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ARTICLES OF MERGER
Merger Sheet

MERGING:

5436 TEXAS AVENUE CORP., a Florida corporation, P93000046767

INTO

5436 TEXAS AVE.,, INC.. a Georgia corporation not qualified in Florida

File date: November 30, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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DATE: _ November 25, 1998

T-485 P.01/08 Job-891

11:3  From:
PORTER, WRIGHT, 4501 Tamiami Trail North, Svite 400
MORRIS & ARTHUR Naples, Florida 34103-3013
Attorneys & Counselors Main Telephone #: (941)263-3898
at Law Main Facsimile #: (041)436-2990
: Toll Free #: (800) 8§76-7962
FACSIMILE COVER SHEET

THE INFORMATION CONTAINED IN THIS COMMUNICATION IS CONFIDENTIAL AND
SUBJECT TO ATTORNEY-CLIENT, WORK PRODUCT, OR OTHER LEGAL PRIVILEGE.
THIS COMMUNICATION IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR
ENTITY NAMED AS RECIPIENT. IF THE READER OF THIS COMMUNICATION 1S NOT
THE INTENDED RECIPFIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION,
DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED,

USER #:_7462_

FLEASE DELIVER TO

Florida Department of State - Division of Corporations

NAME:

FIRM:
FACSIMILE #:
NQ. PAGES: 9

(R50) 922-4000

CLIENT/MATTER #:  0681700-120346

RE: 5436 Texas Avenue Corp.

»

MESSAGE:

Please file the following documents in reference to the corporation listed above:

Application for Reinstatement
Articles of Merger
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Please provide me with a certified copy of the Articles of Merger. Thank you.
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ivisiey c8 ¢
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PHONE #: (941) 436-2965
FAX#  (941) 436-2990

THE ORIGINAL OF THIS DOCUMENT WILL BE SENT BY:
— OVERNIGHT DELIVERY SERVICE — MESSENGER

ORDINARY MAIL
X . THIS WILL BE THE ONLY FORM OF DELIVERY

NAPLRRAIB4173.02
Cincitmati » Cleveland » Columbus s Dayton & Naples, Florida » Washington, D.C.




' Nov-3-98 1616 From T-369 P.01/05 Job-500
Txk PORTER, WRIGHT, . " 4501 Tamiami Trail North, Suite 400

fkdik MORRIS & ARTHUR Naples, Florida 34103-3013
sk Attorneys & Connselors Main Telephone #: (941)263-8898
* at Law Main Faesimile #: (941)436.2950
Toll Free #: (800) 876-7962
FACSIMILE COVER SHEET

THE INFORMATION CONTAINED IN THIS COMMUNICATION IS CONFIDENTIAL AND
SUBIECT TO ATTORNEY-CLIENT, WORK FRODUCT, OR OTHER LEGAL PRIVILEGE.
THIS COMMUNICATION 1S INTENDED ONLY FOR THE HISE OF THE ININVIDUAL OR
ENTITY NAMED A5 RECIFIENT. IF THE READER OF THIS COMMUNICATION IS NOT
THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATION,
DISTRIBUTION OR COPYING OF THIS COMMLINICATION 1S STRICTLY PROHIBITED.

DATE: _ November 23, 1998 = , USER #:_7462

PLEASE DELIVER TO

NAME: Florida Depariment of State - Division of Corporations
FIRM:
FACSIMILE #:  (850) 9224000

NO. PAGES: 6 CLIENT/MATTER #:  0681700-120346

T T |

RE: 5436 TEXAS AVENUE CORP.

MESSAGE:
Articles of Merger and Plan of Merger regarding above-refersnced matter attached.

