L
R o

6/30/98 FLORIDA DIVISION OF CORPORATIONS s 11:33 aym E

PUBLIC ACCESS SYSTEM
ELECTRONIC FILING COVER SHERT

{({H98000012104 9)))

TO: DIVISION OF CORDPORATIONS FAX #: (850)922-4000
FROM: COHEN, BERKE, BERNSTEIN, BRODIE & RKONDELL, P ACCTH -

CONTACT: PEGGY  MARINELLI
PHONE: (305)854-5500 FAX #: (305)8357-9322

075410000050

NAME: VINTAGE OAKS PROFPERTY OWNERSG!' ASBOCIATION, I

AUDIT WNUMBER......H98000012104

DOC TYPE...ou-oeun- MERGER OR SHARE EXCHANGE

CERT. OF STATUS..( PAGES....... 5
CERT. COPIES...... 1 DEL .METHOD.. FAX

EST.CHARGE.. &8122.50
NOTE: PLEASE PRINT THIS PAGE AND USE IT AS A COVER SHEET. TYDE THE FAX
AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF THE LOCUMENT

#% ENTER 'M' FOR MENU. *+%

o —t
: (Vg
o =R
~ - 7
. zx 2 T
o b R~ 4
o BL T e
2 = !
rg g M
r~ i = -
o N &8 a5
L &5 2 ®
X 2 .
pa = Py
L;’ OnF f:‘ - :—-‘-“"—‘i ™, .
L] F B . T e
,LL.—' — 5 . T A Bt (Y
- = = - o ’ ey
- A | L
o ) ek
= 7/2/q



ARTICLES OF MERGER
Merger Sheet

MERGING:

VINTAGE- OAKS ESTATES PROPERTY OWNERS ASSOCIATION, INC., a

Florida corporation, N97000006767

INTO

VINTAGE OAKS PROPERTY OWNERS’ ASSOCIATION, INC., a Florida
corporation, N93000003756

File date: June 30, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
June 30, 1988

TINTAGE OAXS PROPERTY OWNERS’' ASSOCIATION, INC.
5295 TOWN CENTER ROAD ) : .
SUITE 204

BOCA RATON, ¥ 334E6US

SUBJTECT: VINTAGE OARS PROPERTY OWNERS' ASSOCIATION, INC.
REF: N93000003756

We recelved your electronically transmitted document. However, the
document hag not been filed. Plaasa make the following corrections and
refax the complete document, ineluding the electronic filing cover sheet.

The merger must contain the appropriate approval: If the members have
voting rights, as to each corporation:
{1) the date of the meeting of members at which the plan of merger

was adopted
(2} a statement that the number of votes cast for the merger was

sufficient for approval, and
(3) the vote on the plan - or a statement that such plan was adopted
by written consent and executed in accordance with section £17.0731,

Plorida Statutes.

When there are no members entitled to vote, as to each corporation:
(1} a statement that there are no members or members entltled Lo vote,
{2) the date of adoption of the plan by the board of directors, and
(3} the number of directozz theh in offize and the vote for the plan.

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

If you have any guestiong concarning the filing of your document, please
call (850} 4a7-6508. . L

Taresz Brown FAX Aud. #: H98000012104
Corporate Specialist Letter Number: 328BA00035592

Divigion of Corporations - P.0O. BOX 6327 - Tallabhassee, Florida 32314
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AND PLAN OF MERGER _ 93:;_&
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This Articles of Merger and Agreement and Plan of Merger ("Agreement of Merger™) is rade
as of June 26, 1998 by and hetween Vintage Qaks Property Owners’ Association, Inc,, a Flarida not
for profit corporaton (the "Surviving Corporation™), and Vintage Oaks Esiates Property Owners
Association, Inc., a Florida not for profit ¢corpotration [the “Association™). The Surviving Corporation
and the Assoclation ara somstimes hereinafter collectively referred to as "Constituent Corparations®.

WITNESSETH:

WHEREAS, the Surviving Carporation is a not for profit corporation duly organized and
existing under the lJaws of the State of Florida;

WHEREAS, the Association is a not for profit corporation duly organized and exigting under
the laws of the State of Florida and it has no membars; and

WHEREAS, the Boards of Directors of aach of the Constituent Corporations deem the Merger
advisable and in the best interests of each such corporation and the Surviving Corporgtion’s members,
end the Boarda of Directors of each of the Constituent Corporations have adopted and approved the
Artieles of Merger and Agreement of Merger in accordance with the laws of Florida.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and adeguacy
of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1

1.1 The Marger. Upon the terms and subject to the conditions set forth herein and in the
Merger Agreement, the Association shall be merged with and into the Surviving Corporation effective
as of 11:59 p.m, Eastern Standard Time on June 30, 1888. Such time shall be referred to as the
"Effective Time,” and the "Effective Date™ of the Merger shall be the date of the Effective Time. On
or about the Effective Date, the Constituent Corporations shall file with the Secretary of State of the
State of Florida articles of merger, together with such dther agreements and documents required fo be
filed otherwise, As of the Effective Date, the separate corporate existance of the Association shall
cease and the Surviving Corporation shall be the surviving corporation of the Merger. The separate
corpovate existence of the Surviving Corporation ghall continue unaffected and unimpaired by the
Merger.

