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FLORIDA DEPARTMENT OF STATE
Division of Corporations

April 26, 2022 CORRECTED
Please Allow For
SUNSHINE STATE Same File Date

1

SUBJECT: PAVIAN, INC.
Ref. Number: P10000064128

We have received your document for PAVIAN, INC. and your check(s) totaling
$60.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

There is a fee of $10.00 due.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Terri J Schroeder
Regulatory Specialist 1l Letter Number: 822A00009665
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Sunshine State Corporate Compliance Company

3458 Lakeshore Drive, [ablbokassee, Florita 32372

(850) 656-4724

DATE 04/25/2022

ENTITY NAME  Pavian, Inc.

DOCUMENT NUMBER

VPLEASE FILE THE ATTACHED AND RETURN ™"

XXXXXXXX Plaix Copy
&f&ﬁa{ &pf
Certifisate of Statas

VPLEASE DBTAIN THE FOLLOWING FOR THE ABOVE ENTTTY ™

&f&ﬁm’ 6‘?{ ”f Arte & Ancadwente
Certifisate of Good Standing

“APOSTILE / NOTARAL CERTIFICATION **

COUNTRY OF DESTIRATION
NUMBER OF CERTIFICATES REQUESTED

TOTAL OWED $' 72 ACCOUNT #: 120160000072
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FPloase catl Tira at the above namber [faﬁ any 155ues 0r concerns. Thark $oa 50 much!
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ARTICLES OF MERGER OF
VILNIUS, LLC, A DELAWARE LIMITED LIABILITY COMPANY
AND PAVIAN, INC., A FLORIDA CORPORATION

These Articles of Merger by and between VILNIUS, LLC, a Delaware limited labihity

company (the "Merging Entity") and PAVIAN, INC., a Florida corporation (the "Surviving
Entity”) are entered into between the parties for the purpose of merging the aforesaid companies.

2

WITNESSETH

The Plan of Merger pursuant to which these Articles are being filed is attached hereto as
Exhibit A and incorporated by reference herein. The Plan of Merger was unanimously
approved by both the Surviving Entity and Merging Entity in compliance with the

applicable provisions of law.

The Articles of Incorporation of PAVIAN, INC., the Surviving Entity, were filed with the
Florida Secretary of State on August 4. 2010.

The sole shareholder and sole director of PAVIAN, INC. unanimously approved the plan
of merger on April 22™, 2022, pursuant to Section 607.1101 of the Florida Business

Corporation Act.

The Articles of Organization of VILNIUS, LLC, the Merging Entity, were filed with the
Dclaware Secretary of State on March 22, 2017.

The sole member and sole manager of VILNIUS LLC unanimously approved the plan of
merger on April 22, 2022, pursuant to Section 18-209 of the Delaware Limited Liability

Company Act.
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger on

this 22" day of April. 2022.

MERGING ENTITY
VILNIUS, LLC. a Delawarc lmited lLability

company

DocuSigned by:
By:l *é Q) o;-
Jorge Landsmanas, President and Manager

SURVIVING ENTITY

PAVIAN_INC.. a Florida corporation

OocuSigned by:
By: l gé il o
Jorge Landsmanas, President and Director

r~
=
~a
~y
T
)
Ll =0
o N
o
.
=
o
ro
(e}

[



DocuSign Envelope 1D: 33F6A239-D106-4350-8925-757871475F4C

EXHIBIT A

PLAN OF MERGER
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan™) by and betwcen VILNIUS, LLC. a Delaware

limited liability company (the "Merging Entity"”) and PAVIAN, INC.. a Florida corporation (the
"Surviving Entity") said entities hereinafter collectively referred to as the "Constituent Entities.”

b

WITNESSETH:

WHEREAS, the Surviving Entity was incorporated in the State of Florida on August 4.
2010 as a corporation, and has authorized One Thousand Shares (1000) (all of which are
entitled to vote). and of which 100% are owned by Starco Capital Ltd.. a British Virgin

Islands Company.

WHEREAS, the Merging Entity was duly incorporated under the laws of the State of
Delaware on March 22, 2017, and has authorized a total of onc hundred (100) membership
units (all of which are¢ entitled to vote). of which all one hundred (100) membership units
are duly issued and outstanding, all of which are owned by Jorge Landsmanas.