FROM: _S. Dresden Brunner, Esq. PHONE #: (941) 436-2965
FAX#:  (541)436-2990
THE ORIGINAL OF THIS DOCUMENT WILL BE SENT BY:
ORDINARY MAIL — OVERNIGHT DELIVERY SERVICE ___ MESSENGER

X__ THIS WILL BE THE ONLY FORM OF DELIVERY
NAPLES/DOR173.01

Cincinnati » Cleveland # Columbus s Dayton e Naples, Florida » Washington, D.C.
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*kfjmﬁﬁ’
FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham

November 24, 1998 Secretary of State

5436 TEXAS AVENUE CORP.
2500 TAMIAMYI TRAIL N.
SUITE 112

NAPLES., FI. 33%40

SUBJECT: 5436 TEXAS AVENUE CORP.
REF: P33000046787

We received your electronisally transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

In order to file your document, the subject entity must first be
reinstated.

The above listed corporation was administrativaly dissolved or its
cartificate of authority was revoked for fallure to file its 1998
cerporate annral report form in a timely mauner. To relnstate the
corporation you must submit the attached reinstatement application or
annual report form and the appropriate fees.

The feas to reinstatae tha zorporstion are as follows: £500 reinstatement
fee, $61.25 filing fes for the ogurrent year, and $88,75 corporate
supplemental fee for the current yaar.

Therefore, the total amount due to reinstate the corporation is $750.00,
Add an additional $8.75 for each cartificate of status raequested.

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

If you havae any questicns eoncerning the filing of your decument, please
call (85D) 487-6906.

Darlene Connall FAX aud. #: HIs000021874
Corparate Specialist Letter Number: 698200056197

Division of Corporations - P,O. BOX 6327 - Tallahaseee, Florida 32314
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ARTICLES OF MERGER

of

5436 TEXAS AVENUE CORP., a Florida corporation

s WO
ze B
with and into e == .
E
5436 TEXAS AVE.,, INC., a Georgia corporation e 4 T
executed in duplicate e .
( P ) b S mi
o
o O
ARTICLET

The Plan of Merger is attached hereto and incorporated herein by reference.

ARLRE
LS
60:

Pod

ARTICLEH

The effective date of the Merger is upon filing of these Articles of Merger.

ARTICLE I

5436 TEXAS AVENUE CORP., a Florida corporation, approved the Plan of Merger on
November 11, 1998 by an action by written consent of its sole shareholder and director.

ARTICLE [V

5436 TEXAS AVE., INC., a Georgia corporation, approved the Plan of Merger on
November 11, 1998 by an actinn by written consent of its sole sharcholder and director.

5436 TEXAS AVE,, INC.,
a Geaorgia corporation

yd
ame:

obert C. Gebhakdt
Its: President
Prepared By:
8, Dresden Brunner, Esg.
Florida Bar No. 0121886

4501 Tawdami Trail N., Ste. 400
Naples, FL

34103-3N13
(941) 263-8808

5436 TEXAS AVENUE CORP.,, -
a Florida corporation

Wl H

Nhme: Robert CoGebhfrdt
Tts: President

H98000021874 &
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Fax Audit No. H98000021874 6

PLAN OF MERGER

This Plan of Merger, is made as of November 10, 1998, between 5436 TEXAS
AVENUE CORP., a Florida corporation (the “Florida Corporation™), and 5436 TEXAS AVE.,
INC., a Georgia corporation {the "Georgia Corporation™). The Florida Corporation and the
Georgia Corporation are collectively refetred to as the "Constituent Corporations”.

Recitals

A. The Florida Corporation is a corporation organized and existing under the laws of
the State of Florida, with its principal office at 2500 Tamiami Trail North, Suite 112, Naples,
Florida 34104,

B. The Florida Corporation is authorized to issue 1,000 shares of common stock,
with $1.00 par value, of which 1,000 shates are issued md outstanding. :

C. The Georgia Corporation is a corporation organized and existing under the laws of
the State of Georgia, with iis principal office at 2500 Tamiami Trail North, Suitc 112, Naples,
Florida 34104,

D. There are no options or other rights to acquire shares of the Georgia Corporation
authorized, issued, or ontstanding,

E. The boards of directors and shareholders of the Constituent Corporations deem it
desirable and in the best business interests of their respective Constituent Corporations that the
Florida Corporation be merged into the Georgia Corporation pursuant to Sections 607.1101 es
seq. of the Florida Business Corporation Act and Sections 14-2-1101 ef seg. of the Georgia
Business Cotporation Code.