Prepared by:

Karen Z. Rosen, Esq.

FLORIDA BAR NO. 357197

2601 So. Bayshora Drive, 19th Fl.
Miami, Florida 33133

{305} 854-5800

H 28000012104
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ARTICLE 2

2.1 Articles of Incorporation. The Articles of Incorporation of the Surviving Corporation,
as in &ffect immediately prior to the Effective Time, shall remain in effect and be the Articles of
Incorporation of the Surviving Corporation at and after the Effective Time until duly amended in
accordance with the Florida Not For Profit Corporation Act {the "FNFPCA™).

2.2 Bvlaws. The Bylaws of the Surviving Corparation. as in effect immediately prior to the
Effective Time, shall remain in eifect and be the Bylaws of the Surviving Corporation at and after the
Effective Time until duly amended in accordance with such Bylaws and applicable law,

ARTICLE 3
3.1 Effect of Merger. When the Merger has been affecied:

3.1.1 The separate existence of the Association shall cease and the corporate
existence and corporate identity of the Surviving Corporation shall continue as the surviving
corporation of the Marger. Each membership of the Surviving Torporation issued and outstanding
immediately pricr to the Effactive Tims shall remain issued and outstanding.

3.1.2 The Surviving Corporation shall have the rights, privileges, immunities and
powaers, and shall be subject to all of the duties and [fabilities, of a corporaticn undar the FNFPCA.

2.1.3 The Surviving Corporation shall possess all of the rights, privileges, immunities
and franchises, of a public as well as a private nature, of the Association, including all property, real
(immovable), perscnal (movable}, intangible and mixed, and all debts due on whatever aceounts,
including all other choices of action, and all and svery other interest belonging to the Association.
shall be taken and deemed to be transferred to and vested in the Surviving Corporation without act or
deed.

3.1.4 The Surviving Corporation shall be respensible and liable for all liabilitles and
obligations of the Association, and any claim existing or action or proceeding pending by or threatened
ageinst the Association may be prosecuted as if the Merger had not taken place, and the Surviving
Corporation may be substituted in its place. Neither the rights of creditors nor liens upon the property
of the Association shall be impaired by the Merger.

ARTICLE 4

4.1 Counteyparts. This Agreement of Morger may be executed in one or more
counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one agreement, :

4.2 Dates of Board of Director Approval. This Articles of Merger and Agreament and Pian
of Merger and the Merger were duly approved and adopted by (i) unanimous written consent of the
three {3} members of the Board of Directors of the Surviving Corparation dated as of June 268, 1998,
and (i) unanimous written consent of the three (3) members of the Board of Directors of the
Association at a meeting held on June 26, 1838, The Surviving Corporation has no members entitled
to vote. The Association has no members.

H_98000012104
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IN WITNESS WHEREOF, each of the Constituent Corporations have caused this Agresment of
Merger to be executed by their respective officers hereunto duly guthorized, ali as of the date first

above written.

\\chbbkl arilibraryilibransctikzrict10038.doc
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VINTAGE OAKS PROPERTY OWNERS'

ulyene N. Suttin, President

VINTAGE OAKS ESTATES PROPERTY
OWNERS ASSOCIATION, ING.,
a Florida profiy corporation

By:

@'gdte M. Sutﬁ;"?resid&ﬂt
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CERTIFICATE OF THE SECRETARY

OF
VINTAGE OAKS PROPERTY OWNERS" ASSOCIATION, INC.

[, Eugene N. Suttin, Secrstary of Vintage Oaks Property Owners’ Association, Inc., a Florida
not for profit corporation (the "Corporation”), hereby certify that:

1. “The Articles of Merger and Agreement and Plan of Merger to which this
Certificate is attached has been duly execuied on behalf of the Corporation by its Fresident under the
corporate seal of the Corporation.

2. The Articlos of Merger and Agreement and Plan of Merger was approved and
adopted by unanimous written cansent of the directors of the Corporation dated as of
June 26 ., 1998,

IN WITNESS WHEREQF, the undersigned has executed this certificate as of

{o /2& ., 1998,

E T:N Sumn Secrotary

HS8000012104
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CERTIFICATE OF THE SECRETARY
OF
VINTAGE OAKS ESTATES PROPERTY OWNERS ASSOCIATION, INC.,

1, Kenneth Weltz. Secretary of Vintage Oaks_EsfﬁE; Pr&:serw Owners Association, Ine., a
Florida not for profit corporation {the "Corporation”}, hereby certify that:

1. The Articles of Merger and Agreement and Flan of Merger to which this
Certificate i3 attached has been duly exeeuted on hehalf of the Carporation by its Fresident under the
corporate sesl of the Corporation.

2. The Articies of Merger and Agreement and Plan of Merger was approved and
adopted by a unanimous written consent of the Corporation pursuant to & special meeting of the
directors held on ___ June 26 , 1998.

N WITNESS WHEREOF, the undersigned has exeeuted this certificate as of
(,," 2 G , 1998. - o '

Jl

Kenneth Weitz, Secretary
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