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Decetqber 11, 2008 ’ ) : /
FLORIDA DEPARTMENT OF STATE

GHS FLORIDA GROUP, INC. Dhvision of Carporations

552 NORTH ISLAND DRIVE
GOLDEN BEACH, ¥L 33160

BUBJECT: GHE FLORIDA GROUP, INC.
REF: PD6000126404

We received your electronically tranemitted document. Howgver, the
document has hot beon filed. Please make the following corrections and
rafax the complete document, inoluding the electronie filing cover sheat.

Tha plarn of merger referred to in #9 of the articles of merger is not
attached.

Plaase return your dooument, along with a copy of this lottar, within 60
days or your filing will bae considered abandoned.

If yon have any quastions concerning the filing of your Ela:ument, plesee
call {850) 245-6901.

Susan Payne FAX Aud. #: HD&D00292292
Sanior Section Administrator Lottar Number: 70B8AC0070529

P.O BOX 6327 - Tallahassee, Flonda 32314
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ARTICLES OF MERGER

oF ‘C60EC |1 PHIZ: RY
NEVAD
A A RATION SECIETARY G+ STATE
TALLARASSEE. FLORIGA
FLORIDA CORPORATION !

1. The undersigned corporations, GHS FLORIDA GROUP, INC,,
being validly and legally formed under the laws of the State of

Florida, and GHS GROUP, INC., being validly and legally fomewuanalﬁ
under the laws of the State of Nevada, have adopted a Plan ofig_ﬁﬂ ok
Merger. .

2. The name of the surviving corporation is GHS FLORIDA

. GROUP, INC. and it is to be governed by the laws of the State of
Florida.

3. The principal office of the surviving corpeoration shall-
be 552 North Island Drive Golden Beach, Florida 3316C.

4. The Plan of Merger of the undersigned corporations was
adopted pursuant teo Sections 607.1101 and €07.1103 of the Florida
Statutes. '

‘ 5. e Plan of Marger will become effective as of

Th
D.w__er 20086.

6. The Plan of Merger was adopted by the Shareholders and by
the Board of Directors of GHS FLORIDA GROUP, INC., a Florida

LU
corporaticn on the % day of ol . 2006.
7. The Plan of Merger was adopted by the Shareholders and by

the Board of Directors of GHS GROUP, INC., a Navada corporation on

the ﬁh“ day of ()&Lﬂw$aM/ , 2006,
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8. As to each of the undersigned corporations, the number of
shares outstanding and the total number of shares voted for and
agalnst such Plan of Merger, are as follows:

Noma of Numbar aof Total Voted Total VYoted
Corporation Outatanding Shargs For Agalnst
GHS GROUP, INC., a 100 100 0

Florida corpoxation

GHS GROUP, INC., a 100 100 0
Nevada corporation '

8. The Plan of Merger calls for cancellation of the igsued
shares of GHS GROU?, INC., a Nevada corporation, which shall be
geffected as set forth in the Plan, a true and correct copy of which
is attached herete. The lssued shares of GHS FLORIDA GROUP{ ING,,
& Florida corporation, shall not be affected by this merger.

ZES GROUP, INC., a Navada GHS FLORIDA GROUP, Inc., a
corporation Florida corpoxatio
By! By! » \ .
GLENN SINGER, Prasldent GLENN SINGER, President
Attest: M/ Attest:_'M’/
Glenn Singer, ™ Glenn Binger,

Secretary Saecretary
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STATE OF FLORIDA
COUNTY OF MIAMI-DADR

PERSONALLY, appeared before me, the undersigned authority,
Glenn Singer, whoe acknowladged to and before me that he is
President of GHS GROUP, INC., a Nevada corporation and GHS FLORIDA
GROUP, 1INC., a Florida corporation, and that he exwcuted the
foregoing Articles of Merger for the reasons and purposes therein

expresgsed. He was persconally known to me or produced
as identification, '

WITHESS my hand and official seal in the County and State last

aforesald this 3 day of [_);an‘g s ¢ 20086,

Notary Plblic
My Commission Expires: :

W:\2inger\Florida Partnership\Genmeral Parther‘\Articlea.wpd
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PLAN OF MERGER,

. n
THIS AGREEMENT, made and enterad into this q? day of
izgtenekg&: » 2006 by and between GHS FLORIDA GROUP, INC., a
Florida corporation and GHS GROUP, INC., a HNevada corporation,

sometimes hereinafter collectively refarred to as the "Constituent
Corporations™. _ '

RECITALS

a. The Stockholders and Board of Directors of the
Constituent Corporations have deemed it advisable that GHS Group,
Inc., a Nevada corpcration hereinafter alsc referred to as the
"Disappearing Corporation,” be merged into GHS FLORIDA Group, Inc.,
a Florida corporatilon, hereinafter refarred to as the "Surviving
Corporation" under the laws of the State of Florida, and .

