FILE No. 2.28 '01 10:

Divj of G i0n Pa¥ lo
Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of State
Electronic Filing Cover Sheet

Note: Please print this page and wuse it as a cover sheet, Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H01000124403 6)))

Note: DO NOT hit the REFRESH/REY.OAD button on your browser from this
page. Doing so will generate another cover sheet.

To:
Divisian of Comorationsr
Fax Number : (85D)Y205-0380
From:
Aocount Nams : CORPORATION EERVICE COMPANY
Account Number I20000000198
Phone : {850)521-1000 "A i
Fax Number = {B5D)52i-1¢30 L
vy
=
v =
o - = -
- 4 = g _ _
} g 4 _E:.::'-" _""'_""_ e —— i "'_‘ -
ruses o) - L o -
Ll o © . ——
G~ MERGER OR SHARE EXCHANGE
L oy o= s ’ ’
S .
o2 2 . CONGRESS AVENUE PROPERTIES, LTD. )
o = ) , o :
=¥

Certified Cop

EaEeCount | _] 08 |
i L $113.75 AI

https:ﬂccfssl.dos.state.fl.usfscripts/eﬁlcnvr.cxe 12/28/2001



ARTICLES OF MERGER
Merger Sheet
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MERGING:

CONGRESS AVENUE PROPERTIES, LLC A FLORIDA ENTITY

INTO

CONGRESS AVENUE PROPERTIES, LTD., a Florida entity, AO1000001657

File date: December 28, 2001

Corporate Specialist: Agnes Lunt
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607,1109, 608,4382, and/or
620,203, Florida Statmies.

FIRST: The exact name, street address of its principal office, jurisdiction, and enity type for each merging
party are as follows:

and et '£88 : Jurisdiction Entity Type
1. Cougress Avenue Properties, LLO Floxida ) _limired ligbilicy compapy

4300 PGRA Bodlevard, Sulte 207
&, ¢L 33818 7 S -

Florida Doémﬁenmegistraﬁion Number;_ L01000004733 FRI Number: _ 65-1089670 o

Florids Document/Registration Number: _ - FEI Number;
3. L

Florida Document/Regisiration Number: _ - FEI Number;
4, : : - G
Florida Document/Registration Nuxaber: FEI Number;

(Aftach additional sheer(s) if necessary)

CR2ZE080(9/00)
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SECOND: The exact name, straet address of its principal office, jurisdiction, and entity iype of the sprviving
party are as follows:

Name and Srreer Address . : - Jurisdiction ' Entity Tvpe

Congress Averiva Eroperries, Lrd., Flowida o Limired partuership

4500 PGA Boulevard, Suite 207 T
Talm Beach Gavdens, FL 33418 o , .

Florida Document/Registration Number: M FEI Npmhber;  applied for

THIRD: Thae sttached Plan of Merger meets the sequirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statures, and was approved by each damestic corporation, limited liahility company,
parmership and/or imired partmership that is a party to the merger in accardance with Chaprer(s) 607, 617, 608,
and/or 620, Florida Statntes, :

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) thar is/are
party(ies) 1o the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: ¥ not incorporared, crganized, or atherwise formed under the taws of the stare of Florida, the surviving

entity hereby appoints the Florida Secretary of State as its agent for substimte service of PrOREES pursuant 1o
Chapter 48, Florida Statutes, in any proceeding to enforee any obligation or rights of any dissenting
shareholders, parmers, and/or members of each domestio corporation, partnership, lmited parinership and/or
Hmited liability company that is a party to the merger.

SIXTH: X notincorporated, organized, ar otherwise formed under the laws of the state of Florida, the
surviving entity agress ta pay the dissenting shareholders, partners, and/or members of each domestic
corporation, parmership, limited partnership and/or limited Hability company that is a party to the merger the
amount, if any, to which they are entitled under section(s} 607,1302, 620.205, and/ar 608.43 84, Florida Stamras,

SEVENTH: If applicable, the surviving enfity has obtained the writien consent of each shareholder, member or
person that as a result of the merger is now a general parmer of the surviving entiry pursuant to section(s)
607.1108(5), 608 .4381(2), and/cr 620.202(2), Florida Stamtes.

