for service of process in the State of Florida in any proceeding for enforcement of any
obligation of Safe Parking, LLC, ag well as for any obligation of Safe Parking, Inc. arising from,
or in conmection with, this merger, including any suit or other proceeding to enforce the right of
any dissenting shareholder determined pursuant to the provisions of the Florida Statutes.

10. This Agreement embodies the entire agreement between the parties. There have
not been and there are no agresments, covenants, representations or warranties between the
parties other than those expressly stated or expressly provided for in this Agreement.

11. All notices, requests, demands and other communications shall be in writipg and
shall be deemed to have been duly given if delivered or mailed, first class postage prcpm,ﬁ:m !%;

a. If to Safe Parking, Inc. at 301 Clematis Street, Suite 3000, West lﬁm: = "*g*g

Beach, Florida 33401; or s rf: ey
i~ 2 j'r".n
b.  If o Safe Parking, LLC at 301 Clematis Street, Suite 3000, wcs@ '
Beach, Florida 33401. ey
A

12.  This Agreement is made pursuant to and shall be construed under the ﬁws ofghe
State of Florida. X shall inure to the benefit of and be binding upon. Safe Parking, Inc. and Safe
Parking, LLC, and their respective successors and assigns; nothing in this Agreement, expressed
or implied, is intended to confer upon any other person any rights or remedies upon or by reason
of this Agreement.

13.  The name of the sole managing member of the Surviving Company is Ralf D.
Gechwend, and his business address is 301 Clematis Street, Suite 3000, West Palm Beach,
Florida 33401,

[Signatures set forth on following page.]

102000238044 G .
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DN WITNESS WHEREQFR, Safe Parking, Inc, and Safe Parking, LLC, have signed this Plan and
Agreemnent of Merger on the date first written abave.
SAFE PAREING, INC.
By: /&/ Ralf D. Gschwend
Ralf 1. Gschwend, President
SATE PARKING, LLC

By: A&/ Ralf D. Gechwend :
Ralf D, Gschwend, President

WPBL #217079 v3

HO2000238044 0

R TOTAL PRAGE.EZ mow



