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ARTICLES OF MERGER

MERGING:
GRAND HAVEN NEIGHBORHOODS ASSOCIATION, INC., a Florida
corporation, document number N87000006426

INTO

GRAND HAVEN MASTER ASSOCIATION, INC., a Florida entity,
N95000005286 ‘

File date: August 30, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
(Grand Haven Master Association, Inc,
and
Grand Maven Neighborhoods Association, Inc.)

The following Articles of Merger are submitted in accordance with, the Florida Not for Profit
Corporation Act pursuant to section 617.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

o
S g 7
. . it
Grand Haven Master Association, Tnc. Florida ;}f-:% 5:;, ‘:;::.
T ©
Second; The name and jurisdiction of each merging corporation: ‘;—Q“; —% g«-ﬁ
9 AT,
. - _ %
Name Turisdigtion = < ot
| 27, >
Grand Haven Neighborhoods Association, Inc. Florida =
=

Third: The Plan of Merger is aitached.

Fourth: The merger shall become effective on the date of the Articles of Merger are filed with
the Florida Department of State.

Fifth; ADOPTION OF MERGER BY SURVIVING CORPORATION
(COMPLETE ONLY ONE SECTION)

SECTION I
The Plan of Merger was adopted by the members of the surviving corporation on
. The number of votes cast for the merger was sufficient for approval

and the vote for the plan was as follows: FOR _ AGAINST
SECTION 1I ' :
(CHECK IF APPLICABLE) The Plan of Merger was adopted by writien consent of the

members and exccuted in accordance with section 617.0701, Florida Statutes.

SECTION Il ' :

There are no members or members entitled to vote on the Plan of Merger.

The Plan of Merger was adopted by the board of directors on December 14, 2000. The mamber
of directors in office was 7. The vote for the plen was as follows: __ 7 _FOR __0 AGAIN 8T

{{(I01000094867 )}
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Sixth; ADOPTION OF MERGER BY MERGING CORPORATION(s)
(COMPLETE ONLY ONE SECTION)

SECTION 1

The Plan of Merger was adopted by the members of the merging corporation(s) on December 14,
5000. The nember of votes cast for the merger was sufficient for approval and the vote for the
plan was as follows: __70_ FOR __18 AGAINST

SECTION L

(CHECK IF APPLICABLE) The Plan of Merger was adopted by written consent of the
members and exsented in accordance with section 617.0701, Florida Statutes. -

SECTION TTT

There are no members or members entitled to vote on the Plan of Merger.

The Plan of Merger was adopted by the board of directors on . The )

number of directors in office was . The vote for the plan was as follows: T
FOR AGAINST | T S

eventh: SIGNATURES FOR EACH CORPORATION

Crand Haven Master Association, Inc.

By:
Tames T. Culfis, President

Grand Haven Neighborhoods Asseciation, Inic,

By. %;&o{i

Printed: V  BeAT VDD
Title:____n/# I/Jﬁ’z_fﬁ_ﬁ’

(((H01000094867 8)))
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Preparcd by and return te:

Eert C. Simon, Esquire

Gartner, Brock and Simen

1660 Prudentinl Drive, Suite 203

Jacksonville, Florida 32207

PLAN OF MERGER

Plan of Merger dated as of | Yecember l"l’ , 2000, between Grand Haven
Master Association, Inc., a Florida not-for-profit corporation, (the "Sucviving Corporation”)
and Grand Haven Neighborhoods Associatiom, ne., a Florida not-for-profit corporation {the
" Absorbed Corporation"}.

STIPULATIONS

A, The Surviving Corporation is & not-for-profit corporation organized and existing
under the laws of the State of Florida, with its principal office at 3 Waterside Parkway, Palm
Coast, Florida 32137.

B. The Surviving Corporation is the association of owners established by that certain
Amended and Restaied Declaration of Covenants, Conditions and Restrictions for Grand Haven
Master Association dated May 31, 1996, and recorded in Official Records Book 557, page 1768
of the Public Records of Flagler County, Florida, as amended (the “Master Declaration”) with -
reference to certain lands located in Flagler County, Florida, and ideniified in (he Master
Declaration as the “Property.”