EIGHTY: The merger is permitted under the zespective laws of all applicable jurisdictions and is not
prohibired by the agreement of any parmership or imited parmership or the regulations or articles of
arganization of any Hmited lability company that is a pazty to the merger.
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WINTH: The merger shall become effective as of:
The date the Articles of Merger are filed with Florida Department of State
aRr

{Enter specific date. NOTE: Daie cannot be prior (o the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

ELE I: S¥C 1 FO CHPAR
Note: Plegse see insiructions for required signarutes.)
Name of Entity . Sipnature(s) Typed or Printed Name of Individyal

Congress Avenue “ropertias ;h E:Q) M }"\ "cnngress Avenue Properiies, Ltd.

~¥Z Florida limited partnership

k By: Judith M. Galui, President of
Perpecuities Trust Holdings, LLC
Gepnargl Partner.

Congress Avenua Prcpertigs, LG N,__,&Q{;M )&._Q_WCORSI"ESS Avenue Properties, LLC,

a Florida limited liability compan
By: DiVostz Perpetuities Trust
Boldings, Lzd., sole member

By: Judith M. Galui, Presidemt of
Perpetyiries Trust Holdimgs, LLC,
General Partnsey

———

{Areach addirional sheer(s) if necessary)
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PLAN OF MERGER

THIS PLAN OF MERGER is made as of December Z7¢ , 2001, by and betwsen
CONGRESS AVENUE PROPERTIES, LC, a Florida limited Hability company (“Congress,
LLC"} and CONGRESS AVENUE PROPERTIES, LTD,, a Florida limited parinership (“Congress,
LTD™, _ ) _ L —.

RECITALS

WHEREAS, Congress, L1.C is a limited Hability company organized and existing underthe
{aws of the state of Florida, with ity principal office at 4500 PGA Bonlevard, Suite 207, Palm Beach
Gardens, Florida 33418, and

WHEREAS, Congress, LTD is  limited partnership organized and existing under the laws
of ihe state of Florida, with its prineipal office at 4500 PGA Boulevard, Suite 207, Palm Beach
Gardens, Florida 33418, and

WHEREAR, the sole member of Congress, LLC and ¢he paritners of Congress, LTD deem it
desirable and in the best interests of their respective entities and their member/partners that
Congress, LLC be merged into Congress, LTD pursuant to the provisions of Section 608.4381, et
seq. of the Florida Statutes in order that the transaction qualify as a “recrganization” within the
meaning of Section 708(b)(2}(A) of the Internal Revere Code of 1986, 43 amended, (*Code™) and

WEEREAS, Congress, LTD has significant business purposes, including expansion and
creation of its businesses now formed, which Congress, LTD believes will result from this merger,
thereby benefiiing the business and sconomic profit of Congress, LTD as Congress, LTD gontinuss
after the merger. This merger affords significant business purpose and economic opporiunity to the
partners of Congress, LTD and the sols member of Congress, LLC and affords a continuity of
awnership interest to the sole member of Congress, LLC as a pariner in the continging parinership
of Congress, LTD, and

WHEREAS, Both Congress, LL.C and Congress, LTD intend that the foregoing
rearganization, within the meaning of §708 (b)(2)(A) of the Code, comply with such seetions and all
applicable provisions relared thereto, including §354 and other pertinent sections of the Code; it is
the intention of the parties fo this Plan of Merger that such rearganization be an income tax free
rearganization to the parmers of Congress, LTD and to rhe scle member of Congress, TY.C, all as
permirted within §708 (b)(2)(A) of the Code; both Cangress, LLC and Congress, LTD intend 1o take
all steps necessary to cause the ax free character of the reorganization to be accomplished as aresiit
of this Plan of Merger and its implementation,

NOW THRREFORE, for and in consideration of $10.00 and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree

1
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as follows;

1. MERGER. Congress, LLC shall merge with and into Congress, LTD, so that
Congress, L.TD shall be the surviving entity.

2. TERMS AND CONDITIONS. On the effective date of the merger, the separare
existence of Congress, LLC shall cease, and Congress, LTD shall succeed to all of the rights,
privileges, and immunities of Congress, LLC, and shall ebtain all of the property, real, personal,
and mixed, of Congress, LLC, without the necessity for any separate transfer. Congress, LTD
from and after the effective date of this merger shall be responsible and Hable for all liabilities
and cbligations of Congress, LL.C, and neither the rights of creditors nor any lens on the
propezty of Cangress, LLC, if any, shall be impaired by the merger.

