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ARTICLES OF MERGER
Merger Sheet

W O M E M A Mo e o om m m m e e A o E R R At A w e e

MERGING:

FORT MYERS ASSOCIATION OF REALTORS, INC., a Florida corp. 719352

’

INTO

FORT MYERS BEACH BOARD OF REALTORS, INC. which changed its name
to

LEE ISLAND COAST ASSOCIATION OF REALTORS, INC., a Florida
corporation, 719396

File date: December 29, 1998, effective December 31, 1998

Corporate Specialist: Annette Ramsey

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

Sandra B. Mortham
Secretary of State

"

December 30, 1998

Attomey’s Title
660 E. Jefferson Si.
Tallahassee, FL

SUBJECT: FORT MYERS BEACH BOARD OF REALTORS, INC.
Ref. Number: 719396

We have received your document for FORT MYERS BEACH BOARD OF
REALTORS, INC. and ?/our check(s) totaling $78.75. However, the enclosed
document has not been filed and is being retumed for the following correction(s):

The name and title of the person signing the document must be noted beneath or
opposite the signature.

The plan of merger lists completely different corporations then the Articles of
Merger do. Please include the correct plan with your Articles.

if you have any questions concerning the filing of your document, please call
(850) 487-6907.

Anneite Ramse
Cormporate Specialist Letter Number: 398A00060945

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The undersigned are the Presidents of the following not-for-profit corporations:

FORT MYERS BEACH BOARD OF REALTORS®, INC.
FORT MYERS ASSOCIATION OF REALTORS®, INC.

The undersigned hereby execute these Articles of Merger for filing with the office of the Florida
Department of State.

ARTICLE |
Plan of Merger

A copy of the Plan of Merger is attached as Exhibit “A".

ARTICLE ||
Approval

a. The Plan of Merger was adopted by the Fort Myers Beach Board of Realtors®, Inc. at a
meeting of the members held on August 12, 1998. The number of votes cast in favor of the merger was
sufficient for approval. The vote was 60 for and 33 against.

b. The Plan of Merger was adopted by the Fort Myers Association of Realtors®, Inc. at a meeting
of the members held on August 12, 1998. The number of votes cast in favor of the merger was sufficient
for approval. The vote was 294 for and § against.

ARTICLE Il
Effective Date

The merger shall be effective at 11:58 p.m., Thursday, December 31, 1998.



In witness whereof, the undersigned have executed these Articles of Merger on the dates
set forth by their signatures.

FORT MYERS BEACH BOARD OF REALTORS®, INC.
a Florida not-for-profit corporation

December 27 , 1998 by 4@/ W/
9_\L:1!u1‘.=1/511afe_r'7 President 998

FORT MYERS ASSOCIATION OF REALTORS®, INC.
a Florida not-for-profit corporation

December #/, 1998 by W

Elizabeth Paul ,PI’_ESident [99%




PLAN OF MERGER OF REALTOR® BOARDS AND ASSOCIATIONS

This Plan of Merger (the "Plan") is entered into this 12th day of August, 1998, among the
following corporations each of which is incorporated as a not-for-profit corporation in
Flozida.

Bonita Springs Board of REALTORS®, Inc.
Cape Coral Association of REALTORS®, Inc.
Fort Myers Association of REALTORS®, Inc.
Fort Myers Beach Board of REALTORS®, Inc.

Each of the parties to this Agreement shall be described as a "Proposed Constituent
Association”.

The Boards of Directors of each of the Proposed Constitnent Associations have
resolved that at the Effective Date, the Constituent Associations shall be merged into a
single not-for-profit, tax-exempt corporation existing under the laws of the State of
Florida, which shall be the Surviving Corporation. In consideration of the outual
agreements, provisions and covenants contained in this document, the parties adopt and
agree to the following terms and conditions relating to the merger and the mode of
carrying it into effect.

1. Merger. In accordance with the General Corporation Law of the State of
Florida and the Florida Not For Profit Corporation Act, on the Effective Date, Bonita
Springs Board of REALTORS®, Inc., Fort Myers Association of REALTORS®, Inc.,
Fort Myers Beach Board of REALTORS®, Inc., shall be merged into Cape Coral
Association of REALTORS®, Inc., in a transaction qualifying as a reorganization within
the meaning of Section 368(a)(1)(A) of the Internal Revenue Code.

