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COVER LETTER
TO: Amendment Section ,
Division of Corporations
SUBJECT:

Fifth Avenue Development, LLC
Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Thomas J. Korge
Contact Person
Korge & Korge
Firm/Company
230 Palermo Avenue A =
Address PASA -~
25 2
?};‘ ‘”—:\- - r
Coral Gables, FL 33134 ot o 3
City/State and Zip Code i;_’_‘:':‘ ™= s
' « il - & .}
-1y
D R
tkorge@korgelaw.com %Zﬂ =
E-mail address: (to be used for future annual report notification) ‘ :_J_‘ &
For further information concerning this matter, please call:
Thomas J. Korge At(_305 ) 444-5601
Name of Contact Person Area Code & Daytime Telephone Numbet
¥
IE Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)
STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations
Clifton Building
2661 Executive Center Circle
Tallahassee, Florida 32301

Division of Corporations
P.O. Box 6327

Tallahassee, Florida 32314



CERTIFICATE OF MERGER
FIFTH AVENUE DEVELOPMENT, LLC

ARTICLE 1 I /LM o
| PLAN OF MERGER" -

South Dade Townhomes Investments, LLC., a Florida limited liability company
(“SDTI”), and Fifth Avenue Estates, Ltd., a Florida limited partnership (“Estates™), are merged
into Fifth Avenue Development, LLC, a Florida limited liability company (“Development”)
(SDTHI, Estates, and Development are collectively referred to as the “Merging Parties™), pursuant
to the following plan of merger (the “Plan of Merger™): A ol ’73 3/ LOL# - djfL /S

A. Parties to the Merger. SDTI and Development are limited liability companies
organized and existing under chapter 608 of the Florida Statutes. Estates is a limited partnership
organized and existing under chapter 620 of the Florida Statutes. Development (hereinafter
sometimes referred to as the “Surviving Entity™) is designated as the surviving entity within the
meaning of Florida Statutes, Sections 608.438(3)(a) and 620.201(3)(a).

B. Terms and Conditions of the Merger. In accordance with the Plan of Merger,
the members of the Surviving Entity, will be Princeton Associates, LLC, a Florida limited
liability company (“Princeton”), and SFB Development, LLC, a Florida limited liability
company {(“SFB”). As a condition of the merger, Princeton and SFB have executed and
delivered an amended and restated operating agreement for the Surviving Entity (thg “Ampgded
Operating Agreement”) to regulate the affairs of the Surviving Entity and the cguct o t
business, and to govern relations among the members, manager, and the Survwﬁ;gﬁﬁlnt

p—
accordance with Florida Statutes, Section 608.423. As of the Effective Date (as deﬁﬁ’ed,herem) r‘

all assets and liabilities of the Merging Parties are transferred over to and assurﬁc’d’ by
Surviving Entity. No further deeds, bills of sale, or other instruments of cgnvg/a.r@
satisfactions, releases, or assumption or indemnity agreements shall be required in cﬂmctlgg
with the merger. Notwithstanding the foregoing, the Merging Parties, the Surviving E@}tgg angh
their members or partners, and their respective successors or assigns, will execute and dgliVer &
otherwise to provide any further instruments that may be required or helpful now or in the future
to effectuate this Plan of Merger.

C. Conversion of Interests in Surviving Entity. As of the Effective Date, the
interests of each of the members or partners of the Merging Parties in and to the Surviving Entity
are converted into membership interests in the Surviving Entity only as and to the extent set forth
in the Amended Operating Agreement. The members of the Surviving Entity may admit
additional members in accordance with and subject to the terms and conditions of the Amended
Operating Agreement.

D. Names and Business Addresses of the Co-Managing Members of the
Surviving Entity. Pursuant to the Amended Operating Agreement, the management of the
Surviving Entity is vested in its co-managing members, viz. (i} SFB Development, LLC, a
Florida limited liability company (“SFB™), attn. Christopher G. Korge, 230 Palermo Avenue,
Coral Gables, Florida 33134, and (ii) Princeton Associates, LLC, a Florida limited liability
company (“Princeton”), attn. Barry S. Goldmeier, 250 Catalonia Avenue, Suite 702, Coral

M
<




Gables, Florida 33134, and Lee Goldmeier, c/o Creative Capital Corp., 55 Lane Road, Suite 430,
Fairfield, NJ 07004.

