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ARTICLES OF MERGER
Merger Sheet

MERGING:

SWEDIC REAL ESTATE, INC., a Delaware corporation not qualified in Florida

INTO
SWEDIC REAL ESTATE, INC., a Florida entity, P02000060085

File date: May 31, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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WRTTCLES OF MERGEE OF . 7 S Al

sWEDIC REAL ESTATE, INC., & DELAEAEE_CQEEQRAZBE§€? A
> - n Q . 7, qf

e

MERGING INTO _ Co  F~
SWED#C REAT_EATATE, INC., A FLORIDA_CQERQRBIIQE'1?%}. B, g
(Pursuant to Section 607.1101 at seq.of Florida Business ~7§%, ﬁ? %éiﬁ

Corporation ACt and Ti-le 8, Chapter 1L, sSubchapter IX, Sectl L
552 of the Delawars General Corporation Law), ) G

1. The undzrsigned corporations, being validly and =7
legally formed under tkhe laws of the States of Florida and the

laws of the State of Calaware, have adopred a Plam of Marger.

2. The nare of the surviving corporation is SWEDIC ..
REAL ESTATE, INC.. -

3. The Plen of Merger of the undersigned corporaticns
was adopted pursuant to Zections s507.1101 et seq.of the Florida
scacutes.

4. The Plaa of Merger will become aeffective at the
close of business on March 15, 2002.

5. No changes in the Articles of Incorporatlon of the
surviving corperation have been made.

6. The Plan of Merger Was adopted by the Shareholders
and Directors of Swedilc Real BEstate, Inc., =2 Florida corporation,
on March 15, 2002. - )

7- The Plan of Merger was adopted by the Shargholders - .. ..

and Directors of Swednc Real Estate, Inc.. & Delaware
corporation, on March 15, 2002. ,

8. The Plan of Merger calls for an exchange of the
igsued shares shall bz effected as follows:

(a) Each share of One tent (30.01) par value
commen stock of Swedinz Real FEstate, Inc., & Delaware corporation
corporation, issued and outstanding on the effective date of the
merger shall be converted into one share of the One Cent ($0.01)
par value common scock of Swedic Real Estate, Inc . a Florida
corporation, which shares of common stock of the surviving
corporation shall thereupor pe issued and outstanding. However,
in no event shall fractional shares of the surviving corporation
be issued. In lieu cf the issuance of fractional shares to which
any holder of the commol stock of the absorbed co¥poration would
otherwise be eatitled as a result of the conversion, a payment in
cash shall be made egual To the value of such fraction, based on
the market value of the common stock on the effective date of the
merger. - . -

(b) Ghe conversion shall he effected as follows:

(({HO2000146208 6)))
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After the effective date of the merger, each holder of
certificates for shares of common stock in the absorbed
corpcraticn,shall surrender them to the surviving corporation or
its duly appointed agerk, in such manner as the surviving
corporation shall lega’ly reguire. On receipt of such share
certificates, the suxv.ving corporation shall isgue and exchange
therefor certificates for shares of common stock in the surviving
sorporaticon, representing the number of shares of such stock to
which such holder is entitled as provided above. The surviving
corporation shall issus to an ayjent for thg"holdersrotherwise
encitled to fractional share interssts, a dertificate for the
mumber of whole shares representing the aggragate of such
fracticnal share intersstsg, and the agent shall sell such whole
shares and pay over the proceeds fo the stockholders entitled
thereto in proporticn Lo theilr fractienal share interests.

DATED: March_Lﬁi 2002,

SWEDIC REAT, ESTATHE, INC., & Florida
corporation .-

By m

Bernt Qve Gimmersta, Its President

SWEDIC REAL ESTATE, INC., a
Delaware, corporaticn

By: %4««#«&%

Bernt Ove Gimmersta, Irs President

(((HO2000146206 6)))
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STATE OF FLORIDA
COUNTY OF FPALM BEACH

The foregeing inshrument was—acknowledged before me this
/5FA day of March, 2002, by Bernt Ove Gimmersta, the president,
of Bwedic Beal Estate, Inc., a Florida cerparation, on behalf of
the corporation. He is personally known to me.

