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MERGING:

L.W. INVESTMENTS, L.C., A FLA. LLC (L97000000309)

INTO

HRS INVESTMENTS, INC., a Florida entity, P01000102063

File date: December 28, 2001
Corporate Specialist: Brenda Tadlock
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ARTICLES OF MERGER

o =
OF = Za
HRS INVESTMENTS, INC. AND L.W. INVESTMENTS, L.C. 2 @
@ o%i
The following articles of merger are being submitted in accordance with sectiongs) %ﬁ'ﬁ-
607.1109, 608.4382, and/or 620.203, Florida Statutes. = g
% =B
FIRST: The exact name, street address of its principal office, jurisdiction, and enfity typeQf 2™
each merging party are as follows: >
Name and Street Address Jurisdiction Entity Type
1. HRS Investments, Inc. Broward County, Florida Corporation for profit

2545 E. Sunrise Blvd., PMB 237
Ft. Lauderdale, Florida 33304

Florida Document/Registration Number: ()] —]020(3 FEI No: 65-1149641

2. L.W. Invegtments, L.C. . Broward County, Florida Limited Company
2545 E. Sunrise Blvd., PMB 237

Ft. Lauderdale, Florida 33304

Florida Document/Registration Number: (_f] — 209 FEI No: 65-0738140

SECOND: The exact name, street address of its principal office, jurisdiction and entity type of
the surviving party are as follows:

Name and Street Address Jurisdiction Entity Type

HRS Investments, Inc. Broward County, Florida  Corporation for profit
2545 E. Sunwise Blvd., PMB 237

Ft. Lauderdale, Florida 33304

Florida Document/Registration Number: ,Oof -1050L™ FEI No: 653-1149041

THIRD: The attached Plan of Merger mects the requirements of section(s} 607.f108, 608.438,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, Yimited Liabil-

ity comipany, partnership and/or limited partnership that is a party to the merger in accordance
with Chapters 607, 617, 608, and/or 620, Floridz Statutes.

FQURTH: The attached Plan of Merger was approved by the other business enrity that is a
party to the merger in accordance with the respective laws of all applicable jurisdiction(s).

FIFTH: Tf not incorporated, organized, or otherwise formed under the laws of the state of
These document were prepared by: l
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Florida, the surviving entily hercby appoints the Florida Secretary of State as its agent for sub-
stitute service of process pursuant 1o Chapter 48, Florida Statutes, in any procceding to enforce
any obligation or ripht of any dissenting shareholders, partners, and/or members of each domes-
tie corporation, partnership, limited partnership and/or limited liability company that is a party 1o
the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the stae of
Flonda, the surviving entily agrees lo pay the dissanting sharcholders, partners, and/or mambers
of cach domestic corporation, partnership, limited partnership and/or limited Tiability company
that is 4 party to the merger the amount. if any, to which they are entitled under scction(s)
607.1302, 620.2035, and/or 608.4384. Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtaincd the writicn consent of each share-
holder, member or person that as a result of the merper is now a general partner of the surviving
cntity pursuant to seetion(s) §07.1108(5), 508.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and
is not prohibited by the agreement of any partnership or limited partnership or regulations of
articles of organization of any Hmited liability company that is a party to the merger.

NINTH: The Articles of Merger shall become eflective as of:

The date the Articles of Merger are filed with Florida Department of State,

TENTH: The Articles ol Merger comply and wers executed in accordance with the laws of each
parly's applicable jurisdiction.

Ihese dacuments were prepared hy: 2
Caszie Han P.A

arrorneys at Law

13899 Biscayne Blvd., Suite 314

Miami, Florida 3318)
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PLAN OF MERGER
OF

HRS INVESTMENTS, INC. AND L.W, INVESTMENTS, L.C.

The fallowing plan of merger dated December 26, 2001, between HRS Investments, Inc.,
referred to as the surviving corporation, and L.W. Investments, L.C., referred to as the absorbed
limited company, is being submitted in accordance with section(s) 607.1101, 608.438, and/or
620.201, Florida Statutes. The effective date of the merger shall be the date of filing of this
Plan of Merger and related Articles of Merger.