E. Modifications or Amendments to Amended Operating Agreement. On or
after the Effective Date, the members of the Surviving Entity may further modify or amend the
Amended Operating Agreement in accordance with the terms and conditions set forth therein.

ARTICLE II
APPROVALS
The Plan of Merger has been approved by each limited liability company that is a party to
the merger in accordance with the applicable provisions of chapter 608 of the Florida Statutes
and by each domestic partnership that is a party to the merger in accordance with the applicable
provisions of chapter 620 of the Florida Statutes.

ARTICLE III
EFFECTIVE DATE
These articles of merger shall be effective at 12:00 o’clock midnight of the last calendar
day of the calendar month in which these articles of merger are filed with the Florida Secretary

of State (the “Effective Date”).
—=3

A [-cd
IN WITNESS WHEREOF, the undersigned, constituting all of the Merginf,#:gnie?;,do - -
hereby execute these articles of merger as of the Effective Date. 33;?‘ 54 -{;
T -
Witnesses: SOUTH DADE TOWNHOMES {frﬂn}:’z_ @ M
INVESTMENTS, LLC e B O
-y
LN =
BY ITS SOLE MANAGING MEMBER: ‘-,:3133.’\ E‘J
It
=

SFB DEV,

MENT, LLC

e . A
ristopfier G. Korge, €ole aging

é"? " membér of SFB Developmént, LLC, a Florida

limited liability company

[SIGNATURES CONTINUE ON NEXT PAGE]




FIFTH AVENUE ESTATES, LTD.

BY ITS SOLE GENERAL PARTNER:

: Z ADVANCED AFFORDABLE HOUSING CORP.
e

% Barfy-8-Goldmeter, president and sole
= shareholder of Advance Affordable Housing

< Corp., a Florida corporation, as sole general partner
AND
BY ITS SOLE LIMITED PARTNER:
BARRY 8. GOLDMEIER
T
% B’. . eler, as sole limited part_j%e:n %
e e — =2 s N
c 7R Y -
‘p" —
FIFTH AVENUE DEVELOPMENT, L‘i}é o m
™
Y:‘\ -y % O
BY ITS CO-MANAGING MEMBERS: RN
2,

SFB DEVEEOQPMENT, LLC , / Em
Yy /%. & / ﬁ s

-

r G. Korge, sole man g

é member of SFB Developmént, LLC, a Florida

limited liability company

AND

@ Z ﬁ éz PRIN Tm, LLC

Lee S. Goldmeier, president of Goldmeier
(NJ) Corp, a Florida corporation, as the sole general

partner of Goldmeier (NJ) Ltd., a Florida limited
partnership, as the sole managing member of
Princeton Associates, LLC

INOTARIZATIONS ON NEXT PAGE)]



STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me on September 10, 2009, by
Christopher G. Korge, as sole managing member of SFB Development, LLC, a Florida limited
liability company, who is personally known to me, and who (did/did not) take an oath.
GLL'IM [
" NOTARY mu; - sr‘fﬁ‘”’ RY PUBLIC, Stato/of Florida at Large
5 % Comeission $DD651431
2 A

" & Expites: APR. 27,201‘1
noﬁﬁi‘ﬁ THRU ATLANTL

<30I or Stamp Commissioned Name of Notary
STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me on &5’? TENREeR. / @, ,
2009, by Lee S. Goldmeier, individually and as president of Goldmeier (NJ) Corp, a Florida

KERR! A. REGAN
Notary Public
State ot New Jersey

]
My Commission Expires Aprlt 12, 2010
i

IOTARY IﬂJI‘ﬁ:B’,'
P e

corporation, which is the sole general partner of Goldmeier (NJ) Ltd., a Florida limited
partnership, and the sole managing member of Princeton Associates, LLC, who is personally
known to me, or who has produced

and who (did/did not) take an oath.