WHEREAS, the Merging Entity and the Surviving Entity deem it advisable and in their
best interests to enter into this Plan and have each unanimously approved and adopted the
Plan in accordance with the applicable provisions of law in their respective jurisdiction of
formation. The Merging Entity shall be merged with and into the Surviving Entity in order
to combine the assets and businesscs of the Constituent Entities for the purposes of (1)
simplification of business records and tax paperwork. (ii) elimination of duplicate work
and expenses in administration and accounting, and (iii) to achieve a more efficient

operation.
(/'j

NOW, THEREFORE. in consideration of the mutual premises and agrﬁ%&mﬁlerem

contained, the Constituent Entities have agreed, and do hereby agree, to merge upcgme teFons am
conditions set forth below: __D N )

l.
2.

<°’5“°

Recitals. The recitals hereinabove are true and correct and are mcorporatc;d}ﬁ‘creln:. m

rn(.’)

Agreement to Merge. The Constituent Entities hereby agree that upon lhe““i}ffccl“?e Dag
as hereinafter defined, the Merging Entity shall be merged into the Survwm&, Eglty and
the Surviving Entity shall succeed to all of the nghts, privileges, immunitics and franchises,

and all of the properties, real, personal and mixed, of the Merging Entity, without the
necessity of any separate transfer. The Surviving Entity shall thereafter be responsible and
liable 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 Entity shall be impaired by the

merger.

Name of Surviving Entity. The name of the Surviving Entity shall become: PAVIAN, INC.

Articles of Incorporation. The Articies of Incorporation of the Surviving Entity in effect
on the Effective Date shall be the Articles of Incorporation of said Surviving Entity and

shall continue in full force and effect.
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Operating Agreement. The Shareholder's Agreement of the Surviving Entity in effect, if
any, on the Effective Date of the merger will be the Shareholder's Agrecement of said
Surviving Entity and will continue in full force and eftect.

Management. The Surviving Entity shall continue to be managed under the direction of the
Director, except as may be otherwise provided by law or in the Shareholder's Agreement
of the Surviving Entity.

Mode of Effecting Merger. The mode of carrying said merger into cffect, and the manner
and basis of converting the shares of the Mcrging Entity into shares of the Surviving Entity,
shall be as follows:

a. Since all of the issued and outstanding shares in the Merging Entity are owned by
Jorge Landsmanas and upon finalization of the merger all of the issued and
outstanding shares in the Surviving Entity will be beneficially owned by Jorge
Landsmanas through its ownership in Starco, a British Virgin Islands Company. no
additional shares need be issued by the Surviving Entity to reflect the ownership
interest of the Merging Entity after the Effective Date. Upon the Effective Date of
the merger. the sole sharcholder of the Merging Entity shall surrender his stock
certificate, if any, to the Surviving Entity and such certificate shall be canceied. The
then issued and outstanding stock of the Surviving Entity shall continue thereafter
to constitute all of the outstanding ownership interests in the Surv:u;gEn@

—>o
Adoption of Plan. Pursuant to the applicable statutory provisions of bdfi{She atem
Delaware and the State of Flonda. the merger has been unanimously @ﬁwedaby WS
Surviving Entity and the Merging Entity. th <

S "'?"
Execution of Documents. In the cvent that the merger of the Merging EnﬁY‘;—wnl{and g
the Surviving Entity shall have been fully authorized in accordance with: H;c arplicable
slatutory provisions, the Merging Entity and the Surviving Entity hercby stiptflaté®hat they
will cause to be executed any document or documents prescribed by law to effectuate the

merger.

Authorization of Directors and Shareholders. The Merging Entity and the Surviving Entity
are hereby authorized. empowered and directed to do any and all acts and things. and to
make, execute, deliver, file. and/or record any and all instruments, papers and documents
which shall be or become necessary, proper or convenient to carry out or put into effect
any of the provisions of this Plan,

Effective_Date. This Plan shall become effcctive at the close of business on the day
preceding the issuance of the Certificate of Merger from the State of Florida (the "Effective
Date"). Neither of the Constituent Entities shall, prior to the Effective Date of the merger,
engage in any activity or transaction other than in the ordinary course of business, except
that the Constituent Entities may take any and all action necessary or appropriate under the
laws of the Constituent Entities' jurisdiction of formation to consummate this merger.
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Right to Abandon Merger. The Merging Entity and the Surviving Entity shall have the
power in their discretion, prior to the Effective Date, to abandon the merger provided for

12

herein.
IN WITNESS WHEREOF, the undersigned have exccuted this Plan of Merger on this

day of 22" day of April, 2022.

MERGING ENTITY
VILNIUS, LLC. a Delaware limited liability

company

Doculigned by
B
By: ~ O
Jorge Landsmanas, President and Manager

SURVIVING ENTITY
PAVIAN, INC., a Florida corporation

DocuSigned by:
o [l
orge Lanidstianas, President and Director
[
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