C. The Surviving Corporation has no shares of stock issued and outstanding.

D. The Absorbed Corporation is a corporation organized and existing undcr the laws
of the State of Florida with its principal address at 1 Old Kings Road South, Palm Coast, Florida
32137

E. The Absorbed Corporation is the association of owners established by that certain
Declaration of Covenants, Conditions and Restrictions for Grand Haven Neighborhoods dated
November 19, 1997, and recorded in Official Records Book 0598, page 1080 of the Public
Records of Flagler County, Florida, as amended (the “Subordinate Declaration”) with reference

%o certain lands located within the Property subject to the Master Declaration.

F. The Absorbed Corporation is a Subordinate Association, as defined in the Master
Declaration. '

G. The Absarbed Corporation has no shares of stock issued and owtstanding.

({(HO1000094867 8)))
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H The boards of directors of the consiituent corporations deem it desirable and in
the best interests of the corporations and their Members that the Absorbed Corporation be
merged into the surviving corporation pursuant to the provistons of Sections 617.1101 et seq. of
the Florida Not for Profit Corporation Act for the purpose of transferring alt rights, privileges,
duties and obligations of the Absorbed Corporation to the Surviving Corporation.

Tn consideration of the mmrtual covenants, and subject to the terms and conditions set forth
below, the constituent corporations agree as follows:

Section One. Merger. The Absorbed Corporation shall merpe with and into the Surviving
Corporation, which shall be the surviving corporation.

Section Two. Terms and Conditions.

(a) On the eifective date of the merger, the separate existence of the
Absorbed Corporation shall cease, and the Surviving Corporation shalt succeed to all the rights,
privileges, immupites, and franchises, and all the property, real, personal, and mixed of the
Absorbed Corporation, without the necessity for any separate transferr The Surviving
Corporation shall then be responsible and liable for all liabilities and cbligations of the Absorbed
Corporation, and neither the rights of creditors nor any liens on the property of the Absorbed
Corporation shall be impaired by the merger.

()  All Membess of the Absorbed Corporation are alteady Members of
the Surviving Corporation by virtue of the terms of the Master Declaration. In addition, as a
result of the merger of the Absorbed Corporation into the Surviving Corporation, the Surviving
Corporation shall identify and treat the former Members of the Absorbed Corporation as a
separate Subordinate Association within the Master Association.

{©) The Master Declaration shall be amended: (i) 1o authorize the
Surviving corporation to perform all of the dufies and obligations and to have all of the rights,
powers and privileges of the Absorbed Corporation under the Subordinate Declaration; (if) to
provide for the architectural review and approval process to be performed by the Surviving
Corporatior; and (iii) to establish an Advisory Committee to advise and consult with the Board
of Directors of the Surviving Corporafion on matters affecfing the Members. The Board of
Directors may delegate to the Advisory Committes such matters as the Board of Directors deems
appropriate. The Advisory Committec shall be composed of two (2) residents of each Village
elected by the members of the Suberdinate Associaton of Owners within that Village. The
Advisory Commiitee shall apnuaily elect three (3) of its members to be members of the Board of
Directors of the Surviving Corporation, provided that there may not be more than one (1)
resident of each Village elected to the Board of Directors.

Section Three. Changes in Articles of Incorporation. The articles of incorporation of the
Surviving Corporation shall continue to be its articles of incorporation following the effective
date of the merger. The Articles of Incorporation of the Surviving Corporation shall be amended

({(x701000094867 8)))
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to authorize the Surviving Corporation to perform all the duties and obligations and to have all of
the rights, powers and privileges of the Absorbed Corporation under the Subordinate
Declaration. The Articles of Incorporation shall also be amended o increase the mumber of
directors to a minimum of seven (7} and to provide for the election of three (3) members of the
Board of Directors by the Advisory Committee described above.

