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ARTICLES DF MERGER

1000 FIRST AVENUE ASSOCIATES mﬁ. (WA CORPORATION) AND

FOUR PLEX ASSOCIATESYEREE (A FLORIDA CORPORATION)
/INCORPORATED

DATE é 2007

Pursuant to §607. 1105 of the Flonda Statutes, the undersigned corporations submit the
following Articles of Merger:

FIRST: The Board of Directors W archolder of 1000 FIRST

AVENUE ASSOCIATE rida corporation ("1000
FIRST"), with an address of P.O. Box 3366, Tequesta, FL 33469
and the Board ] d sole shareholder of FOUR PLEX
ASSOCIATES, , -a Flonda corporation ("FOUR PLEX"), with
an address of P.O. Box 3366, Tequesta, FL 33469 have determined
that it is in the best interest of the aforementioned corporations for
1000 FIRST to merge into FOUR PLEX with FOUR PLEX surviving
the merger. The purpose of the merger is to simplify business
activities, create a -centralized management business structure,

promote future growth of the merging corporatlons and to promotc a
more succcssful busmess stnicture. | .. . ;

SECOND: " ‘Thesole shareholder of 1000 FIRSThas approved the mergcr The .

sole shamho]der of FOUR PLEX has a.ppmved the merger.

THIRD: = “The Board of Direttors and the sole shiveholder of 1000 FIRST and-

- 1 the Board of Directors and the sole shareholder of POUR PLEX have - .
.. adopted and appmvcd the artached Plan of Merger effective the date.
C - set forth above, which Plan meem the reqmremenr.s of Section -
© 607. 1105 Flonda Statutes o

FOURTH: ' These Arl:lcles of Merger are effecnve the date of filing by the

A oy g

Secretary of State.
FOUR PLEX ASS IATESJM (a Florida
corp?ﬁﬁ)
By: Z
DARREL ZBAR, P}cmdcnt
INCORPORATED,

1000 FIRST AVENUE ASSOCTATES TNEX (a
Florida corporatio:

- ——————m e T ——mm - AAa - ——————y AL A
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PLAN OF MERGER

1000 FIRST AVENUE ASSOCIATES, INCORPORATED, (a Fiorida Corporation)
INTO
FOUR PLEX ASSOCIATES, INCORPORATED, (a Florida Corporation)

|
This is a Plan of Merger effective the_ g} _dayof _J vne . 3007, between 1000 FIRST
AVENUE ASSOCIATES, INCORPORATED, = Florida corporation (hereinafter called "1000
FIRST"), and FOUR PLEX ASSOCIATES, INCORPORATED, a Florida corporation (hereinafter
called "FOUR PLEX™), said corporations being hercafter sometimes collectively referred to as the
"Constituent Corporations”.

MmES.SETH;-

WHEREAS,; 1000 FIRST is a corporatlon duly orgamzed and cxlstmg under the laws of the I
State of Florida, having been incorporated on December 16, 1986, and FOUR PLEX is a corporabon -
duly.organized and existing under the laws of the State of Florida, havmg bee.n mcorporated on':_ PR

. Decerber 16, 1986; and

WHEREAS the authonzed cap:tal stock 'of FOUR PLEX conmsts of chcnty -five hundred. R

(7,500) shares, of which one hundred (100) shares are outstandmg, and P

WHEREAS, the Boatd of Directors of the Constituent Corporations deem it advisable for the
general welfare and advantage of the Constituent Corporations and their respective sole shareholders
that the Constituent Corporations merge into a single entity pursuant to this Agreement, and the
Constituent Corporations respectively desire to so merge pursuant to this Agreement and pursuant to
the applicable provisions of the laws of the State of Florida;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein
contained, the parties agree, in accordance with the applicable provisions of the laws of the State of
Florida, that the Constituent Corporations shall be merged into 2 single entity, to wit: FOUR PLEX

ASSOCIATES, INCORPORATED, one of the Constituent Corporations, which shall ¢ontinue its -

existence and be the entity surviving the merger (said corporation hereafter sometimes ¢alled the
"Surviving Company"), and the terms and conditions of the merger hereby agreed upon (hereafter
called the "Merper”) which the parties covenant to observe, keep and perform and the mode of
carrying the same into effect are and shall be as hereafter set forth:

1
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L W’HEREAS the authorized capital stock of 1000 FIRST consists of Seventy-five hundred .. 0 .
-+ (7,500) shares ofcommonstcck parvaluc $1.00 pet sha.re of w}nch One Hundred (100) shazasarc'f‘ ey
- _»outstandmg,and ‘ o . i
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ARTICLEI
Effective Time of the Merger

At the effective time of the merger, the separate existence of 1000 FIRST AVENUE
ASSOCIATES, INCORPORATED, shall cease and 1000 FIRST AVENUE ASSOCIATES,
INCORPORATED shall be merged into the Surviving Company. Consummation of this Agreement
shall be effected on the date on which Articles of Merger in substantially the form annexed hereto as
Exhibit A are filed in the office of the Flotida Secretary ef State, all after satisfaction of the
respective requirements of the applicable laws of said state prerequisite to such filings.

ARTICLE (|
Goveming Law: ate of Inco oration

The laws which are to govern the Survwmg Company are the laws Of the State of Florida,

.. The Articles of Incorporation of FOUR PLEX ASSOCIATES, INCORPORATED, shall, at the
., . effective time of the Merger remain in effect t]'nereafter until the same sha].l be fm.hcr amendcd or
) ,',altcred in accorda.nce with the prowsmns thcrcof o SN

oy .'» 2 ) . .'.". o
. L : .. . ARTICLEIN -
Clanll e e _lgg:hgkkzu&sa_snsnlh*

ERRTEN R ‘w, ‘-.,5-.”.

RIS PR

R .. The8hareholder Agreement of 1000 F IRST 1f any, at the effectwe tlmc of the Mcrgcr shall - a

. . be the Shareholder Agrc:mcnt of the Survwlng Company untll the samc sha.ll be altr::red or amendecl o
in accordance wnh the provxsmns thereof e T e - o

\ v

ARTICLE IV
| Director/President

DARREL ZBAR shall be the Director and President of the Surviving Company.

ARTICLEV
Conversion and [sswance of Shares in the Merper

The mode of carrying into effect the Merger provided in this Agreement, and the manner and
basis of converting the shares of 1000 FIRST into shares of the Surviving Company are as follows:

1. FOUR PLEX’s Cormmon Stock. None of the shares of FOUR PLEX issued at the

2
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effective time of the Merger shall be converted as a result of the Merger,

1000 FIRST Common Stock. At the effective time of the Merger, each share of
common stock, par value $1.00 per share, of 1000 FIRST issued and outstanding
shall be converted into and become one (1) share in the Surviving Company and each
holder of outstanding common stock of 1000 FIRST, upon surrender to the Surviving
Company of one or more stock certificates for common stock of 1000 FIRST for
cancellation, shall be entitled to receive gne or more stock certificates for the full
number of shares of the Surviving Company into which the common stock of 1000
FIRST so surrendered shall have been converted as aforesaid together. Fach issned
share of 1000 FIRST common stock held in its treasury at the effective time of the
merger shall be canceled and shall not be converted.

Surrender of 1000 FIRST Certificates. As soon as practicable after the Merger

becomes effective, the stock certificates representing common stock of 1000 FIRST
issued and outstanding at the time the Merger becomes effective shall be surrendered
for exchange to the Surviving Company as above provided. Until so surrendesed for

- . exchange, cach such stock certificate nounnaﬂyrepresennng common stock of 1000
" FIRST shali be deemed for-all corporate purposes (except for the payment of
 -dividends, which shall be-subject to the exchange of stock certificates as above

provided) to. evidence the ownership of the pumber of units of the Surviving

Company which the holder thereof would be entltlad 10 recelvc: upon its surrender to