, as identification,

Loer, Pespmy 59 =

Print or Stamp Commissioned Name of Notary =~ %’;‘i ; a T

STATE OF FLORIDA T E O
COUNTY OF MIAMI-DADE i

w

Florida corporation, as the sole general partner of Fifth Avenue Estates, Ltd., a Florida limited

partnership, and by Barry S. Goldmeier, individually, as the sole limited partner of Fifth Avenue
not) take an oath,

-
The foregoing instrument was acknowledged before me on September 10, 2009, by Barry
Estates, Ltd., a Florida limited partnership, who is personally known to me, and who (did/did

—h
B
S. Goldmeier, president and sole shareholder of Advance-Affordable Development Corp., a

é—.wta—m &_‘,L,

i€ - 9TATE OF FLORIDA
Randall Dal
% Commission # DD6

?{Eiﬂt or Stamp Commissioned Name of Notary
Yo i 7 Rapires: APR. 27, 2011

NOTARY PUBLIC, State f Florida at Large
NOTARY PUBL

e,

ONDED THRU ATLANTIC BONDING €O, INC.




PLAN OF MERGER OF SOUTH DADE TOWNHOMES INVESTMENTS, LLC,
AND FIFTH AVENUE ESTATES, LTD., INTO FIFTH AVENUE
DEVELOPMENT, LLC

THIS PLAN OF MERGER is entered by and between South Dade Townhomes
Investments, Inc., a Florida limited liability company (“SDTI”), Fifth Avenue Estates,
Ltd., a Florida limited partnership (“Estates™), and Fifth Avenue Development, LLC, a
Florida limited liability company (“Development”™) (SDTI, Estates, and Development are
collectively referred to as the “Merging Parties™), as of the Effective Date (as defined
herein).

WITNESSETH:

WHEREAS, the Merging Parties want to merge their respective businesses into a

e
single limited liability company, organized under Florida law, under the ;é[‘;l'l;“ls TRd
o

2o om
conditions set forth herein; ?;:Fj,. o r"
T 5 - .
ey d‘ "
WHEREAS, the Merging Parties have agreed that Development shall be'iéh%so!e,i ‘ﬂ4
- p c; o
-\
surviving entity after the merger as the Surviving Company; ‘"L:,,L.%, “‘i_
70 TA
o W

NOW, THEREFORE, in consideration of the mutual covenants contained hgrein,
the Merging Parties do hereby agree to the following Plan of Merger:

1. Parties to the Merger. SDTI, Development, and Estates are planning to
merge. SDTI and Development are limited liability companies organized and existing
under chapter 608 of the Florida Statutes. Estates is a limited partnership organized and
existing under chapter 620 of the Florida Statutes. Development (hereinafter sometimes
referred to as the *Surviving Entity”) is designated as the surviving entity within the

meaning of Florida Statutes, Sections 608.438(3)(a) and 620.201(3)(a).



2. Terms and Conditions of the Merger. In accordance with this Plan of
Merger, the members of the Surviving Entity will be Princeton Associates, LLC, a
Florida limited liability company (“Princeton™), and SFB Development, LLC, a Florida
limited liability company (“SFB™). As a condition of the merger, Princeton and SFB
shall have executed and delivered -an amended and restated operating agreement for the
Surviving Entity (the “Amended Operating Agreement”) to regulate the affairs of the
Surviving Entity and the conduct of its business, and to govern relations among the
members, manager, and the Surviving Entity in accordance with Florida Statutes, Section
608.423. As of the Effective Date, all assets and liabilities of the Merging Parties are

transferred over to and assumed by the Surviving Entity. No further deeds, bills of sale,

A
o,

0

=

P

or other instruments of conveyance, satisfactions, releases, or assumption or ind 1ty ‘5,
o
e

o . . : =
agreements shall be required in connection with the merger. Notwnhstandm%%e
UL
* v . - . » - . ‘ﬂ
foregoing, the Merging Parties, the Surviving Entity, and their members or partners, @n@\
b
their respective successors or assigns, will execute and deliver or otherwise provide a@%\
[o)
b

further instruments that may be required or helpful now or in the future to effectuate this
Plan of Merger.

