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ARTICLES OF MERGER SECRET ARY .

TALL At Y OF g ATE
The folowing articles of merger are bcing submitted in accordanoe w‘ﬁfti{ﬁ-Sng Fi gm}igA

5

§607.1109 and §608.4382, Florida Statutes.

FIRST: The exact mame. street address of its principal office, jurisdicdon, and endty

type for cach merging party arc as follows:

Name and Street Address Jurisdicrion Entity Type
1. Paxner, Tnc. Florida - Corporation

4200 Georgia Avenue
West Palm Beach, Flordda 33401
Florida Document/Registration Number: P99000078706 FEI Number: §5-0953585
2. Gardens of Georgia Ave, J1.C Florida Limited Liability
3923 Lake Worth Road Compunty
Suite #1111
Lake Worth, Florida 33461
Flarida Document/Registration Number: £L0400006176% FEI Number: 20-1614214
SECOND: The exact name, strcet address of its principal office, jurisdiction, and

entity type of the surviving party are as follows:

Name and Street Addresy Turisdicrion Entity Typg
Gardens of Georgia Ave, LLC  Florida Lirnited Liability
3923 Lake Worth Road : Company

Suite #111

Lake Warth, Florida 3346
Florida Document/Registration Number: 104000061769 FEI Number: 20-1614214
THIRD: The attached Plan of Merger meets the requirements of §607.1108, and
§608.438, Florida Statutes. and was approved by each domestic worporation, and

limited liabilicy company that is a party 10 the merger in accordance with Chapters
607 and 608, Florida Statutes.

Prepared by: Michael | Posner, Esq.

4420 Beacon Circle, Suite 100

Woest Palm Beach, Florida 33407 :

Bar No: 525685 + Phone: 561/842-3000 Tax Audit No.: HO4000201678 3
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FOURTH: The merger is penmitted under the respective laws of all aEghc:able v

jurisdictions and is not prohibited by thc agreement of any regulations or I&Ex 't;fl cF EDFF:LS Tﬁ.TEﬁ
organization of any limited liability company that is 2 party to the merger.

FIFYTH: The merger shall become effective as of the date the Articles of Meper are

filed with Florida Department of State.

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

SEVENTH:
SIGNATURE(S) FOR EACH PAKTY:
INamie of Entity Signature(s) Typed or Printed Name of Tndividual
Paxner, Inc. g—_—_]%aig Maxner, President
i > _ ,
Gardens of Georgia ~ e
Ave, L1C - Kimmo P. Kyyro, Manager

‘Timo-Pelkka Lehto, Manager

Prepared by: Michael J Posner, Esq.

4420 Beacon Circle, Suite 100

West Palm Beach, Florida 33407

Bar No: 525685 ¢ Phone: 561/842-3000 Fax Audit No.: Hs% voo 2o v18)
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‘The following plan of merger, which was adopted and approvcﬁ%%sg&:if LG
to the merger in accordance with §607.1107 and $608.4381 is being submilted in
accordance with section §607.1108 and §608.438, Florida Statutes.

PLAN OF MERGER

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name Juriediction
Paxxrier, Inc. "Florida
Gardens of Georgia Ave, LLC Florida

SECOND: The exatT name and jursdiction nf the surviving party are as follows:

Name - - Turisdiction
Gardens of Georgia Ave, LLC Tlorida

THIRD: The terms and cunditions of the merger are as follows:
See Exhibit A attached hereto and made g pazt, hereof
FOURTH:

A.  The mannex and basis of conventing the interests, shares. obligations or
other securities of cach merged party info che interests, shares, obligations or other
sccutities of the survivor, in whole or in part, into cash or other property arc as
follows: :

See kExhibit A attached hereto and made a part hereof
B, The marmer and basis of converting rights to acquire intcrests, shares,
obligations or other securities of each merged party into rights o acruire interests,
shares, obligations or other securitics of the surviving entity, in whole ox in part, iro
cash or other property are as follows:

See Exhibit A attached herety and made a part heveof
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FIFTH: If a limited lability company is the swviving Edep eneCE@Ime ) (;g.d
address(es) of the manager(s)managing members are as follaws:

Kimo P. Kyyro ﬁ ig&l gﬂ@p@_& Bﬁ @ﬂlj‘g ) j Z ,ﬁgg%
Timo-Pelka Lehto é_% pf,@ o A% TELR. (AKE Loln }ngg‘{/éj

Craig Maxner i:;; P4 . gz\ﬁl\e,{;fl-‘»& i)s\-\f& wml‘n“‘}}@ﬂ “b%‘““f ‘

SIXTH: Other provisions, if any, relaring to the merger:

See Exhibit A attached herero apd madeé\a part hereof

=— ([f—

TimoPelka Lehto -,

Kimuno B
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- Plan of Merger dated September 30, 2004, by and between Ga:dcm.s(t:{ Eﬁ’r&'}“g F STATE

Fae
. Ave, LYC, a Flopda limited lability company (hereinafter somr.dm?bg‘fHlféﬁscﬂ%é’FLDRmA.

11703704 15:38 FAX S61 842 3826

“Surviving Company”), and Paxner, Inc., a Florida corporation (hereinafter sometimes
called the “Absorbed Corporation”)
WITNESSLETH:

WHEREAS, Paxner, Inc. is 2 corporation organized and existing under the laws of
the State of Florida, with its principal office at 4200 Georgia Avenue, West Paim Beach,
Florida 33401, .

