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ARTICLES OF MERGER LM b (
OF 06“’ 77
GANTHER INVESTMENT PROPERTIES, L1.C t >
INTO
L2 PROPERTIES,INC. P0% = 8@‘37}6
ARTICLES OF MERGER betv.cern GANTHER INVESTMENT FPROPERTIES, LLC, &
Florida limited liability company, and L2 PROPERTIES, INC., a Flarida sorporation,
Pursuant to §'607.1109 and 60%.438Z, Florida Statutes, L2 Properties, Inc, and Ganther
Investment Properdes, LLC adopi the following Articles of Msrgern
TL I
The Agrcement and Plan of Mergzr dated 2 FENE |, 20085, (the “Plan of Merger”}
between Ganther Investment Froperties, 1.LC and L2 Properties, Ing., was approved and adopted by
the members of Gaather Investtnent Proparties, LLC, on_gF JPNE , 2005, in acgordance with
the applicable provisions of Chapter 608 of the Florida Statutes, and was approved and adopted by
the shareholders of L2 Properties, Inc., o0, _RFFVVE 2005, in accordance with the applicable
provisions of Chapier 607 of the Florids Statutes, C
ARTICLE I
Pursuant 1o the Plan of Merger, all issned and outstanding membership frereay in Gagher
Invesmmem Properties, LLC will be acquired by means of a merger af Ganther Inv HFropémies,
1LC into 12 Properties, Inc., the surviviug entity (the "Merger™. oS &=
RTICLE MY TSP e
ez T
The Plan of Merger is attached hireto as Exhibit “A” and incorporated herein by P fgongas § 1 \
if fully set forth, : ﬁﬂ o @
L 2Z =
ARTICLE IV ’ S =

Pursuapt to §507.11G9(1 ) and 608.4382(1)() of the Florida Siatutes, the &iTective date of
the Merger shall be the date of filing of these Articles of Merger.

le WITNESS WHEREQGYF, ihe parties have ser their hands this i day of
FUNE 2005,

L2 PROPERTIES, INC. GANTHER INVESTMENT

5 PROPERTIES, LILC )
By: éﬁwﬂzﬂ%ﬁ%m%@ ByMM %
Howard Bradley GanthEr, President

Howard Bradloy Gantiicr, Member

By: ‘%‘— Crosrteres ‘cﬁ%—

la Carcline Ganther, Member
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EXHIBIT “A™

AGCREEMENT AND PLAN OF MERGER
oF
GANTHER INVESTMENT PROFERTIES, LLC
INTO
L2 PROPERTIES, INC,

THIS AGREEMENT AND PLAN OF MERGER is made this JJ day of

FUNE 2005, by and betwesn 1.2 PROPERTIES, INC., a Florida corporation (the

“Surviving Entity™) and GANTHER INVESTMENT PROPERTIES, LLC, & Florida limited liahility
company (the “Disappearing Entity™) (ccllectively, the “Constituent Eniities™),

WITNESSETH:
WHEREAS, the Members of thi: Disappearing Envity have determinad that it is advisable
that the Disappearing Entity be merged irjo the Surviving Entiry (the “Merger™) upon the terms, and
subject to the conditions set forth in this Plan of Merger (s “Plan™);

WHEREAS, the Board of Directors of the Surviving Entity has adtermipert thaz,it is
advisghle that the Dissppearing Entily & merged into the Surviving I:‘.nmyi on gm.me{' dm
conditions herein set forth; and ,r r_ r"

. e

WHEREAS. this Merger is being effected pursuan? to this Pian and in acc%ﬁﬁncm 1!.*1‘

Seotions 607.1108 and 608.438 of the Flonida Starules, mc__ = 7
NOW, THEREFORE, in consderation of the promises and of the 'nutual @%mu, g
cavenants, and provisions contained herin, the parties hereto agres as foifows: | 2%, :Ii-n
Gi"'l
1. s of Oyganizatiop;, The Articles of Incorporation of the Sugvivmg Enprity, in

effect immedjately prior to the Effective Date of the Merger (the “Effective Date™) shall, without any
changes, be the Articles of Incorporation of the Swviving Entity from and after the Effective Dats
until further amended as permitted by law.