_ the Survwmg Company

Status of Common Stock All shares of common stock of the Surwwng Company

-+ into which shares of common stock.of 1000 FIRST are converted as herein provided,
shall be fully paid and non-assessable and shall be issued in ﬁ.ll[ satisfaction of ail

nghts pertaining to such sha:es of commaon stock of 1000 FIRST

1

ARTICLE VI
Effect of the Merger

At the effective time of the Merger, the Surviving Company shall succeed to, without other
transfer, and shall possess and enjoy all the rights, privileges, immumities, powers and franchises
both of a public and a private nature, and be subject to all the restrictions, disabilities and duties of
each of the Constituent Corporations, and all the rights, privileges, immunities, powers and
franchises of each of the Constituent Corporations and all property, real, personal and n'uxed, and all
debts due to either of said Constituent Corporations on whatever account, as well as for all other
things in action or belonging to each of said corporations, shall be vested in the Surviving Company:;
and all property, rights, privileges, immunities, powers and franchises, and all and every other
interest shall be thereafier as effectually the property of the Surviving Company as they were of the
respective Constituent Corporations, and the title to any real estate vested by deed or otherwise in
either of said Constituent Corporations shall not revert or be in any way impaired by reason of the

3
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Merger; provided, however, that all rights of creditors and all liens upon any property of either of
said Constituent Corporations shall bo preserved unimpaired, limited in lien to the property affected
by such liens at the effective time of the Merger, and all debts, liabilities and duties of said
Constituent Corporations, respectively, shall thenceforth attach to the Surviving Company and may
be enforced against it to the same extent as if said debts, liabilities and dutics had been incurred or

contracted by the Surviving Company.

ARTICLE VI
Accounting Matters

The assets and liabilities of the Constituent Corporations as of the effective time of the
merger shall be taken up on the books of the Surviving Company at the amounts at which they shall
be carried at that time on the books of the respective Constituent Corporations. The transaction shall
be treated as the adoption of an IRS Section § 332 liquidation plan for tax purposes.

' ‘ ARTICLE VH.I B
Apuroval of Shareholde:rs, Fllmg of Artlcles of Mcrg___

sagelT o0

-,’- N

Tlns Agreement ShalI be subnntted o the- sole shareholder of each of the Constltuent

" Corporations as provided by law and their respective Articles of Incorporation at meetings which .

shall be held immediately the effective day of this Agreement, or such later date as the Boards of

Directors of the Constituent Corporations shall mutually approve. The respective dcs1gnat10ns and if S0
' v._numbe:rs of shares of each class of capital stock” of the Constituetit Corporations outsta.ndmg on the P
date. hemof and a statément as to the shares-of each’ class of capital stock of the Constltuent

Corporatnons entitled to vote upon the adoption‘and approva.l of the Mcrgcr as set forth i in Pa.ragraph

2 of Exhibit A hereto. After such adoption and approval, and suchct to'the conditions contalnsd in ., B

this Agreement, Articles of Merger in substantially the form annexed hereto as Exhibit A. shail be
sxgncd, verified and delivered to the Departinent of State of the State of Florida for ﬁ]mg as prowded
in §607.1105 of the Florida Statutes.

A}lTICLE IX
FOUR PLEX's Representations and Warranties

FOUR PLEX represents and warrants to 1000 FIRST as follows:

1. Organization, etc. FOUR PLEX is a corporation duly organized, validly existing and
in good standing under the laws of the State of Florida. FOUR PLEX has power to
carry on its business as it is now being conducted and is qualified to do business in
every jurisdiction in which the character and location of the assets owned by it or the
nature of the business transacted by it require qualification.

(((HO7000155777 3)))
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2. Capitalization. FOUR PLEX's capitalization consists of seventy-five hundred
(7,500) authorized shares of common stock ($1.00 value per unit), of which one
hundred (100) shares are issued and outstanding as of the date hereof, Each issued
share of stock is validly issued, fully paid, non-assessable and each outstanding share
of stock is entitled to one vote.

3. Stock to be Issued. AN shares of stock of the Surviving Company into which the
common stock of 1000 FIRST is to be converted will be, immediately after the
effective time of the Merger, duly and validly suthorized and issued and fully paid
and non-assessable, and no shareholder of FOUR PLEX will have any preemptive
right of subscription or purchase in respect thereof. At the effective time of the
Merger, the Surviving Company will have duly reserved for issuance a sufficient
number of shares of FOUR PLEX to permit conversion, at the basic conversion rate
applicable thereto, of such shares when issued upon such conversion, will be duly

and validly authorized and isswed and fully paid and non-assessable, and no
shareholder of FOUR PLEX will have any preemptzve right of subscnpnon or
purchase in respect thercof.