3. Conversion of Interests in Surviving Entity. As of the Effective Date,
the interests of each of the members or partners of the Merging Parties in and to the
Surviving Entity are converted into the membership interests in the Surviving Entity only
as and to the extent set forth in the Amended Operating Agreement. The members of the
Surviving Entity may admit additional members in accordance with and subject to the

terms and conditions of the Amended Operating Agreement.



4. Names and Business Addresses of the Co-Managing Members of the
Surviving Entity. Pursuant to the Amended Operating Agreement, the management of
the Surviving Entity is vested in its co-managing members, viz. (i) SFB Development,
LLC, a Florida limited liability company (“SFB”), attn. Christopher G. Korge, 230
Palermo Avenue, Coral Gables, Florida 33134, and (ii) Princeton Associates, LLC, a
Florida limited liability company (“Princeton™), attn, Barry S. Goldmeter, 250 Catalonia
Avenue, Suite 702, Coral Gables, Florida 33134, and Lee Goldmeier, ¢/o Creative
Capital Corp., 55 Lane Road, Suite 430, Fairfield, NJ 07004,

5. Modifications or Amendments to Amended Operating Agreement. On

or after the Effective Date, the members of the Surviving Entity may further modify or

P

.
- == ..
amend the Amended Operating Agreement in accordance with the terms and qm;‘ditid% <3
2 N =
set forth therein. %.«\ — r
37
ez T M
6. Representations and Warranties of Authorization. By signing beﬁ\\@ﬂ = ;:j
a. SDT1, its undersigned managing member, SFB, and @ﬁ& <
2D

managing member, Christopher G. Korge, represent and warrant to each’ of
Development and Estates that (i) SFB is the sole member and the sole managing
member of SDTI, (ii) Christopher G. Korge is the sole managing member of SFB,
and (iii) each of the foregoing is duly authorized by the unanimous written
consent of the members of SFB to execute and deliver this Plan of Merger on
behalf of SDTIL.

b. Estates, its undersigned general partner, Advance-Affordable
Development Corp. (“Advanced”), a Florida corporation, and its undersigned

limited partner, Barry S. Goldmeier, represent and warrant jointly and severally to



each of SDTI and Development that (i) Advanced is the sole general partner, (ii)
Barry S. Goldmeier is the president, sole director, and sole sharcholder of
Advanced and the sole limited partner of Estates, and holds an indirect interest in
Princeton (as hereinafter defined), and (iii) Estates and Advanced are each duly
authorized, respectively, by the unanimous written consent of the general and
limited partners of Estates and by the unanimous written consent of the sole
director and sole shareholder of Advanced to execute and deliver this Plan of
Merger on behalf of Estates. Estates, Advanced, and Goldmeier hereby
acknowledge receipt of full and adequate consideration for the assets and

liabilities of Estates that will be assigned, released, or assumed as a result of t'l_l_;s
' ) =
7] &2,
Plan of Merger. s "5;
T8
??-31 -0
c. Development and its undersigned co-managing members, %ﬁi den e
e i
Princeton Associates, LLC, a Florida limited liability company (“Princ&ont), = C
LR
T
o

i

=
r’

g‘\:‘-%

represent and warrant jointly and severally to each of SDTI and Estates that

(%

SFB and Princeton, are the only co-managing members of Development, and-;(ii)
SFB and Princeton are duly authorized to execute and deliver this Plan of Merger
on behalf of Development. SFB and its sole managing member, Christopher G.
Korge, further represent and warrant jointly and severally to the Merging Parties
and to Princeton that SFB is duly authorized by the unanimous written consent of
SFB’s members to execute and deliver this Plan of Merger on behalf of
Development. Princeton, its sole managing member, Goldmeier (NJ) Ltd., a
Florida limited partnership (“Goldmeier (NJ) Ltd.”), its sole general partner,

Goldmeier (NJ) Corp., a Florida corporation (“Goldmeier (NJ) Corp.”), and its




president, Lee S. Goldmeier, further represent and warrant jointly and severally to

the Merging Parties and to SFB that Goldmeier (NJ) Ltd. and Goldmeier (NJ)

Corp. are duly authorized by the unanimous written consent of their respective

partners and shareholders to execute and deliver this Plan of Merger on behalf of

Development.

