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ARTICLES OF MERGER ¢ . "';'Li-«'i'é‘-CE,FLDR\Df«

OF %9
GRANDDAUGHTER PHOEBE, L.L.C,,

a Georgia imited habilily company,
INTO
GADRIVE LLC,
a I'lorida limited liability company

Pursuant to the provisions of Sections 608.438, 608.4381 and 608.4382, Florida Statutes,
these Articles of Merger provide that:

1.  GRANDDAUGHTER PHOEBE, L.L.C. (the "Merging Entity"), is a Georgia limited
liability company, which was formed upon the filing of its Articles ol Organization with the Georgia
Secretavy of State on Janwary 17,2013, and whose principal oftice address is 8070 Fair Oaks Cowrt,
Jonesboro, Georgia 30236.

2. GADRIVL LLC (the "Surviving Lintity"}, is a Florida lhnited liability company,
which was formed upon the filing of its Articles of Orgunization with the Flcmda Sccretary of State
on August 5, 2013, and whosce principal office address 1s 11841 SW 57" Court, Coral Gables,
Ilorida 33 156 ‘The Surviving lintity has not filed an application for authority to do business wilh
the Georgia Secretary of State.

3. The Plan of Merger, attached hereto as Exhibit "A" and incorporated hercin by
rcference, was approved and adopted by the Merging Entity in accordance with the applicable
provisions of the Georgia Statutes by written consent of all of its Members of the Merging Enlity
dated QOctober 2, 2013.

4, The Plan of Mcrper was approved and adopted by the Surviving Lintity in accordance
with the applicable provisions of Section 4381 of the Florida Statutes by written consent ol all olits
Members dated Oclober 2, 2013.

5. The merger shall become eifective upon the lator of the filing of Articles of Merger
with the Secretary of State of Georgia and with the Secretary of State of the State of Florida, or
Qctober 15, 2013, .

6. The Surviving Entity has agreed to prompltly pay to the disscnting members of each

limited liability company that is a party to the merger the amount, if any, to which such dissenting
members are entitled under Florida Statutes, Section 608.4382. :
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IN WITNESS WHEREOF, these Arlicles of Merger have been execuled on behali ol the
constitucnt eatities by their respective anthorized Managers as of October 2, 2013,

Merging Entity:

GRANDDAUGH LR PHOLBL, LL{3, a Georpia

Ray Applebaum, Authorized Representative

Surviving Entity:

GADRIVE Florida limited liability company
By:

Ray #\pplebaum, Manager

Audit No. H13000226745 3
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STATE OF FLORIDA )
. )} :ss
COUNTY OF MIAMI-DADE }

The foregoing instrument was acknowledged before me this _;.gﬂéday of __@Jc‘&( o
2013, by Ray Applebaum, as Authorized Representative, of Granddaughter Phoebe, LL{ a Georpia
limited liability company, wha is personally known to me or [J who hes produced
as identification,

Notary Friblic, STATE OF FLDRIDA
Print Ngme: 260 e cée. Srner.ccy
My Commission Expircs:__él/x//vy'

/ 7

o FREDERICK SHIALEY
t Norary Putiic - Slate ol Florlda
My Come. Explis Jus 28, 2017
Commisalon # FF 7280
STATE OF FT.ORTDA )
)88
COUNTY OI' MIAMI-DADE )

The forcgoing instrument was acknowledged before me this 2, 4day of Mg-df o
2013, by Ray Applebaum, as Manager, of Gadrive LLC, a Florida limited liabilily company, ['J who
is personally known to me or B"who has produced as identification.

FREDERICK BHIALEY
t Notary Public - Elsta of Florida
My Domm, Expirae Jun 28, 2012
Gommbiaston & FF T268

WAL ISARTCLESY-Merger-FKL doex
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan") is made this 15™ day of Qctober, 2013, by and between
GRANDDAUGIHITER PHOEBE, L.L.C., a Georgla limited liability company {the "Merging
Entity™), and GADRIVE LLC, a Florida limited liability company (the "Surviving Entily™), said
entitics hereinafter collectively referred to as the "Constituent Enlities."

WITNESSETH:

WHEREAS, the Surviving Enlity was formed in the State of Florida; is a manager-managed
limited liability company; and all of the membership interests in the Surviving Enlity are owned by
Ray Applebaum, Frederica Applebaum, and Melissa Applebaum Dall'au; and

WHEREAS, the Merging Entily was formed in the State of Georgia; is a manager-managed
limitcd liability company, and all of the membership interests in the Merging Entity are owned by
Ray Applebaum, Frederica Applebaum, and Melissa Applebaum Dall'au; and

WHEREAS, the Members of the Merging Entity and the Mcmbers of the Surviving Entity
decm it advisable and to their advantage and welfare, and in their best interests to enter into Lhis
Plan, and have adopted resolutions on October 2, 2013, which provide that pursuant to the applicable
provisions of the Florida Limited Liability Company Act and the Georgia Limited Liability
Company Act, thc Mcrging Lintity shall be merged with and into the Surviving Entity in order to
combine the assets and businesses of the Constituent Entities for the purposes of (i) simplification of
business records and lax paperwork, (ii) elimination of duplicatc work and expenses in
administration and accounting, (iii) granting of credit facilitics by financial lenders und (iv) {o
achieve a more efficient operation having greater resources in the conduct of their business.