(8EAL) b@ﬁﬁ&w w‘“/QW/

CFEICIAL NOTARYS
NquymNm LHULMEEAL Print name:

cbhf%gﬁrﬁéicﬁmﬂmg Notary Public, state of Flarida
-~ﬁ&52¥¥EEEHE£§£EZ%m My Commission expires:

STATE OF FLORIDA
COUNTY QF PALM EEACH

IF\The foregeoing inscrument was acknowledged before me this
gﬁff day of March, 2002, by Bernt Ove Gimmersta, the President,
of Bwedic. Real Estate, Inc., a DElaware corpeoration, on bahalf of
the corporation. He 1s personally known to me.

(SEAL) S < Al MWWL

Print name: L
Notary Public, State of Florida
My Commission expires:

CFFICIAL NOTARY SEAL
ANTONIA L HULME
NOLARY ZBLICSTATE OF FLORIDA
CRIAMESICN NO. DDI7S976
| COMBTEION EXP. DEC. 22008

{{((HD2000146206 8)))
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ELAN OF MERGER

PLAN OF MERGER dated March f'éf , 2002_, between SWEDIC
REAL ESTATE, INC., a Florida corporation ("Swedic Florida"}, the
surviving corporation, and SWEDIC_REAT, ESTATE, INC., a Delaware
corporation ("Swedic Dalaware") , the absorbed corporatien.

STIPULATIONS

A. swedic Florida is a corporation organized and
existing under the lawa of the State of Florida, with its
principal office at 43% S.E. Atlantic Drive, Lentana, Florida
33482. :

B. Swedic Florida has a capitalizaticon of 10,080
authorized shares of One Cent {$0.01) par value common stock, of
which 1,100 shares are issued and outstanding. -

T e~

c. swedic Delaware is a corporation organized and
existing under the laws of the State of Delaware with its
principal office at 2711 Centerville Road, guite 200, Wilmington,
Delaware 19808. ~ i

D. Swedic Delaware originally had a capitalization of
10,000 authorized shares of Cne Cent ($0.01) par value common
stock of which 1,100 shares are isgued and ocutstanding

B The Bosrd of Diregtors of the constituent
corporations desm it cesirable and in the best interests of the
corporations and their shareholders that Swedic Delaware be
merged into Swedic Florida pursuant to the provisions of
Sections 607.1101 &t seqg. of the Florida Business Corporation
Act . o

In considerstion of the mutual covenants, and subject
ta the terms and conditions hereinafter set forth, the
constituent corporaticns agree asg follows:

. MERGER. Swedic Delaware shall merge with
and into Swedic Plorida, which shall be the surviving
corporation. ' :

SECTION  THWO: TERMS AND-CONDITIONS . On the effective
date of the merger, the separate existence of the absorbed
corporation shall ceasa. and the surviving corporation shall
succead to the corporate name, all the rights, privileges,
jmmunities, and francilses, and all the property, real, personal,
and mixed of the absorbed corporation, without the necessity fox
any separate- transfer. The surviving corporation shall
fhereafter be responsible anmd lisble for all liabilities and
obligaticns of the abgorbed corporation, and nelther the rights
of creditors ncr any liens on the property of the dbsorbed

(((HO2000146206 8)))
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corporation shall be irpaired by the merger.- B

SECTION THREE: CONVERSION OF SHARES. The manner and .
basis of converting the shares of the absorbed corparation into
shares, of the survivirg corporation is as follows:

(2) Eazch share of_the One Cent ($0.01} par value
common stock of Swedic Delaware issued and cutstanding on the
effective date of the nerger shall be converted into one share of
the One Cent (40.01)} par value common stock of Swedic Floxida,
which shares of common stock of the gurviving corporation shall
thereupon be issued and outstanding. However, in no event shall
fractional shares of tie surviving corporation be issued. In
lieu of the issuance o fractional shares to which any holder of -
rhe common stock of the absorbed corporaticon would otherwise be
entitled as a result of the conversion, a payment in cash shall
be made equal to the velue of such fraction, based on the market
value of the common stwok on the effective date of the merger.