2. Name of the Surviving Corporation. The surviving Corporation shall be the
Cape Coral Association of REALTORS®, Inc,, if it becomes a Constituent Association. If
Cape Coral fails to become a Constituent Association, then the Bonita Springs Board of
REALTORS®, Inc., will be the surviving corporation. The Articles of Incorporation of
the surviving corporation will simultaneously be amended as of the Effective Date to
change its name to the Bonita Springs, Cape Coral, Ft. Myers, Ft. Myers Beach
Association of REALTORS®, Inc.

3. Method of Approval. The merger shall be approved as follows:

(2)  The Plan of Merger will be submitted to the Boards of Directors of
each Proposed Constituent Association prior to August 12, 1998. If approved by the
Board of Directors of at least two of the Constituent Associations, the Plan of Merger will
be presented for a vote of the Membership of each Association whose Directors approve
the Plan, on August 12, 1998.




(b) If the Directors or Members of one or more of the Proposed
Constituent Associations fail to approve the merger, then a merger in accordance with the
terms and provisions of this Plan of Merger shall take place between or among the
Associations approving the merger. The Proposed Constifuent Associations whose
Directors have approved this Plan of Merger shall be referred to as Constituent
Associations.

(©) If this Plan of Merger is approved by at least two Proposed
Constituent Associations, the merger shall become effective at 11:58 p.m. on December
31, 1998 (the Effective Date) as to those approving Associations.

(d) Notwithstanding approval by the Constituent Associations, the
merger shall not be consummated unless, prior to filing the Articles of Merger with the
Florida Secretary of State, the Florida Association of REALTORS® and the National
Association of REALTORS®, both approve a single new jurisdiction which includes all of
the current jurisdictions of the Constituent Associations.

4. Effects of Merger. The merger shall have the following results:

(a) On the Effective Date, the separate existence of Bonita Springs
Board of REALTORS®, Inc., Fort Myers Association of REALTORS®, Inc., Fort Myers
Beach Board of REALTORS®, Inc., (the "merging corporations”) shall cease and shall be
merged into Cape Coral Association of REALTORS®, Inc., which, as the Surviving
Corporation, shall possess all the rights, privileges, powers and franchises, and shall be
subject to all of the restrictions, obligations, duties, disabilities and habilities of the
merging corporations and all property, all receivables, all canses of action, and all other
things belonging to the merging corporations shall be vested in the Surviving Corporation,
and all property, rights, privileges, powers, and franchises, and all and every other interest
shall be thereafier as effectually the property of the Surviving Corporation as they were of
the merging corporations and the title to any real estate vested by deed or otherwise,
under the laws of any jurisdiction, in the merging corporations shall not revert to or be in
any way impaired; but all rights of creditors and all iens upon any property of the merging
corporations shall be preserved unimpaired, and all debts, liabilities, and duties of the
merging corporations shall attach to the Surviving Corporation and may be enforced
against it to the same extent as if such debts, Habilities, and duties had been incurred or
contracted by it. At any time, or from time to time, after the Effective Date, the last acting
officers of the merging corporations or the corresponding officers of the Surviving
Corporation, may, in the name of the merging corporations, execute and deliver all such
proper deeds, assignments, and other instruments and take or cause to be taken all such
further or other action as the Surviving Corporation may deem necessary or desirable in
order to vest, perfect, or confirm in the Surviving Corporation title to and possession of all
the merging corporations' property, rights, privileges, powers, franchises, immunities, and
interests and otherwise to carry out the purposes of this Agreement.

(b)  For at least one year following the effective date, the central
administrative office of the Bonita Springs, Cape Coral, Ft. Myers, and Ft. Myers Beach
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- Association of REALTORS®, Inc., will be the current office of the Ft. Myers Association
of REALTORS®, Inc., at 2840 Winkler Avenue, Fort Myers, Florida 33916. Full service
satellite offices will be located in the current offices of the other Constituent Associations.

(c) The fiscal year of the Bonita Springs, Cape Coral, Ft. Myers, Ft.
Myers Beach Association of REALTORS®, Inc., will be the calendar vear.

(d)  For the calendar year 1999, the members of the Board of Directors
of the Bonita Springs, Cape Coral, Ft. Myers, Ft. Myers Beach Association of
REALTORS®, Inc., will be comprised of four representatives from each geographic area
(Bonita Springs, Cape Coral, Fort Myers and Fort Myers Beach). The Representatives
shall be the President and President-clect of each Constituent Association and two current
members of the Board of Directors of each Constituent Association selected by his or her
respective Board of Directors. The first meeting of the new directors of Bonita Springs,
Cape Coral, Ft. Myers, Ft. Myers Beach Association of REALTORS®, Inc., shall be held
no later than October 20, 1998. At that meeting, the officers of Bonita Springs, Cape
Coral, Ft. Myers, Ft. Myers Beach Association of REALTORS®, Inc., shall be selected.
Although the new officers and directors may not function officially until the Effective
Date, they shall act as a transition team advising and coordinating the efforts of the
Constituent Associations toward a smooth merger. The officers and directors shall serve
for a one-year term and thereafter until successors are elected in accordance with the
Bylaws of Bonita Springs, Cape Coral, Ft. Myers, Ft. Myers Beach Association of
REALTORS®, Inc.