' B ' 000 F ' re iong andW ieg ~ -

1000 F]RST represents and warrants to FOUR PLEX as fol.lows

217 - :power 1o carry: on its business as itis now being: conducted and is.qualified to do
‘7., ‘business in every jurisdiction in which the character and Jocafion of the assets owned .
/by it or the nature of the busmess transactcd by it requm.: quahﬁcahon .

2, g;gpzmhzanog 1000 FIRST's capmlxzanon consists of sevcnry-ﬁve hundred (7, 500)' '
authorized shares of common stock (par value $1.00 per share), of which, as of the
date hereof, ope hundred (100) shares are issued and outstanding. Each issued share
is validly issued, fully paid, non-assessable and each outstanding share is entitled to
one vote.

ARTICLE X1
Conduct of Businesses Pending the Merger

From and after the date of this Agreememt and prior to the effective time of the Merger,
neither of the Constituent Corporations will, wlthout the pnm- written consent of the other:

(a)  amend its Articles of Incorporation, Bylaws or Sharcholder Agreement, if any,

except, in the case of FOUR PLEX, as may be necessary to enable to carry out the
provisions of this Agreement;

(((HO7000155777 3)))
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(b)  engage in any material activity or transaction or incur any material obligation (by
contract or otherwise) except in the ordinary course of business;

(c)  issue rights or options to purchase or subscribe to any share of its capital stock or
subdivide or otherwise change any such shares; or

(@  issue or sell any shares of its capital stock or securitics convertible into shares of its
capital stock.

From and after the date of this Agreement and prior to the effective time of the Merger, 1000
FIRST will use its best efforts to preserve its business organizations; to keep available to FOUR
PLEX the services of 1000 FIRST's present officers and employees, if any; and to preserve for
FOUR PLEX the goodwill of 1000 FIRST, 1000 FIRST's suppliers, customers and others having
business relations with any of them. Duting the same period, 1000 FIRST will not put into effect
any material increase in the compensation or other benefits applicable to officers or other key

personnel, if any.

.

. ARTICLE XII.

Conditions Préccdeﬁt; Termination; General Emvisioﬁs

A.  Conditiops Precedentto FOUR PLEX's Obligafion. The obligation of FOUR PLEX
~to, effect the Merger shall be SubJGCt to the fol]owmg condnmns (which may be
watved in. wntmg by FOUR PLEX) o .

: The representauons a.nd warranues of 1000 FIRST herem contamed shall be
true as of and at the effective time of the Merger with the same effect as
though miade at such time; 1000 FIRST shall have pcrformed all obligations
and complied with all covepants required by this A greement to be performed
or complied with by it prior to the effective time of the Merger.

No material change in the corporate status, businesses, operations or financial
condition of 1000 FIRST shall have occurred since the effective date of this
Agreement (whether or not covered by insurance), other than changes in the
ordinary course of business, none of which has been materially adverse in
relation to 1000 FIRST, taken as a whole, and no other event or condition of
amy character shall have occurred or arisen since that date which shall have
materially and adversely affected the corporate status, businesses, operations
or financial condition of 1000 FIRST, taken as a whole. :

B.  Conditions Precedent to 109_@ FIRST's Obligation. The obligation of 1000 FIRST to

cffect the Merger shall be subject to the following conditions (which may be waived

6
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1n writing by 1000 FIRST):

1.

The representations and warranties of FOUR PLEX herein contained shall be
true as of and at the effective time of the Merger with the same effect as
though made at such time; FOUR PLEX shall have performed all obligations
and complied with all covenants required by this Agreement to be performed
or complied with by it prior to the effective time of the Merger.

No material change in the company status, businesses, operations or financial
condition of FOUR PLEX shall have occurred since the effective date of this
Agreement (whether or not covered by insurance), other than changes in the
ordinary course of busioess, none of which has bsen materially adverse in
relation to FOUR PLEX, and no other event or condition of any character
shall have cccurred or arisen since that date which shall have materially and
adversely affected the corporate status, businesses, operations, real properties
or financial condition of FOUR PLEX.

Termpination and Abandonment. Anything herein or elsewhere to the contrary
notwithstanding, this Agreement may be terminated and abandoned at any time

before the effective time of the Merger, whether before or after adoption or approval
of this Agreement by the sole shareholders of the Constituent Corporations under any
one ot more of the following circmnsmhces:

1.

