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FLORIDA DEPARTMENT OF STATE an
Katherine Harris 21¥ /"5 7
Secretary of State

March 18, 2002

C T CORPORATION
TALLAHASSEE, FL

SUBJECT: PAVILION FURNITURE, INC.
Ref. _N_umber: P98000055414

We have received your document for PAVILION FURNITURE, INC, and check(s)
totaling $70.00. However, the enclosed document has not been filed and is being_~~ T

returned to you for the following reason(s):

Where is the Plan of Merger as referenced on page one of your document, last _ - L

paragraph?

Please retumn 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) 245-6903.

Cheryl Coulliette
Document Specialist Letter Number: 602A00016102

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet
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MERGING:

NEW PAVILION, INC., a Florida corporation, PO1000120004

INTO
PAVILION FURNITURE, INC., a Florida entity, P96000055414.

File date: March 15, 2002
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



-+

ARTICLES OF MERGER
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PAVILION FURNITURE, INC. = %
a Florida corporation

Pursuant to section 607.1109 of the Florida Business Corporation Act (the "FBCA"), New
Pavilion, Inc., a Florida Corporation (the “Merging Corporation™), and Pavilion Fumniture, Inc., a

Florida corporation (the "Surviving Company") adopted on the 3! day of December, 2001, the
following Articles of Merger for the purpose of effecting a merger in accordance with the provisions
of the FBCA, and hereby certify as follows:

FIRST: That the name, street address of its principal office, jurisdiction and entity type
of the Merging Corporation is as follows:

Name and Street Address Jurisdiction Entity Type
New Pavilion, Inc. Florida

16200 N.W. 49" Avenue
Miami, FL 33014

Corporation
Florida Document/

Registration Number: P01000120004

SECOND: That the name, street address of its principal office, jurisdiction and entity
type of the Surviving Company is as follows:

Name and Sireet Address

Pavilion Fumiture, Inc.

Jurisdiction Entity Type
Florida
16200 N.W. 49" Avenue
Miami, FL 33014

Corporation
Florida Document/

Registration Number: P96000055414

THIRD: The Plan and Agreement of Merger (the “Plan of Merger”), attached hereto and
incorporated by reference herein, and adopted in accordance with the provisions of Section
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607.1108 of the FBCA, providing for the merger of the Merging Corporation with and into the

Surviving Company, was approved by each domestic entity in accordance with the Chapter 607 of
the FBCA.

FOURTH: Pursuant to Sections 607.1103, the Plan of Merger was adop{ed by the Joint
Resolutions of the Shareholders and the Board of Directors of the Merging Corporation and the
Shareholders and the Board of Directors of the Surviving Company on December 19, 2001.

FIFTH: The merger is permitted under the laws of the State of Flerida, and is not

prohibited by the Articles of Incorporation or By-laws of the Merging Corporation or the Surviving
Company.

SIXTH: The merger shall become effective upon the filing of these articles with the
Secretary of State of Florida.

IN WITNESS WHEREOF, the undersigned have caused these Articles of Merger to be
duly executed this 3} day of December 2001.

New Pavilion, Inc.

By: W
Mfc}ée/l Buzzefl& President

Pavilion Furniture, Inc.

HODMAVPCROLSWMIADOCSI23464611
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (the “Plan and Agreement") is hereby
adopted by and berween New Pavilien, Inc., a Florida carporation (the “Merging Corporauan™),
and Pavilion Furniture, Inc., 2 Florida corporation (the “Corporation”), for the purpase of
merging the Merging Corporation with and into the Corporation (the "Merger").

NOW, THEREFORE, Merging Corporation and the Corporation hereby approve and
adopr this Plan and Agreement providing for the Merger as authorized by Section 607.1108 of
the Florida Business Corporation Act (the "FBCA") and upon the terms and subject 1o the
conditions herein.

i Merger. At the Effective Dare (as defined herein) of the Merger, Merging
Corporation shall be merged with and into Corporation, Cerporation shall be the sarviving
Corporation of the Merger (hereinafier somerimes referred to as the "Surviving Corporarion”)
and the separate carporate existence of Merging Corporation shall cease. The Merger shall
become effective on the filing of the articles of merger with the Department of State of the Srare
of Florida (the "Effective Date") in accordance with the provisions of the FBCA. The Merger
was approved by the Corporation and the Merging Corporation in accordance with Chaprer 607,
Florida Stamres. All shareholders of Merging Corporation and all shareholders of Corporation
have consented 1o the Merger.

2. Governing Doclirments.

a. The Articles of Incorporation of the Corporation (the “Articles™), as m
effect immediately prior 10 the Effective Date shall constitute the Articles of the Surviving
Corporation unti] thereafier amended m accordance with the provisions thereof and applicable
law,

b. The Bylaws of the Corporation as in effect immediately prior 1o the
Effective Date shall constitute the Bylaws of the Surviving Corporation without change or
amendment unti} thereafter amended 1n accordance with the provisions thereof and applicable
law.