WHEREAS, Paxner, Inc. has a capitalization of Ters Thousand (10,000)
authorized shares of One Dollars (3 1.00) par value, of which Two Hundred {200) shares
are issued and outstanding. ‘The authorized number of shares will be not be incrcased
prior 1o the effective date of the merger;

WHEREAS, Gardens of Georgia Ave, LLC is a limited lability company
organized and existing under the laws of the State of Florida with {ts principal office at
3923 Lake Worth Road, Suite #1111, Lake Worth, Ylorida 33461and has a capitalization
of Ten Thousand (10,000) authorized units of which Six Thousand Six Hundred and
Sixty Six and 66/100 {6,666) units are issued and ourstanding;

WITEREAS, the boards of directors of Paxner, Inc, and the members of Gardens
of Georgia Ave, LEC deem it desirable and in the best business interests of the entities
and their resprective stockholders and members that Pasxncer, Inc. be merged into Gardens
ol Georgia Ave, LLC pursuant to the provisions of §607, {107, Florida Statutes of the
Flarida Business Corporation Act and §608.438 Florida Statutes of the Florida Limited
Liapbility Company Act; and

NOW, THERFORE, in consideration of the mumal covenants, and subject to the
terms and conditions herelnafrer ser forLh, the constituent corporations agree as follows:

Secdon One: Megpey., Pasner, Inc. shall merge with and into Gardens of Georgia
Ave, LLC, which shall be the Surviving Company.
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Scction Twn: Teyns and Conditions. O the effective date of the me:}geg.,_ the
_ SECRETARY OF STATE
separate existence of the Absorbed Corporation shall cease, and the Survivirg ComREse, FLORIDA

shall succeed to all the rights, privileges, imrnunities, and franchises, and ail the property,
real, personal, and mixed of the Absorbed Corporation, without the necessity for any
separare transfer. The Surviving Company shail thereafter be responsible and [iable for
all lisbilities and obligations of the Absorbed Uenporation, and neither the rights of
creditors nor any liens an the property of the Absorbed Corporation shall be fmpaired by
the merger.

Section Three: Conversion of Shares. The manner and basis of converting the
shares of the Absorbed Corperation into Units of the Surviving Company is as follows:

(a) FEach share of the common stock of Paxner, Inc. issued and
outstanding on the effective date of the merger shall be converted into Sixteen and
67/100 membership units in Gardens of Georgia Ave, LLC which membership unirs of
the Surviving Company shall thereupon be issued and outsranding.

{(b) The corwversion shall be effected as follows: Afrer the effective date
of the merger, each holder of certificates for shares of common stock in the Absorbed
Corporation shall surrender them to the Surviving Company or Its duly appointed agent,
in such manner as the Surviving Company shall legatly require. On receipt of such share -
certificates, the Surviving Company shall issut and exchange therefore membership
ceriificates for units in the Surviving Company, represenring the number of units of such
stock to which such holder is entitled as provided above.

(¢}  Holders of certificates of cornrnun stock of the Absorbed Corpuration
shall not be entitled to dividends payable on membership units in the Surviving
Company until certificates have been issued we such stackholders. Thereafter, each such
memnber shall be entitled to receive any dividends o units of the Surviving Company
issuable 1o them hereunder which may have been declared and paid between the
effective dare of the merger and the fssuance to such meinber of the cervificate fox such

units in the Surviving Company.
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Section Four: Changes in Articles of Qrganization. The Articles of C?Lfﬁam%a;ign Al b -

of the Surviving Comparry, Gardens of Georgia Ave, LLC shall continue to he

AN
s Ay state

of Organizatjon follewing the cffective date of the merger. TALLAHASSEE. FLORIDA
Scction Five: Chapges in Regulations. The Regulations of the Surviving

Company, Gardens of Georgia Ave, LLC shall continue to be its Regulations following

the effective date of the merger,
Section Six: Managers. The managers of the Surviving Company, Gardens of

Georgia Ave, LILC, on the effective date of the merger shall continue as the managers of
the Surviving Company for the full unexpired texms of their offices and until teic
successors have been elected or appointed and qualified except that Craig Maxner shall
be appointed as a manager on the effective date of the merger -

Section Seven: Prchibited Transactions. Neither of the constituent entities shall,

prior to the effective date of the merger, engage in 2y activity or transaction other than
in the ordinary course of business, except thar the absorbed and Surviving Company
may take all action necessary or appropriate under the laws of the State of Florida to
consunumare this merger.

Section Eight: Approval by Stockholders/Mgmbers. This plan of merger shall be

subimitted for the approval of the stockholders of Paxner, [nc. and the members of

Gazdens of Georgia Ave, LLC in the manner provided by the applicable laws of the State
of Florida at meetings to be held on or before Seprainber 30, 2004, or at such other time
as 10 which the constituent enrities may agree.
Section Nine: Effective Datc of Merger. The effective date of this merger shall be
the date wheni articles of merger are filed with the Secretary of State of Florida.
Scetion Ten: Abandonment of Merger. This plan of merger uiay be abandoned

by action of cither the Surviving Company or the Absorbed Corporation at any time

prior to the effective date if the mezger is not approved by the stockholders/members of
cither the Surviving Company or the Absorbed Corporation on ur belore Scprember 32,
2004.
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Section Eleven: Execution of Agreement. This plan of merger may be executed in

any number of counterpars, and cach such counterpart shall constifile M odgidatil: hb
SECRETARY OF STATE

Instrument.

Executed on behalf of the parties by their officers/managers, B4

A OFIOA

corporate and company seals, pursuant to the authorizatien of their respective boards of

directors/managers on the date first above writlen.

, L1.C

Gardens of Georgia
s

By ﬂ g

Ttmo-Pelka Lehto, Manager

{Company Seal}

Paxner, Inc.

axner, President

{Corporate Secal)