3, CONVERSION OF OWNERSHIP INTERESTS. The manner and basis of
converting the ownership interests of Congress, LLC inta ewnership interests of Congress, LTD
i3 as follows:

(8)  For each $1.00 of capital owned by the sole member in Congress, LLC on
the effective date of the merger shall be converted into $1.00 of capital of Congress, LTD;

{(b)  The eapital account of Congress, LL.C immediately befare such merger

would be beld as follows:
Owner - .- Lapital Account Ourstanding  %-age Ownerghip
DiVosta Perpemities Trust Holdings, Ltd. $3,850,000.00 100%

The capital account of Congress, LTD. immediately before the merger will be held a5 follows:

Ownper Capital Account Outstanding  %-age Ownership
DiVosta Perpemities Trust Holdings, Lid. $5,900.00 80,0%
Perpetuities Trust Holdings, LLC 100.00 L. _1.0%
Totals 310,000 00 100.0%

The capital account of Congress, LTD outstanding immegiately prior ta the merger witl continne
to be outstanding after the effective date of the merger. The capital acconnt of Congress, LLC
issued to the sols member of Congress, LLC shall be issued on the following ratio of exchange

effective an the merger date:
QOne share of ownership interest in Congress, LLC surrendesred for each
One share of owmership interest in Congress, LTD o be issued,
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Yamediately after the exchange, the following capital account of Congress, .TD shall be all the
then capital account of Congress, LTD, as follows:

Owner 7 Capiral Account Outstanding  %-age Oomership
DiVasts Perpetuities Trust Holdings, Lid. $3,895,900.00 99.0%
Perpemuities Trugt Holdings, LLC 40.100.00 1.0%
Totals 3.940.000.00 100.0%

(&)  The conversion shall be effected as follows: After the effective dare of the
merger, each holder of cerificares of ownership interests in Congress, LLC shall surrender them
%o Congress, LTD, or its duly appointed agent, in the manner that Congress, LTD shall legally
require. On receipt of the shares of ownership interests, Congress, LTD shall issue and
exchange certificates for shares of ownership interests in Congress, LTD.

4, CHANGES IN PARTNERSHIP AGREEMENT. The Limited Partnership
Agreement of Congress, LTD shall continne 1o be its Limited Partnership Agreement following
the effective date of the merger,

5. DIRECTORS AND OFFICERS. The directors and officers of the general
pariner of Congress, LTD on the effective date of the merger shall continue as the directors and
officers of Congress, LTD for the full un-expired terms of their offices and unsl their siyceessors
have beer elested or appointed and gualified.

6. PROHIBITED TRANSACTIONS. Neither of the parties hereto shalt, prior ta
the effective date of the merger, engage in any activity or transaction other than in the ordinary
course of business, except that the parties may take all action necessary or appropriate under the
laws of the state of Flarida to consummate this merger,

7. APPROVAT BY MEMBER AND PARTNERS. This plan of merger skall be
submitted for the approval of the member and the partners of the parties hereto in the manner
provided by the applicable laws of the state of Florida at meetings to be held on or before
December 26, 2001 or at such other time as fo which the member or partners of the parties
hereto may agres.

8. EFFECTIVE DATE OF MERGER_ The effective date of this merger shall be the
date when articles of merger are filed by the Flarida Degpartment of State.

8, ABANDONMENT OF MERGER. This plan of merger may be abandoned by
action of the member and the parters of Congress, LI.C or Congress, LTD at any time prior 1o
the effective date.

10.  EXECUTION OF AGREEMENT. This plan of merger may be executed in any
mumber of counterparts, and each counterpar: shall constimte an original instrument.

3
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1. NAME CHANGE OF CONGRESS. L1C. Congress, LLC from and after the
effective date of this merger shall adopt the name of Congress Avenye Properties, LTD, as the
name of the surviving entity.

Executed on behalf of the parties by their officers, sealed with their corporate seals, and
attested by their respective searstapies pursuant to the autharization of thejr respective boards of
directors on the date first ahove written.

Witnesses: Congress Avemie Propertiss, LTD,

%M & Florida limited partmership
B Lir bt T | By: Perpetities Trust Holdings, LLC,

. T
D%*%@;ﬁ‘ﬂ}m” G AN

$udith M. Galui, President o

Congress Avenpe Froperties, LLC,
2 Florida limited Hability company

e 8. =1 o By: DiVesta Perpemities Trust Holdings,

E ﬁ ‘; ﬁ {I l‘ td.. sole member
M Qeamar fuadie F\MM .

\ Tudith M. Galui, President of
Perpetuities Truse Holdings, LLC,
&eneral parener

MijaclABL AN OF MERGER