(b} Ths cenversion shall be effected as follows:

After the effective da-e of the merger, each holder of
certificates. for shares of common stock in the absorbed
corporation shall .surrender thewm to the surviving corporation or
its duly appointed agent, in such manner as the surviving
corporation shall legally require. On receipt of such share
certificates, the surviving corporation shall issue. and exchange
therefor certificates for shares of common stock in the surviving
corperation, representing the rumber of shares of such stock to
which such holder is entitled as provided above. The surviving
corporation shall issve to an agent for the holders otherwise
entitled to fractional share interests, a certificate for the
number of whole shares representing the aggragate of such
fractional share interests, and the agent shall sell such whole
shares and pay over tke proceeds to the shareholders entitled
rhereto in proportion to their fractional share interests.

SECTION FOUF: CHANGES TN ARTICTLES OF TNCORPORATTON.
The Articles of Incorporation of the surviving corporaticn,
Swedic Florida, shall continue to be its Articles of
Incorporatlion following the effective date of the merger.

SECTION FIVE: CHANGES IN BYIAWS. The Bylaws of the S
surviving corporation shall continue to be its Bylaws following
rhe effective date of the merger.

SECTION 8IX: DIRECTORS AND OFFTCERS. The Directors and
Officers of the surviring corporation on the effective date of
the mergexr. shall continue as the Directors and Qfficers of the
surviving corporation for the full unexplred terms of their
offices and until the.r successors have been elected or appointed
and gqualified.

SECTION SEVEN: NAME AND RESTDENT AGENT OF CORPORATTION.

((HD2000146206 6)))



HHHJSf—QUUE(FRI) 14:04 JECK, HARRIS & JONWES, LLP

(((HO2000146206 6)))

561 747 4113 P. 00T

Philippe Jeck of Jeck, Harris & Jores, LLE, 1061 E. Indiantown
Road, Suite~400,Jupiter, Florida 33477 of Palm Beach County,
Florida, being the Counzy ip which the principal office of said
awedic Flerida is te be located, shall continue to be the person
on whom process, Tax notices, and demands against said Swedic
Florida, or either of the said constituent corporations, may be
served.

emorTON EIGHT: PROHTBITED TRANSACTIONS. None of the
constituent corporations shall, prior to the effective date of
the merger, engage in any actlvity or transaction other than in
the ordinary coursSe oSF husiness, except that the absorbed and
surviving corporation May take all action necessary Or
appropriate under the Laws of the appropriate state to congummate
this merger. o ) -

SECTION NINE: APDROVAL BY SHAREHOTDERS. This Plan of
Merger shall be gubmithed for the approval of the shareholders of
the constituent coyporztion in the mannex provided by the
applicable laws of the State of Florida at a meeting to be held
on or before March 15, 2002, or at such othar time as to which
rhe Boards of Directors of the constituent corporatioens may
agree. -

. EFFECTIVE DATE OF MERGER. The effective
date of this merger skall be the close of business on March

L2002,

SECTION BLEVEN: ABANDONMENT., OF MEEGEE . This Plan of
Merger may be abandoned by action of the Board of Directors af
either the surviving or either of the absorbed corporation at any
time prior to the effantive date on the nappening of either of
the follawing events: i

{a) If the merger is not approved by the
shareholders of either the surviving or the absorbed corporation
on or before March 15. 2002; or _ ' T

(by 1%, in the judgment of the Board of Directors
of either the surviving oxr the apsorbad corporatiof, the merger
would be impracticable because of the number o©I dig=senting
shareholders asgerting appraisal rights under the laws of the
State of Florida. . -

[WE: EYAECUTION OF AGREEMENT. This Plan of
Merger may be executedl in any nuriber of counterparts, and each
such counterpart shall constitute an original instrument.

BExecuted on behalf of the parties by their officers,
sealed with their corporate seals, and attested by thelr

regpective sécretaries pursuant _to +he authorization of their
respective Boards of Directors om the date first above written.

(((H02000146206 8)))
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SWEDIC REAL ESTATE, INC., a Florida
corporation -

e PO s

Bernt Ove Gimmersta, President

SWEDIC REAL ESTATE, INC., a
Delaware corporation .

oy L irmn TE

Bernt Ove Gimmersta, President
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