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ARTICLES OF MERGER

The following Articles of Merger are submitted in accordance with the
Flurida Statutes, pursuant to Section 620,2108.

FIRST: The surviving limited partnership is ATKN LTD., a Florida limited

partnership, listed as Document Number A0 76000002 760 .

SECOND: The merging corporation is ATKN LP, a Texas limited

pattiership, listed as Texas Filing Number _ {13782 10 .
THIRD: The Plan of Merger is attached. '

FOURTH: The merger shall become effective on the date the Arucles of
Merper are filed with the Florida Departiment of State.

FIETH: The Plan of Merger was adopted by Joint Unanimous Written
Consent by the General Partner and Limited Partner of the surviving partnership

the 3 dayof ergf , 2007.

SIXTH: The Plan of Merger was adopted by Joint Unanimous Written
Cons mnt by the General Partner and Limited Partner of the merging partnership on

the 22 dayof Sd-ww-! , 2007.

Sigﬁed thisde day of warj ,2007.

AJKN LP, - ‘A.“nmmb
a Vexas it rtnership i

Jacob Nidel, President af AJKN
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PLAN AND AGREEMENT OF MERGER

THIS AGREEMENT is made offective as of the 30 day owawrg . 2007, by and
betv/oen AJKN LP, a Texas Limited Partnership (“Number 1 Texas Limited Parmership”) and

AJENLID. a Florida Limited Partunership (“Number 2 Florida Limited Partnership™).

RECITALS

. The Number 1 Texas Limited Partuership and the Number 2 Florida Limited Parinership
are limited partnerships duly orgenized, validly existing and in good standing under the
laws of the States of Texas and Florida, respectively: and

The General and Limited Partner of ¢ach deem it desirable and in the respective best
interests of their partnerships that the Number 1 Texas Limited Partnership be merged
with and into the Number 2 Florida Limited Parmership with the Number 2 Florida
Limited Partnership remaining as the surviving Limited Partnership;

S ]

NOW, THEREFORE, in consideration of the premises, and other good and valuable
considerations, the parties agres as follows:

1. Merger. The Number 1 Texas Limited Partnership shall be merged with ang into the
Number 2 Florida Limited Partnership and the Number 2 Florida Limited Partnership
ghall continue as the swrviving Limited Partnership. The Number 2 Florida Limited’
Partnership shall besome the owner, without other transfer, of all the assets, rights, titles, -
interests and properties of the Number 1 Texas Limited Partnership and shall become
subject to all the dsbts and liabilities of the Number 1 Texas Linited Partnership in the
same manner as if it had acquived and incurred them, respectively.

2. Principal Office. . The principal office of the Number 2 Florida Limited Partnership, as
the surviving Limited Partnership, will be 333 Las Olas Way, Fort Lenderdale, Florida

33301, and shall rernain s0 upon the merger.

3, Objecte and ses, The nature of the current and intended business of the surviving
Limited Partnership shall be any and al] business as permitted under Florida law.

. R

4, Cerifi of Limited Partnership. The General Partner of the surviving Limited
Partnership ehall be as appears in the Certificate of Limited Partnership (as amended, if
applicable) of the Number 2 Florida Limited Parmership on fils with the office of the
Department of State of the Stets of Florida on the date of this Agresment and the
rogistered agent and office shall be as appears on file with said Department of State.
From and after the effactive date of the merger hercunder, and until further amended,
altered or vestated as provided by law, such Cerfificate of Limited Partnership, as
mnended, separate and apart from this Agreement, shall be, and may be separately
certified as, the Certificate of Limited Partnership of the surviving Limited Partnership.
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5. Partership Agyeement. The present Limited Partnership Agrewment of the Number 2
Florida Limited Partnership shall remain as the Limited Partnership Agreement of the
surviving Limited Partpership following the merger and shall not be altered, amended,

nor repealed by reason of such merger, -

4. Names gnd Addreases of The Gengral Partner. The name and address of the persons or

entity who shall constitute the General Partner of the surviving Limited Partership upon
the effective date of the merger shall be as cwrently set forth in the Partnership

Agreement of the Number 2 Florida Limited Partnership.

Effective Date, The merger shall become effective upon filing the Anicles of Merger
with the Florida Department of State.

-

Abandonment of Merger. Notwithstanding anything to the contrary, prior to the effective
date, the Qeneral Partners of the constituent Limited Partnerships may rescind this
Agreement (and thereby sbandon the merger) by mutual consent, and thereupon this

agreement shall be void and of no effect.
9, Amendment and Modification. . Subject to spplicable law, this Agreement may be

amended, modifisd and supplmented by mutual cotisent of the General Partnars of the
constituent Limijted Partnerships any time prior to the effective datc of the merges

contemplated herein.

10. Waiver. No waiver is valid unleag in writing and issued by the waiving party, and no
waiver shall be construed aa 8 waiver of any other or subhgequent braach.

[r ]

11. Goveming Law and Venue. This Agreement is govermned by the laws of the State of
Florida and the sole venue for any action or proceeding shall be any court havmg

cornpetent jurisdiction in Broward County, Florida.

12, Assignment. Neither this Agrecment or any of the nights, interests or obhgatlona
hereunder shall be assigned or delegated by any parny hereto without the prior written
consent of the other party hereto and this Agresment and all the provisions hezein shall be
_Jbinding upon and for the benefit of the partics hereto and their respective permitted

“-successors, assigns and/or delegates.

I3, mmmm This Agreement includes the entire understanding of the
partics with respect to the subject matter heteof. This Agresment is an integvation of any

and all prior agresments and representations with respect to the subject hereof. The
captions herein are for convenience and shall not control the interpretation of thia

Agreement,

14, Agthorization, Conflicte, and Execution. Each party represents to the other that this
Agreement {5 & binding obligation of the party and shall not conflict with any othqb 2
sgreement between such party and any other person. > So
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15. Severgbility. [f any provision of this Agreement is desmed by any court of competent
jurisdiction unenforceable, the remainder of this Agreement, or the application of such
provision in any other circumstance, shall not be cffected thereby.

6. Ambiguitits. The normal rule of comstruction to the effect that ambiguitics in any
agrecment are construed against the drafting party shall not apply to this Agrecment.

1. Cogpexation. Each party shall provide such reasonable cooperation and execute such
reasonable documents as shall be reasonably requested by the other party hersto to

perfarn this Agreement,

18. Gepder. Wherever the context shall so mqtiire, zll wordg herein in any gender ghall be
deemed to include the masculine, feminine or neuter gender; all singular words shall

includes the plural and al] plurals shall include the singular.

19, Counterparts. This Apreement may be executed in connterparts, each of which shall be
deemod an original, but all of which together shall constitute one and sams instrument.

IN 'ATINESS WHEREOF, the undersigned have exesuted this Agrsement as of the date first

writlin sbove.
WITT{ESSES:
. ) jf ited Partnership)
.= :a& ———
Pregident of ATKIN
¢., 8 Texas corporation, the
n:ral P :
WITNESSES:
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