By. the mutual: conscnt of thc Board of Directors of the. Constituent
Corporations; PO . .

ByFOUR PLEX if, 'pnoi- to the effective ﬁr;le of the Merger, the conditions
set forth in Pm‘agraphs 1 and 2, inclusive, of Section A of this Article XTI
shall not have been met; .

By 1000 FIRST if, prior to the effective time of the Merger, the conditlons

set forth in Paragraphs 1 and 2 of Section B of this Article X1I shatl not havc
been met;

By either of the Constituent Corporations if any action or proceeding before
any court or other governmental body or agency shall have been instituted or
threatened 1o restrain or prohibit the Merger and such Constituent
Corporation deems it advisable to proceed with the Merger; or

By either of the Constituent Corporations if the requisite approval of the sole
shareholder of both Constituent Corporations shall not have been obtained
immediately following the effective date of this Agreement or if the Articles
of Merger and this Agreement shall not bave been filed as provided in Article
I hereof on or before the 3rd day following the effective date of this

7
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Agreement.

Upon such termination and abandonment, neither party shall have any liability or
obligation herennder to the other.

D. General. The headings in this Agreement shall not affect in any way its meaning or
interpretation. This Agreement may be executed simultaneously in two or more
counterparts, cach of which shall be deemed an original, but all of which together
shall copstitute one and the same instrument.

E. Amendments. Any of the terms or conditions of this Agreement may be modified or
waived at any time before the effective time of the Merger by the party which is, or
the sole shareholders of which are, eatitled to the benefit thercof upon the authority
of the Board of Directors of such party, provided that any such modification or
waiver shall in the judgment of the party making it not affect substantially or
materially and adversely the benefits to such party or its sole sharcholders intended
under this Agreement.

IN WITNESS WHEREOF, this Agreement has been signed by the sole Directors ofeach

-- of the Constituent Cotporations and each of the Constituent Corporations has caused its scal to be -
“hereunto affixed, all as of the day and year ﬁrst above written.

RPORATED,
1000 FIRST AVENUE ASSOCIATES 2 JENEX, 8

Florida ?ﬁn .
By: é‘ j‘ A/ L,

SRRt B .D@KFMEA}L, Sole Director |

: INCORPORATED,
FOUR PLEX ASSOCIATES, IRGX a Florida

;77 a//\ §/2/0]
RARREL 2B

AR, Sole Director
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The foregoing Plan and Agreement of Merger, having been duly executed by the sole
Director of FOUR PLEX ASSOCIATES, INC. and the sole Director of 1000 FIRST AVENUE
ASSOCIATES, INC. respectively, under the seals of the respective companies, and the said Planand
Agreement of Merger having been duly approved or adopted by the Board of Directors, and duly
approved or adopted by the sole stockholder of each of the said companies in the manner provided by
the laws of their respective states of incorporation, the sole Directors of said corporations do now
execute this Plan and Agreement of Merger under the respective seals of said corporations by the
authority of the Directors and stockholders of each, as the act, deed and agreement of each of said
corporation on the A\ dayof Juw 2. 2007

INCORPORATED,
1000 FIRST AVENUE ASSOCIATES, ¥N¢X, a

Florida corporation

By: . .
DARREL zﬁ(& President and Director

o ' N TED.
.FOUR' PLEX ASSO ATES,%Aa Florida

- -.corporati -
By: pava iy '
. DARREL WR, President and Director
‘ . -
STATE OF FLORIDA )
COUNTY OF PALM BEACH )

S@;@W to before me by DARREL ZBAR, President of FOUR PLEX
ASSOCIA 4 Florida corporation, and President of 1000 FIRST AVENUE
ASSOCIATE:@T% TFRvida corporation, who is-pm or who produced
as identification and who did (vYor didmot ( ) take an oath, on

Tlie g oA , 2007,
%.d Name: & JAYNE GOAD
My Commiss. . ki % { Notay Putile. State of Floriga
y Commission Expires: My comm, expires Aug. 5. 2008
My Commission Numberj No. D 344350
C: \DOCUMENTS AND SETTINGS\DPARREL EFBAR\LOCAL SETTINGS\TEMFORARY INTERNET

FILES\CONTENT. IE5\5502GBX7\MERGERPLANZBAR[2] . DOC
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