2. Copversion of Shares. [pon the Effective Dats, each membership interest in the
Disappearing Entity existing at that tir shall without more be converted into and exchanged for one
(1) share of the Surviving Entity’s comyion stock in sccordance with this Plan. Each share of the
Surviving Entity"s carnmon stock thar I issued and outstanding on the Effective Daty shall continue
a5 an outstanding share of the Swrviving Entity’s common stock.

HOS00D1647481 3
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3. Savigfaction of Rights of the Disappearing Entity’s Shareholders All shares of

the Surviving Entity”s commen stock inic which membership interests in Disappearing Entiry shall
bave been convertad and become exchangeable for pursuant to this Plan shall be deemed ¥o have
been paid in full satisfaetion of such comrerted reembership intercsts.

4, Fractiona) Shayes. Fractional shares of the Swrviving Entity’s comunon stack will
uoi be issusd.

5. Magpsgement. The Surviving Entity is a Fiorida corporation ared mansgement thersof

is vested in one or more ditectors. The names and business addresses of such direcrors are as
foliows:

Heward Bradlay Ganther
5200 N, Qoesn Drive, #2483
Sing or Istand, FL 33404

Arngzla Careline Ganther % gr"ﬁ “
S200 N. Ocenn Drive, #20B ; e e
Sirger Island, FL 33404 i

zE

(o

¥

6. Eftect of Merger, Onthe Effectlve Daze, the separate existence of the Difne “Jg
Entity shall ceage, and the Surviving Eatity shall be fully vested in the Disappearing Entdyiprighp,
privileges, immunitios, powers and Sanchises, subject to its cestrictions, Yabilities, disabifiges, and
duties, all 2s move partieylarly set forth in §§607.11101 and 608.4383 of the Fion'ﬁa ST@E& s

i Bm o

1. Supplemental Action. If at any time after the Effeetive Date the Shrviviig Entity
shal] derermine that any further conveyances, agreemenis, docoments, instriments, aSSUTANCES Or
any further sotion is necessary or deslrside to catyy out the provisicns of this Plan, the appropriate
authorized representatives of the Surviving Entity or the Disappearing Entity, as thc case may be,
whether past or remaining in office, shall exscute and deliver, upon the request of the Surviving
Entity, any and all proper conveyances, sgreemenis, documenis, insuuments, and ussurances and
perform all necessary or proper acts, 1o vest, perfect, confirm, or record such title thereio in The
Surviving Entity, or to otherwise carry o1t the provisions of this Plan.

3. Filing with tha ids Vepartment of State and ¥{fective Date. Uvon exemtion
of thig Plan, the Disgppearing Entity and the Surviving Entity shall cause their respective authorized
representatives 1o execute Articles of Merger in the form attached hereto and ppon such execution
this Plan shall be deemed incorporared by reference into the Articleg of Merger as if fully set forth
therein and shall become an exhibit to such Articies of Mergar. Thereupon, siuch Articles of Marger
shall be delivered for filing by the Surviving Entity to the Florida Department of Swate. In

- aecordancs with §3607.1109(1)(1) and $18.4382(1)(f) of the Florida Statutes, the Anticles of Merger

ST/VE SO

shall specify the “Effective Date,” whic 1 shall be the dare of fillng of the Articles of Merger.

4g. Termination. At any tine before the Effectva Date this Plan may be terminated and
the Merger abandoned by mutual eonser  of the Members of the Disappearing Entity and the Board

HOSQ00165761 3
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of Directors of the Surviving Entity, notwithstending favorable action by the shareholders of the

Surviving Entiry.
IN WITNESS WHEREQF, the jarties have set their hands this 25 day of FAVE

2005.
L2 PROPERTIES, INC.

oy frtiaerd Sapd ey Soon s

Howard Bradley Gahther, Prosident

GANTHER INVESTMENT
PROPERTIES, LIC

oy td Sty Boril e

Foward Bradley Ganther, Member
By: éﬁlq_ﬁugég_m
pela Caroline Ganther, Member

HACCRMARTICLESNL PROPERTIES INC - GANTHER { LC MERGER doo
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