B. Disappearing Corporation is duly organized and existing.
under the laws of the State of Nevada, having besn incorporated on
the 23rd day of December, 1898, has an authorized capital stock
consisting of One Hundred (100) shares of 51.00 par value Class A
Voting Shares of which there are now issued and outstanding One
Hundred (100) shares of said steck and Nine Hundraed (900) shares of
£1.00 par value Clasgs B Nonvoting Shares, of which there are now
issued and outstanding Nine Hundred (900) shares of said stock: and

C. GHS TFTLORIDA GROUP, Inc., &a Florida c¢orporation duly
organized and existing under the laws of the State of Florida,
having been incorperated on the Znd day of October, 2006 has an
authorized capital stock consisting of One Hundred (100) shaxes of
$1.00 par valuve Class A Voting Shares of which there are now issued
and oﬁtstanding One Hundred (100) shares of said stock and Nine
Hundred (900) shares of $1.00 par value Class B Nonvoting Shares,
of which there are now issued and cutstanding Nine Hundred {9C0)

shares of said stock;
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NOW, THEREFORE, in consideration of the promises and tmutual
agreements hereinafter contained, the Constituent Corporations have

agreed, and do hereby agree, to merge upon the terms and conditions
hareinafter provided.

1. Ragcitals.

The above recitals are true and correct and incorporated
herein. ' '

2. Agreament of Marger.

A. It 1is hereby agreed that the Disappearing
Corporation shall merge into the Surviving Carporation. The
Certificate of Incorporation of the surviving Corporation, shall
remain unchanged.

B. The Surviving Corporation agrees o pay to any
dissenting shareholders of either constituent corporation complying
with the terms of Section 607.1101 of the Florida Statute, the fair

value of their shares.

3. -Pringipal Office of Surviving Corporation.
The principal office of the Surviving Corporation, shall
remain at 552 North Island Drive Golden Beach, Florida 33160.

4. Capitalization of Surviving Coxrporation.

The capitalization of the Surviving Corporation, shall
remain as is presently authorized, that is, One Hundred (100)
shares of $1.00 par value Class A Voting Shares of which there are
now issued and outstanding Cne Hundred (100} shares of said stock
and Nine Hundred {900) shares of $1.00 par value Class B Nonvoting
Shares, of which there are now issued and cutstanding Nine Hundred
{300) shares of said stock.
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5. Officers and Diraectors of Surviwving Corporation.

The members of the Board of Directoxs and the officers of
the Burviving Corporation immediately after the effective time of
the merger shall be those persons who were the members of the Board
of Directors and the officers, respectively, of the Disappearing
Corpozration immediately prior to the effective time of the merger,
and such parsons shall serve in such offices, respectively, for the
terms provided by law or in the Bylaws, or until their respective
sugcegsers are elected and qualified,

6. Registeraed Agent of Surviving Corporation.

The Registered Agent of the Surviviné Corporation shall
be: Therrel Baisden,; P.A., SunTrust International Center, One S5.E.
3rd Avenue, Sulte 2950, Miami, Florida 33131 , and the name of the
initial registered agent of this corporation at that address is:
Nicholas M. Daniels, Esg.

7. Caneyahce of Amgets; Assumption of Liabilities.

A, The Disappearing Corporation hereby agrees, Lo the
axtent permitted by law, from time to time, as and when reguested
by the Surviving cérporation so to do, or by its successors and
assigns, to execute and deliver, or ‘cause to be executed and
delivered, all such deeds and instruments, and to take or cause to
be taken, such further or additional actions as the Surviving
Corporation may deem necessaiy or desirable in order to vest in and
confirm to the Surviving Corporation title to and possession of all
property, real and personal, of the Disappearing Corporation,
acquired or to be acguired by reason of or as a result of the
merger herein provided for, and otherwise to carrxy out the intent
and purposes hereof. The proper officers of the Disappearing
Corporation have been authorized and directed to take any and all
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actlons that may be necassafy to effect such transfers, conveyances
and assignments to carry out.the purpose of such merger.

B. All asgets and interests of any kind whatsoever of
the Disappearing Corporation, including all debts due en any and
all accounts, shall in effect become the property of the Surviving
Corporetion, and the title of any and all property shall be vested
in the Surviving Corporation and shall not revert or be in any way
impalred by reason ¢f the mérgef. All rights of ereditors and all
liens upon the property ¢f the Constituent Corporations shall be
preserved unimpalred, and all debts, liabilities and duties of the
Disappearing Corporation shall thenceforth attach to the Surviving
Corperation and may be enforced against it to the same extent as if
said debts, liakilities and duties had been initially incurred or
contracted by it.