STIPULATIONS

A HRS Invesuments, Ine., (the "surviving corporation"), is a corporation for profit,
organized and existing under the laws of the State of Florida, with its principal office at 2545 E.
Sunrise Rlvd., PMB 237. Ft. Lauderdale, Florida 33304.

B. HRS Investments, Inc., has a capitalization of one thousand (1,000) authorized
shares of $1.00 (par value} common stock, of which 1,000 shares are issued and owtstanding.
The authorized number of shares will be increased to two thousand (2,000) prior to the effective
dare of the merger.

C. L.W. Invesiments, L.C., (the "absorbed corporation”), is a limited company,
organized and existing under the laws of the State of Florida, with its principal office at 2545 E.
Sunrise Bivd., PMB 237, Ft. Lauderdale, Florida 33304, _.

. L.W. Investments, L.C., has a current capitalization of one thousand (1.000)
authorized shares of $1.00 (par value) common stock, of which 1,000 shates are issued and out-
standing.

E. The boards of ditectors of the constituent corporations deem it desirable and in the
best business interests of the corporations and their shareholders that L.W. [nvestments, L.C., be
merged into HRS Investments, Inc., pursuant to the provisions of Sections 607.1101 et seq. of
the Florida Business Corporation Act in order that the transaction qualify as a "reorganization”
within the meaning of Section 368(a)(1)(A) of the Internal Revenue Code of 1936, as amended.

In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree as follows:

Section One. Merger. 1.W. Investments, L.C., shall merge with and into HRS Invest-
ment, Inc., which shall be the surviving corporation,

Section Two. Terms and Conditions. On the effective date of the merger, the separate
existence of the absorbed corporation shall cease, and the surviving corpotation shall succeed to
all the rights, privileges, immunities, and franchises, and all the property, real, personal, and
This document was prepared by: 1
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mixed of the absorbed corporation, without the necessity for any separate transfer. The surviving
corporation shall then be responsible and liable for all liabilities and obligations of the absorbed
corporation, and neither the rights of creditors nor any liens on the property of the absorbed cor-
poration shall be impaired by the merger.

Section Three. Conversion of Shares, The marmer and basis of converting the shares of
the absorbed corporation inte shares of the surviving corparation is as follows:

(a) Each share of the $1.00 common stock of L.W. Investments, L.C., issued
and outstanding on the effective date of the merger shall be converted into one (1) share of the
$1.00 common stock HRS Investments, Inc., which shares of cominion stock of the surviving
corporation shall then be issued and outstanding. However, in no event shall fractional shares of
the surviving corporation be issued. In lieu of the issuance of fractional shares, in any, to which
any holder of the common stock of the absorbed corporation would otherwise be entitled as a
result of the conversion, a payment in cash shall be made equal to the vatue of such fraction,
based on the marker value of the common stock on the effective date of the merger.

(b)  The conversion shall be etfected as follows: After the effective date of the
merger, each holder of certificates for shares of commen stock in the absorbed corporation shall
surender them 1o the surviving corporation or its duly appointed agent, in the manner that the
surviving corporation shell legally require. On receipt of the share ceriificates, the surviving
cotporation shall issue and exchange certificates for shares of common stock in the surviving
corporation, representing the number of shares of stock to which the holder is entitled as pro-
vided above. The surviving corporztion shall issue to an agent for the holders otherwise entitled
to fractional share interests, a certificate for the number of whole shares representing the aggre-
gate of the fractional share interests, and the agent shall se]l the whole shares and pay over the
proceeds to the entitled shareholders in proportion to their fractional share interests.

(c)  Holders of certificates of common stock of the absorbed corporation shall
not be entitled to dividends payable on shares of stock in the surviving corporation until certifi-
cates have been issued to those shareholders. Then, ¢ach such shareholder shall be entitled to
receive any dividends on shares of stock of the surviving corporation issuable to thern under this
plan which may have been declared and paid between the effective date of the merger and the
issuance 1o those shareholders of the certificate for his or her shares in the surviving corporation.

Section Four, Changes in Articles of Incorporation. The articles of incorporation of the
surviving corporation, HRS Investments, Tne., shall continue to be its articles of incorporation
following the effective date of the merger.