7. Effective Date. These articles of merger shall be effective at 12:00 o’clock
midnight of the last calendar day of the calendar month in which these articles of merger
are filed with the Florida Secretary of State (the “Effective Date™).

IN WITNESS WHEREOF, the undersigned Merging Parties execute this Plan of
Merger as of the Effective Date. =

=

2

7]

Witnesses: SOUTH DADE TOWNHOMES %%, €3
INVESTMENTS, LLC =

BY ITS SOLE MANAGING MEMB@&% =

Florida limited liability company
FIFTH AVENUE ESTATES, LTD.
BY ITS SOLE GENERAL PARTNER:

ADVANCED AFFORDABLE HOUSING

CORP.
" <= P .
4——7 Bsrv'S. Goldmeier, president and sole
T AR shareholder of Advance-Affordable
T Development Corp., a Florida corporation

[SIGNATURES CONTINUE ON NEXT PAGE]

[T




AND
BY ITS SOLE LIMITED PARTNER:

BARRY S. GOLDMEIER

2
/ | WGoldmeier, as sole limited partner
- /
<

FIFTH AVENUE DEVELOPMENT,
LLC

BY ITS CO-MANAGING MEMBERS:

s 4

Florida limited liability company oW
=
(o

AND

)

Lee S. Goldmeier, president of Goldmeier
(NJ) Corp, a Florida corporation, as the sole

general partner of Goldmeier (NJ) Ltd., a
Florida limited partnership, as the sole

managing member of Princeton Associates,
LLC

{NOTARIZATIONS ON NEXT PAGE]



STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me on September 10, 2009,
by Christopher G. Korge, as sole managing member of SFB Development, LLC, a
Florida limited liability company, who is personally known to me, and who (did/did not)

take an oath. .
fﬁzwa(-cw( AQﬂ.ua,{

NOTARY PUBLIE - STATE OF noMATARY PUBLIC, State of Florida at Large

& Randall Daily
: * Commission # DD651431

et S pynires;  APR. 27, gAL _—
BONDED THRU Ermc BONDING cof,p gt or Stamp Commissioned Name of Notary

STATE OF 2
COUNTY OF 6
b

The foregoing instrument was acknowledged before me on
2009, by Lee S. Goldmeier, individually and as president of Goldmeier (NJ)
Florida corporation, which is the sole general partner of Goldmeier (NJ) Ltd., a

—h
personally known to me, or who has produced %";;
5

as identification, and who (did/did not) take an oath.
e M TR TR

My Commission Explres Aprit 12, 2010

KERR! A. REGAN

Notary Public
State of New Jersey NOT RYP‘UBL@, Statcof FioridaatFarge~ 0O, 3

12z Ve Resmn

Print or Stamp Commissioned Name of Notary

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The foregoing instrument was acknowledged before me on September 10, 2009,
by Barry S. Goldmeier, president and sole shareholder of Advance-Affordable
Development Corp., a Florida corporation, as the sole general partner of Fifth Avenue
Estates, Ltd., a Florida limited partnership, and by Barry S. Goldmeier, individually, as
the sole limited partner of Fifth Avenue Estates, Ltd., a Florida limited partnership, who
is personally known to me, and who (did/did not) take an oath.

/Zﬂ—mla.-u_. 4.QL_£./
NOTARY PUBLIC, State of Flbrida at Large
NOTARY PUBLIE - STATE OF FLORIDA
N o7 Randall Daily
%;g‘i‘;g;s“’gg %?,Ségﬁmt or Stamp Commissioned Name of Notary
BONDED THRU ATLANTIC BONDING €O, INC.

IM"