8. Ratification by stockhciders and Dirsctors.
This Agreement ofi Merger and all of the terms and
provisiona herein contained have bean ratified and approved by the
Stockholders and Directors of each of the Constituent Corporations.

9. Mode of Effecting Merger.
The mode of carrying said merger into effect, and the.

manner and basis of converting the shaxes of the Disappearing
gorporation into shares of the Surviving Corpcration, shall ke as
follews:

A. Each share of $1.00 par value common stock of GHS
Group, Inc., a Nevada corpération issued and ocutstanding on the
effective date of the merger and all rights in respect thereot
shall, without any action on the part of the sharxeholder, be
completely canceled. The Disappearing Corporation owns Cne Hundred
(100) Class A shares of $1,00 par value common stock and WNine
Hundred (900) Clasa B shares‘of 51.00 per value common stock. Such

]
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shares of capital steck of the Suxviving Corporarion pursuant to
this merger shall be reissued proporticnately to the shareholders
of the Disappearing Corporation.

B. The conversion shall be effected as follows: After
the effective date of the merger, each holder of certificates for
shares of common stock in the Disappearing Corporation shall
surrender them to the Surviving Cozporation or its duly appointed
agent, in such manner as the Surviving Corperation shall legally
regquire, On receipt of such share cextificates, the Surviving
Corporétion ahall issue and exchange therefor cerxtificates for
shares of common stock in the Surviving Corporation, representing
the number of shares of such stock te which such holder is entitled
as provided above.

C. Holders of certificates of common stock of the
Disappearing Corporation shall nct be entitled to dividends payable
on shares of stock in the Surviving Corporation until certificates
have been issued to such -3tockholders. Thereafter, each such
stockholder shall be entitled to receive any dividends on shares of
stock of the Surviving Corpozatien issuaple to them hersunder which
may have been declared and paid between the effective date of the
rmerger and the issuance to such stockholder of the certificate for
his shares in the-Surviving Corpération.

10. Abaadonment of Marger.
This plan of merger may be abandoned by action of the
board of directors of either the Surzviving or the Disappearing
Corporation at any time pridr to the effective date.

11. Effectiva Data of Mergar.
A. This Merger shall becomes effective as of

T)CC'EM 2\, 2008,
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. B. Upon the mexgar becoming effective, the asparate
existence of tha Disappearing Corporation shall cease, except as
may be requisite for carrying out the purposes of this Agreement of
Merger, or as continued by statute. All of the rights, privileges,
powers, franchlses, property and assets of every kind and
description of the Disappearing Corporation, shall be vested in and
be held and enjoyed by the Surviving Corporation.

IN WITHESS WEBREOF, the Constltuent Corporations have caused
their respective corporate names to be sgigned hereby by their
respective Presidents and Secretarles, thereunto duly authorized by
the respective Bcard of Directors and Shareholdexs of each

corporation,

GHZ GROUP, IMC., ) GHS FLORIDA GROUP, INC.,

a Nevada corporatij a Florida corporagion

By: © By: '
Glenn S¥fger, President Glenn’%ﬁﬂb&rfﬁf&esxdent

Attest: Atteat:

Glenn Sinder, Secretary Glenn’ Singer, cSecretary
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CERTIFICATE

The undersigned, as Secretary and President, respectively, of
GHS Group, Inc., a Nevada cecrporation, do hereby certify that the
Agreement of Merger to which this Certificate is attached, was
adopted by the Stockholders and Directors of said ccrpo:ation {a)
by unanimous written consent of all the Stockholders and Directors
of said corporation on the _j{ffday of W:hL€v~g£r’ » 2006 pursuant
to the laws of the State of Nevada, and (b) pursuant ¢o Written
Consent of the all of the shareholders of the Corporation.

WITNESS our hands and  seals this " day of

{>£Lew~k:»/ , 2006.

GHS Greuwp, Inc., a Navada
corporation

Glénh Singej,

Attest:

Glefn Ainger, Secretary
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CERTIFICATE

The undersigned, as Secretary and President, respectively, of
GHS Florida Group, Inc., a Florida corporation, do hereby certify
that the Agreement of Merger to which this Cextificate is attached,
was adopted by the Stockholders and Directors of sald corporation
(a) by unanimous written consent of all the Stockholders and
Directors of said corporation on the ;jgft'day Ofiksemir&/ ;
2006 pursuant te¢ the laws of the State of Florida, and (b) pursuant
to Written Consent of the all of the shareholders of +the

Corporatien.

s B
WITNESS our hands and seals this day of

DM , 2006,

GE8 Florida &roup, Ine,., a
Florida corpgrakion

By:

Glenfh Sing

Attest:

Glenn Singe¥, Sacretary

W:\S:inger\Floride Paxtnership\General Partner\Flan of Merger.wpd
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