F. The parties intend that this transaction qualify as 2 "reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended.

Agreement
In consideration of the mutual covenants, and subject to the terms and conditions set forth
below, the Constituent Corporafions agree as follows:

1. Merger. At the Effective Time (defined below), the Florida Corporation shail
merge with and into the Georgia Corporation (the "Merger"}) which shall be the surviving

Fax Audit No. H98000021874 &
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Fax Audit No. H98000021874 6

corporation (the "Surviving Corporation™) and which shall continue its corporate existence under
the laws of the State of Georgia following the Merger.

2. Terms and Conditions. At the Effective Time, the separate existence of the
Florida Corporation shall cease, and the Surviving Corporation shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real, personal, and mixed of the
Florida Corporation without the necessity of separate transfer. The Surviving Corporation shail
be thereafter responsible and ligble for all liabilities and obligations of the Florida Corporation,
and neither the rights of creditors nor any liens on the property of the Florida Corporation shall
be impaired by the Merger.

3. Conversion of Shares.

(a) Each share of common stock, with £1.00 par value, of the Florida
Corporation issued and outstanding immediately prior to the Merger shall be converted into one
share of the common stock of the Surviving Corporation, which shares of common stock of the
Surviving Corporation shall then be issued and outstanding.

(b) After the Effective Time, each holder of certificates formerly representing
shares of common stock of the Florida Corporation shall surrender such certificates to the
Surviving Corporation or its duly appointed agent, in the manner that the Surviving Corporation
shall legally require. On receipt of such share certificates, the Surviving Corporation shall issue
and exchange such ceriificates for shares of commeon stock of the Surviving Coerporation,
representing the number of shares of stock of the Surviving Corpotation to which the holder is
entitled as provided above. '

4. Articles of Incorporation of fhe Surviving Corporation. The Articles of
Incorporation of the Georgia Corporation existing immediately prior to the Effective Time of the
Merger shall continue to be the Articles of Incorporation of the Surviving Corporation.

5, Ry-Laws of the Surviving Corporation. The By-Laws of the Georgia
Corporation existing immediately prior to the Effective Time of the Merger shall continue to be
the By-Laws of the Surviving Corporation.

6. Directors and Officers of the Surviving Corporation. The directors and
officets of the Georgia Corporation at the Effective Time of the Merger shall continue to be the
directors and officers of the Surviving Corporation for the full unexpired terms of their offices
and until their successors have been elected or appointed and qualified.

7. Effective Date of Merger. The effective date and time of the Merger shall be
upon the filing of the Articles of Merger with the Georgia Secratary of Stats (the "Effactive

Time").

Fax Audit No. HO8000021874 6
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8. Approval by Shareholders. This Pian of Merger shall be submitted for the
approval by consent of the shareholders of the Constituent Corporations in the manner provided
by the applicable laws of the State of Florida and the State of Georgia.

9. Dissenting Shareholders. Sharcholders of the Constituent Corporations who are
entitled to vote and who dissent from the Merger will be enfitled to such rights as are afforded to
dissenting Shareholders under applicable state law,

10.  Abandonment of Merger. This Plan of Merger may be abandoned by action of
the Board of Directors of either the Florida Carporation or the Georgia Corporation at any time
prior to the Effective Time on the happening of either of the following events:

(a)} The Merger is not approved by the shareholders of either the Florida
Corporation or the Georgia Corporation on or before November 12, 1998,

(b) In the judgment of the Board of Directors of either the Florida Corporation or
the Georgia Corporation, the Merger would be impracticable because of the number of dissenting
sharcholders asserting rights under the laws of the State of Florida or the laws of the State of

Georgia.

11, Governing Law. This Agreement shall be construed and enforced in accordance
with the Jaws of the State of Florida without regard to its conflict of law principles.

IN WITNESS WHEREOF, the parties to this Agreement have signed below on the date
and year first above written.

3436 TEXAS AVE,, INC., ; " 5436 TEXAS AVENUE CORP.,
a Georgia corporation a Florida corporation

Its: President Tta: President

NAPLES/00M4TOL.01

HO8000021674 ©