Section Four. Changes in Bylaws. The bylaws of the Burviving Corporation shall
continue to be its bylaws following the effective date of the merger. The bylaws of the Surviving
Corporation shall be amended to authorize the Surviving Corporation to perform all the duties
and obligations and to have all of the rights, powers and privileges of the Absorbed Corporation
under the Subordinate Declaration. The Surviving Corporation bylaws shall also be amended Lo
provide that an equal amount of any surplus funds acquired from the Absorbed Corporation as a
result of this merper shall be allocated to each member of the Absorbed Corporation who has
fully paid all assessments to the Absorbed Corporation due and payable as of the effective date
of the merger, and the amount allocated shall be credited {o each such Member against the next
assessments levied by the Surviving Corporation.

Section Five. Directors and Officers. The directors and officers of the Surviving
Corporation on the effective date of the merper shall continue as the divectors and officers of the
Surviving Corporation for the full unexpired terms of their offices or until their successors have
been elecied or appointed and qualified. Within ninety (90) days of the effective date of this
merger a special mecting of the Advisory Committee shall be held to elect the three (3)
representatives of the Advisory Cormnittee to the Board of Pirectors. The remaining four (4)
directors shall be appointed by the Developer under the Master Declaration.

Section Six. Implementation. The Absorbed and Surviving Corporations shall take all
action necessary or appropriate under the laws of the State of Florida to consunmunate this merger.

Section Seven. Approval by Members. This plan of merger shall be submitted for the
approval of the Members of the Absorbed Corporation and the Board of Directors of the
Surviving Corporation in the manner provided by the applicable laws of the State of Florida, at
meetings to be held on or before December 14, 2000, or at such other time as to which the boards
of directors of the constituent corporations may agree.

Section Eight. Effective Date of Merger. The effective date of this merger shall be the
date of filing of the Articles of Merger with the Florida Secretary of State,

Section Nine. Execution of Apreement. This plan of merger may be executed in any
number of counterparts, and each counterpart shall constitutc an original instrument.

(((HO1000094867 B)))
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Executed on behalf of the constituent corporations by their officers, sealed with their
corporate seals, and attested by their respective secretaries pursuant to the authorization of their
respective boards of directors and the Members of the Absorbed Corporation as of the date first
sbove written.

GRAND HAVEN MASTER ASSOCIATION, INC,,
a Florida not-for-profit corporation

By
Print Nameg; mesS T o LIS
Title: PRSI O eT

By: LINDA { i HAN) , o
Title: (_f?’%ﬁ . o

STATE OF FLORIDA
COUNTY OF FLAGLE L

The foregoing instrument was ackﬁnwledged before me this [M4h day of

RECE R L2000 by _JAmMES T. (el 11s the

PRESIOEAT of Grand Haven Master Association, Inc., a Florida not-for-profit

corporation, on behalf of the corporation _He/she is personally known known to me or has produced
as identification. S

_6@1114’_)_4@_&!1”

Notary Public, State of Florida
RoiTA 2. Qct_n.n\{

Peitit Name

My Commission Expires:

(((1-101000094867 N




. ;0,3!30/01. 14:15 FAX 90439901113 GARTNER BROCK SIMON

Hoos

. (((H01000094867 8)))

fcounterpart signature page to Plan of Metger]
GRAND HAVEN NEIGHBORHOODS

ASSOCJATION, INC.,
a Florida not-for~-profit corporation

(G2 O\
Print Name, “Fg. . SHicro

Tiile: RS T

Attest: R
By: 7 LiWDA NG HANS
Title: 2 ﬁ é 6 ] =

STATE OF FLORIDA
COUNTYOF _FrAGLEM

The foregoing instrument was acknowledged before me this |HH~  day of

DECErnblR ,2000 by PCTCR, T cHIO00 the

FRESTH AN of Grand Haven Neighborhoods Association, Inc., a Florida not-
for-profit corporation, on behalf of the corporation. Hefshe is persongily kuown to me or has
produced as identification.

Bmffu . QA)L‘ _ =

Notary Public, State of Florida

BOMITA RB. Devicih|
Print Name

My Commission Expires:

CEFICIAL NOTARY
BONITA R DEVLIN
NOTARY PUBLICSTATE OF FLORIDA
COMMISSION NO. CL861249
MY.COMMISSION EXP. AUG. 142004
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