Section Five. Changes in Bylaws. The bylaws of the surviving corporation, HRS
Investments, Inc., shall continue to be its bylaws following the effective date of the merger.

Section Six. Directors and Officers. The directors and officers of the surviving corpora-
tion, HRS Investments, Inc., on the effective date of the merger shall continue as the directors
and officers of the surviving corporation for the full un-expited terms of their offices and until

This document was prepared by: 2
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their successors have been clected or appointed and qualificd.

Scctton Seven. Profiibited Transuetions, Neither of the constituent corporations shall,
prior 1o the cffective date of the merger, engage in any activily or transaction other than in the
ordinary course of business, except that the absorbed and surviving corporalions may take al!
action necessary ot appropriate under the laws of the State of Florida to consummate this metger.

Section Eight. dpproval by Shareliolders. This plan of merper shall be submitted for the
approval of the shareholders of the constifuent corporatiens in the manmer provided by the appli-
cable laws of the State of Florida at meetings to be held on or before Decomber 24, 2001, or at
such other time as 1o which the boards of directors of the constituent ¢corporalions may agree.

Section Nine. Effective Dare of Merger. The coffective date of this merger shall be the
date when articles of mevger are {iled by the Florida Depariment of $tate.

Section Ten. 4bandonment of Merger. This plan of merger may be abandoned by action
of the board of directors of either the surviving ar the absorbed corporatien al any lime prior (o
the elfective date on the happening of either of the following evenls:

(@)  If the merger is not approved by the stockholders of either the surviving or
the absorbed corporation on or before Decembet 31, 2001 or

) If, in the judgment of the board of directers of either the surviving or the
absorbed corporation, the merger would be impracticable because of the number of dissenting
sharcholders asserting appraisal rights under the laws of the State of Florida.

Section Eleven. Execulion of Agreement. This plan of merger may be executed in any
aumber of counterparts, and each counterpart shall constitute an original instrument. Executed on
behall’ of jhe parties by their officers, sealed with their corporate seals, and attested by their
respectivel &eretaries pursuant Lo the authorization of their respective boards of dircetors on the
date first abyve written.

This dacument wag prepared by: 3
Caszie Hart, P.A.

Attarneys ai Law
11899 Eiscayns Blvd., Suite 314
Miamit, Florida 33181

98 °d : —@1:pT  IBEE-8E-03d



LA d TRLOL
~ .
e ]

§ 01000124485

WRITTEN CONSENT

I, HEIMUTH SCHEARF, the undersigned, belng a 100% shareholder of both HRS
Investioent, Inc., the surviving cotporation, and L.W. Investmiems, L.C., the absorbed limiteq
company, and owning and being entitled {0 vote all of the shedes in cach company, the number
of which shares are set forth opposite my name beélow, hertby opprove snd conseni to the

adoption of the foregoing Plan of Merger of LW, Invesnients, L.C, with and into FRS
v ednein s, sne.

$TATE OF FLORIDA ; ss
COUNTY OF MAIMI-DADE)

BEFORE ME, ths undersigned euthonity, a Notary Publle autharized t0 tike poknowl-
adgements o the State of Floride and the County set forth above, HELMUTH SCHAERF and
MARKUS SCHAERF, pesonnlly ucknowledge end ure kuown to me to be the porsons
: dencribed In and who executed the foregoing Plan of Merger.

TN WITNESS WHEREOF, T have hereuato set my haid and aifixed my officlal seal in
tho Sate and County aforssaid, this 28th day of December, 2001,

I 2, Coswall A Hart M 'A' t [:at

i ot by Gommmizsion CCT72438 Siguuture of Nomry Public
=xpires Septembor3, 2002 Printed, typed or stpmped name, and
Serial Number of Notary Publie;
My Cammission expires:
' Notury Public, State of Florida.
I
l ' Thils dosmment wos prepared by: 4
Capgde Hust, I'A.
Atlarnays at Low
13899 Blscayne Bivd, Sutie 314 s, Foawal AHat
Mined, Floride 33181 4@*“’ Gomenlsslon CCTZBHY
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