3. Officers and Manasers. The persons who are officers and managers of the
Corporation immediarely prior 1o the Effeenve Date shail connnue to be officers and managers
of the Surviving Corporation.

4. Name. The name of the Surviving Corporation shall he Pavilion Furniture, {nc.

5. Addresses. The address of Merging Corporation is 16200 N.W 49 Avenue,
Miami, FL 33014. The address of the Corporatien is and shall be maintained ar 16200 N.W 49%
Avenue, Miarn, FL 33014,

6. Registered QOffice and Registered Agent. The location of the Registered Office of
the Surviving Corporation shall continue 1o be 16200 N.W 49" Avenue, Miami, FL 33014 and the
name of the Registered Agent of the Corporation at such office shall be Ted Klein. The Registered
Agent shall keep and maintain at such address the records of the Corporation required to be kept and
mainiained at such address hy the FBCA.



7. Quccessian. At the Effective Dare, the separate corporate existence of Merging
Corporation shall cease, and the Surviving Corporaion shall possess all the rights, privileges,
powers and franchises of a public or pnivate nature and be sybject wo all the resmcrions,
disabilities and duries of Merging Corporation, and all property, real, personal and mixed, and all
debrs due 1o Merging Corporation on whatever account and all other things in action, shall be
vested in the Sunaving Corporanon.

8. Conversion _of Shares; Capitalization of Surviving Corporanon: Dissenter's
Rights. At the Effective Date, by virrue of the Merger and without any action on the part of the
holder thereof:

a. The 100 shares of common stock, $.01 par value per share, of Merging
Corporation outstanding immediately prior 10 the Fffective Date shall be converted into 10,000
shares of the Surviving Carporarion. No other shares of stock of Merging Corporation are
ourstanding at the time of the Merger.

b. The total number of shares the Corporation is authorized to issue is 20,000
shares of common srock, of which 10,000 shares shall be issued and outstanding.

c. Pursuant to Sections 607.1301 through 607.1320 of the FBCA, there are
no dissenring shareholders of Merging Corporation or dissenting shareholders of Surviving
Corporation because all of the shareholders of Merging Corporation and all of the shareholders
of Surviving Corporation have consenied 1o this Agreement.

5. Orther Provisions with Respect 1o the Merger. All required acts shall be done in
order to accomplish the Merger under the provisions of the laws of the State of Flonda.

10.  Board of Directors of Corporation. The Corporation is managed by a Board of
Directors. The name and address of each manager of the Board of Directors of the Corporation
is as follows:

Michael Buzzella
Address: [/ [pZpP A P F G re
by iy Pl 3 260/

Joseph Buzella
Addvess: _ SAIHE. -

1.  Fumher Assupnces. If ap any time Surviving Corporation shall consider or be
advised thar apy further assignment or assurances in law are necessary or desirable 1o vest or o
protect or confirm of record wn Swviving Corporanon the ttle 1o any propery or rights of
Merging Corporation or 1o otherwise carry our the provisions hereof, the proper officers and
directors of Merging Corporation, as of the effective date of the Merger, shall execure and
deliver any and all proper assignments and assurances in law, and do all things necessary and
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proper To vest, perfect or confirm tirle 1o such propery or rights in Surviving Corporation and 1o
otherwise carry out the provisions hereof.

12.  Abandonment or Amendment. AT any time prior fo the filing of the Articles of
Merper with the Deparmment of State of the State of Florida, the proposed Merger may be
abandoned by the parties pursuant to this provision or amended by the action of the parties
pursuant to this provision.

13.  Approval of the Shareholders and the Board of Directors and of the Shareholders
and the Board of Directors. This Plan and Agreement has been approved by, and the execution
and delivery thereof authorized by, all of the shareholders and by the Board of Directors of
Merging Corporation and by all of the members and by the Board of Directors of Surviving
Corporatian.

14. Costs. All costs in connection with this Plan and Agreement will be paid by
Surviving Corporarion.

15.  Procedure. Each party will in a timely manner follow the procedures pravided by
Florida law in connecrion with the starutory merger including the filing of appropriate Articles of
Merger, will cooperate with the other party, will act in goed faith, and will ake those actions
necessary or appropriate to approve and effectuare this Plan and Agreement.

16.  Governing Law. This Plan and Agreemen shall be governed by and construed in
accordance with the laws of the Stare of Flonda.

17.  Headings. The headings of the several anicles herein have been inserted for
convenience of reference only and are not intended To be a part or 10 affect the meaning or
wterpretation of this Plan and Agreement.

IN WITNESS HEREOF, the undersigned have caused this Plan and Agreement of
Merger 1o be signed on their behalf by their respecuve authorized representatives on December

3] ,2001.

New Pavilion, In¢.,
a Florida corporation

By: A

Michaéﬁuzzell “President

Pavilion Furniture, Inc.,
a Florida corporation
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