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ARTICLES:OF MERGER %

. (Profit Corporations) . . @aa Ye A
The following articles of merger are submitted in accordance with the Plorlda Business CorporationBgts, 7 (6\
pursuant to section 607.1108, Florida Statutes. 'f‘y"yA < &
LU
First: The name and jurisdiction of the gurylylng corperation: ‘%‘n o %
-m . l.
Namp Inrirdietion Document Number ("@d_}’.? "’:9
i {1f known! spplicable) %/i}.':'.

Cassidy Turley CommezclalReal Eatnte . Mlssouri . FO9000004043 v -
Serviges, Ina, )
Second: The nams and Jjurladictlon of each merging corporation:

Of knawn/ applisablc)
CLW Realty Assst Group, Ins,, . .. __ ~ Fords . ... _. . K36324

" T CLWRedltyGrowp,Ino. . Florida’ . " va3131
Third: Tho Plan of Merger Is attached,
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Plorida
Department of State,
OoRrR { ! _ (Bnter a spocifio date. NOTE: An effectiva date cannct bs prior fo th date of flling or mors
than 90 doys aftar merger file date.)
Fifth: Adoption of Merger by gurylylng corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporationon _____ . .. __.
The Plan of Morger was adopted by the board of directors of the surviving corporation on
April Y, 2013 and sharcholder approval was not required.
Stxthy Adoption of Merger by mgreing corporation(a) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wes adopted by the shareholders of the merging corporation(s) on.
The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
o Aol S u2013 . and sharcholder approval was not required.
(Attach additional sheets |f necessary)
H13000098916 3
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Saventh:

‘Name of Corporation ﬂmmm Typed or Printed Name of Individun! & Title
Crasldy Turdoy Commeroinl William J. Florent, Secretary
Real Eatole Services, Inc,
CLW Realty Growp, [ne, Williarn J. Florent, Secrotary

_CLW Raalty Asscl Group, Inc. Wllilom J, Florent, Secrstory

FLOG - SO0 CY aysiem Oulas H13000098916 3
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PLAN OF MERGER

(Mergér of subsidiary corporation(s))

The following plan of merger 1s.subiitted Tn compliande With séstldn 6071104, Florlda Statutes, and In accordance
with the laws of any other apphoable Jurlsdiction of Incorporation,

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding sharas of each
¢lass of the subsidiary: corporation:

Namo Jurisdi

Caanldy Turley Cammercial Real Estate Sarviees Ing, Missourl

The name and jurisdiction of each suhsldiary corporation:

Name rigdletlo
_ CLW Renlty Assct Group, Inc. ‘Florida
CLW Roealty Group, Ing, Florida |

The mannet and basis of converting the shares of the subsidlary or perent Into shares, obligatlons, or other
securities of the parent or any other corporation or, in'whole or In part, into cash or other properly, and the
manner and basls of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other sscurities of the surviving or any other corporation or, In whole or in part, Into cash or
other property are a8 follows;

Upon tho effoctive date of the merger, oach cutstnnding share of the sapital siock of CLW Roalty Asset Group, Inc. and CLW Realty
Group, [ne. shall be ransferred for no consideration to Cassidy Turloy Commeroial Resl Estato Services, Iric,, sivd shall be ¢sncelled,

(Attach additional sheets {f necessary)

__ H13000098916 3
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Ifthe merger Is between the parent and a subsidiery corporation and the parent is not the surviving corporation,
& provision for the pro rate issuance of shares of the subsidiary to the holders of the shares of the parcnt
-+« -corporation upon surrender of any certificates is as follows: .. .. . -0 o= e s

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florlda
Statutes, may be entitlod, if they comply with the provisions-of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the falr value of thelr shares.

Other provisions relating to the merger are as follows:-

H13000098916 3
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\ . ERGER

demm s b e e earee ameen

This Agreement and Plan of Merger (this "Agreement™) dated as of April
= 2013, is by and between CASSIDY TURLEY COMMERCIAL REAL ESTATE
SERVICES, INC., a Missouri corporation (hereinafter referred to as “CTCRES” or the
“Surviving Corporation'), and its wholly-owned subsidiaries, CLW Realty Asset Group, Inc., a
Florida corporation (hereinaftor referred 10.as **CLW Realty"™) and CL'W Realty Group, Inc.
(hereinafter referred to as “CLW™), and entered into pursuant to Chapter 351 of the Rovised

Missour! Statutes and Chaptor 607 of the Florida Statutes. Each of CLW Realty and CL.W and

CTCRES are sometimes referred to collectively horein as the “Constituent Entities.”