NOW, THEREFORE, in ¢onsideration of (he mutunl premises and agreements hercin
contained, the Constituent Entitics have agreed, and do hereby apree, to merge upon the terms and
conditions set forth below:

1, ReCrrars. The recitals hereinabove are true and correct and are incorporated herein.

2. AGREEMENT TO MERGE. The Constilnent Entities hercby agrec that upon the
"Liffective Datc" as hereinafter defined, the Merging lintity shall be merged with and into the
Surviving Entity, and the Surviving Entity shall succeed 1o all of the rights, privileges, immunitics
and [ranchises, and all ol (he properlies, real, personal and mixed, of the Mcrging Entity, without the
necessity of any separate deeds or documents of transfer. The Surviving Entity shall thereafter be
respensible and lizhle for all of the liabilities and obligations of the Merging Entity, and neither the
rights of creditors nor any liens on the property of the Merging Lntity shall be impaired by the
merger.

3, Namg 0¥ SURVIVING Entiry. The name of the Surviving Entity shull be GADRIVE
LLC.

4, ARTICLES OF ORGANIZATION. The Articles of Organization of the Surviving Entity
in effect on the liffcetive Date shall be the Articles of Organization of said Surviving Lintity and shall
continue in full force and effect.

Audit No. 1113000226745 3 EXHIBIT "A7
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5. OPERATING AGREEMENT, The Operating Agreement of the Surviving Entity ineflect
on the Liffective Datc of the merger will be the Operating Agreement of said Surviving Entity and
will continue in full force and effect.

6, MANAGEMENT By MANAGERS. Ray Applebaum, the Manager of the predecessor
manager-managed limited Hability company, shall continue to manage the Surviving Entity as a
manager-managed limited liability company after the merger.

7. Mope OF EFFECTING MERGER. The mode of carrying said merger into effect, and
the manner and basis of converting the membership interests of the Merging Entity into membership
interests of the Surviving Entity, shall be as fotlows:

Since the assets of the Merging Entity constitute an additional capital contribution to
the Surviving Entity by Ray Applebaum, Frederica Applebaum, and Melissa Applebaum Dail‘au,
who are the Members of the Mcrging Entity and the Members of the Surviving Entity, in the same
proportions as their membership interests in both the surviving Lintity and the Merging Lintity, no
additional membership interests need be issued by the Surviving Entity to reflect the ownership
interest of the Members of the Merging Iintity after the Eftective Date. Upon the Effective Date of
the merger, the Members of the Merging Entity shall surrender their membership certificates to the
Surviving Entity and such certificates shall be canceled. The then outstanding membership interests
of the Surviving Entity shall continue thereafter to constitute all of the outstanding membership
interests in the Surviving Entity,

8. ADOPTION OF PLAN. Pursuant to the applicable provisions of the laws of the State of
Florida and of the State of Georgia, the within merger has been approved by all Members of the
Surviving Entity and by all Members of the Merging Lintity.

9. EXeCuTION OF DOCUMENTS. In the event that the merger of the Merging Entity with
and into the Surviving Entity shall have been [ully authorized in accordance with the provisions of
the Florida Limited Liability Company Act and the Georgia Limited Liability Company Acl, the
Merging Entily and the Surviving Entity hereby stipulate that they will causc to be oxecuted and
filed and/or recorded any document or documents prescribed by the laws of the State of Florida and
the laws of (he State of Georgia, and that they will cause to be performed all necessary acts therein
and clscwhere to cffectuate the merger.

10. AUTHORIZATION. The authorized representative/agent of the Merging Fntity and the
Manager of the Surviving Entity, respectively, are hercby authorized, empowered and direeted to do
any and all acts and things, and Lo make, execute, deliver, file, and/or record any and all instruments,
papers and documents, which shall be or become necossary, proper or convenient (o carry out or pul
into effect any of the provisions of this Plan.

11.  EFFECTIVE DaTE, This Plan shall be effective on the opening of business on October
15, 2013 (the "Lffective Datc"). Neither of the Constituent Entities shall, prior to the Effective Date
ol the merger, engage in any activity or transaction other than in the ordinary course of business,
cxcept that the Constiluent Entities may take any and all action necessary or appropriate under the
laws of the Statc of Florida and ol the State of Georgia to consummate this merger.
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12, RIGHT TO ABANDON MERGER. Thc Mcmbers of the Merging Entity and the
Members of the Surviving Entity, respectively, shall have the power in their discretion, prior to the
Fflective Dale, to ubandon the merger provided for herein.

IN WITNLSS WHERLOY, the Constitucnt Entities have caused their tespecilive names (0 be
signed hereto by their respective Managcrs, who arc duly avthorized by the respective Members of
the Constituent Entities.

Merging Entity:

Ray Agplebaum, Authorized Representative

Sarviving Entily:

WATIMRPLAN2572-Masger-FKL.doea
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