ARTICLE I-PRINCIPAL TERMS

1.01 Parties. The riames of the Constituent Entities and the states under the laws of
which each.of the Constituent Entities is incorporated are as follows:

. Name- . . - . ‘ S State of Organiration .
CLW Realty . Florida
CLW Florida
CTCRES Missouri

The name of the Surviving Corporation is Cassidy Turley Commercial Real Estate Services, Inc.,
with its principal address.at 7700 Forsyth Blvd., Suite 500, St, Louis, Missouri. 63105,

102 Merger, On thc Effective Date, as defined in Paragraph 2.02 below, in
accordance with and pursuant to Section 351.447 of the Revised Statutes of Missouri, and
Section 607.1104 of the Florida Statutes, CLW Realty and CLW shall merge with and into its
parent, CTCRES. The separate existence of CLW Realty and CLW shall cense. CTCRES shall
survive the Merger as the surviving corporation; its existence shall continue unimpaired by the
merger, with all the rights, privileges, immunities and powers and subject to all the duties and
liabilities of a carporation incorporated under the laws of the State of Missoul.

103 Orgonizational Docnments. The Articles of Incorporation and Bylaws of
CTCRES on the Effective Date shall continue to be the Articles of Incorporation atid Bylaws of
the Surviving Corporation.

1.04 Directors and Officers. The members of the Board of Directors and the officers

of CTCRES on the Effective Date shall continue as the Board of Directors and officers of the
Surviving Corporation. '

H13000098916 3
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ARTIGLE II—~MODE OF CARRYING MERGER INTO EFFECT —- e - -0 .-

2.01 Filing Articles of Morger, Upon adoption by the vote of ths Board of Directors
of CLW Realty, CLW and CTCRES as required by Section 607.1104. of the Florida Statutes and
Section 351.447 of the Revised Statutes of Missouri, Articles of Merger conforming to the
requirements of the laws of Florida and Missouri shell be executed and filed pursunant thereto.

2,02  Effective Date, The sffective date of the merger shall be the effactive date of the
Articles of Merger filed With the Secretary of State of Missouri (the "Effective Date™),

203 Vesting of Rights. When the merger becomes ‘effective the Surviving
Corporation, without further act, degd or other transfar, shall retaln or succeed to, as the casc
may-be, and shall possess and be vested with, all the rights, privileges, immunitiés, powers,
franchises and authority, of a public as well es of a private nature, of ¢ach of the Constituent
Entities. All property of every description dnd every interest therein of all the Constituent
Entitics on whatever account shall thereafter be deemed to be held by or transferred to, as the
case mey be, and vested in, the Surviving Corporation.
2.04 Mapner and Bosis for Converslon, CLW Realty and CLW ars-wholly-owned
subsidiaries of CTCRES. Upon the Effective Date, the outstanding shareholder interests of
CLW Realty and CLW shall be cancelled, and such shareholder interest shall thereafter cease to
exist.

2.05 PFurther Assurances. From time to time, as and when requested by the Surviving
Corporation or by its successors or assigns, Board of Directors shall execute and deliver on
behalf and in the name of CLW Realty and CL W such deeds and other instruments and shall take
or cause to be taken such further and other action as shall be necessary in ordor to vest or perfect
in the Surviving Corporation title to and possession of ali the property and inferest, assets, rights,
privileges, immunities, powers, franchises and authority of the Constituent Entities, and
otherwise to carry out the purposes of this Agreement,

3.01 Entire Agreement, This Agreement constitutes the entire agreement of the

parties and supersedes all prior agreements and undertakings, both written and oral, between the
parties, or any of them, with respect to the subject matter hereof and, except as otherwise
expressly provided herein, are not intended to confer upon any othor person any rights or
remedies hareunder,

3.02 Severability, If any term or other provision of this Agreement is invalid, illegal
or incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect s0 long as the
economic or legal substance of the transactions contemplated hereby is not affected in eny
‘manner edverse to any party. Upon such determination that any term or other provision is
invalid, illegal or Incapable of being enforced, the parties hereto shall negotiate in good faith to

2-
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modify this Agreement so as to effect the original intent of the parties s clossly as possible in an

acceptable manner to the end that transactions contemplated hareby are fulfilled to the extent
. -»-pOSSiblB e e e e — R . .

3.03 Parties ip Inferegt, This Agreement shall be binding upon and inure solely to the
benefit of each party hereto, and nothing in this Agreament, express or Implied, i3 intended to or
shall confer upon any other person any right, benefit or remedy of any nature whatsoever undar
or by reason of this Agreement.

3.04 Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Missouri, regardless of the laws that might otherwise
govern under applicable principles of choics of law or conflicts of law,

3.08 Counterparts, This Agreement may bo extcutad in one or more counterparts,
end by the different parties hereto in separate counterparts, each of which when executed shall be

deemed to be an original but all of which taken togetlier shall constitute one and the samo
agrasment,

v

{Remainder aof page left intentionally blank — signature page follows}
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IN WITNESS WHEREOP, the undersigned have entered into this Agreement and Plan of
Merger as of this _22 day of April, 2013,

CASSIDY TURLEY COMMERCIAL REAL
ESTATE SERVICES, INC.

Tlt[d‘_g,_pmtafv V.

CLW REALTY ASSET GROUP, INC.

Byi
Naiiie;- Williati J £
Title; §ggrc arv _' —

CLW REALTY GROUP, INC.

H13000098916 3