(e)  The By-laws of the Bonita Springs, Cape Coral, Ft. Myers, Ft.
Myers Beach Association of REALTORS®, Inc., will be adopted by its Board of
Directors within 60 days following the Effective Date.

§3] The Membership of the Constituent Associations will be combined
and consolidated under the Bonita Springs, Cape Corzl, Ft. Myers, Ft. Myers Beach
Association of REALTORS®, Inc.

(g) The Board of Directors of the Bonita Springs, Cape Coral, Ft.
Myers, Ft. Myers Beach Association of REALTORS®, Inc., will hire the Executive Vice
President in October 1998. The remaining staff shall be selected by the Executive Vice
President. To the extent possible, the Bounita Springs, Cape Coral, Ft. Myers, Ft. Myers
Beach Association of REALTORS®, Inc., will employ staff which had been employed by
the Constituent Associations immediately prior to the Effective Date.

(bh)  The Surviving Corporation will assume all outstanding obligations
of the merging corporations with respect to severance pay and other severance benefits to
be paid to the Executive Officers or other employees of any of the merging corporations
as of the Effective Date.



(1) The Articles of Incorporation of the Cape Coral Association of
REALTORS®, Inc., will be amended to change the name of the corporation io the Bonita
Springs, Cape Coral, Ft. Myers, Ft. Myers Beach Association of REALTORS®, Inc.

)] The Board of Directors of the Bonita Springs, Cape Coral, Ft.
Myers, Ft. Myers Beach Association of REALTORS®, Inc., shall establish dues and
application fees for the initial year as follows:

1) Application Fees:

Designated REALTORS® 200.00

REALTORS® 100.00

Affiliates 100.00
2) Dues:

Designated REALTORS® and REALTORS® 105.00

Primary Affiliates 200.00

Secondary Affiliates 25.00
3) Supra Fee -~ annual 80.00

Other fees and dues will be established by the Board of Directors.

5 Activity Prior to the Effective Date. Unless the Constituent Associations
otherwise agree in writing:

(a)  The business of the Constituent Associations will be conducted in
the ordinary and usual course;

(b)  Constituent Associations shall pot:

(1)  Amend their Articles of Incorporation;

(2)  Change, combine or reclassify memberships;

(3)  Make distribution of any property;

(4)  Enter any new contracts or hire any new employees without
fusll disclosure to the other Constituent Associations; or

(5)  Take any action which would jeopardize its federal and state
tax-exempt status or that of the Surviving Corporation.

(c)  Each party shall use its best effosts to preserve intact the business
organization (to keep available the services of its current officers and key employees), and
to preserve the good will of those having business relationships with them.

6. Amendment of Plan. This Plan of Merger may be amended at any time
prior to the Effective Date with the concurrence of the Board of Directors of all
Constituent Associations.

7. Abandonment of Plan. The Board of Directors of any Constituent
Association may abandon this Plan of Merger at any time prior to the Effective Date with
the concurrence of the Board of Directors of all other Constituent Associations.




3. Amendment of Articles of Incorporation. Prior to or on the Effective Date,
the Constituent Associations shall amend their Asticles of Incorporation as necessary to
facilitate the merger.

9. Filing of Articles of Merger. If this Agreement is adopted by at least two
Constituent Associations and is not terminated or abandoned, Articles of Merger shall be
filed in accordance with the laws of Florida.

10.  Counterparts. For the convenience of the parties and to facilitate the filing

of this Agreement of Merger, any number of counterparts hereof may be executed; and
each such counterpart shall be deemed to be an original instrument.

SIGNATURES OF PROPOSED CONSTITUENT ASSOCIATIONS

Bonita Springs Board of REAL TORS®, Inc.

%&Q@ﬂw—— Zj K&&%mj/

Secretary
Cape Coral Association of REALTORS®, I@M
President Secretary

Fort Myers Association of REALTORS®, Inc.

g i o/ S0l (e

Presidéfit Mgecretary

Fort Myers Beach Board of REALTORS®, Inc.

AY

Presitlent Secr ary
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AMENDED
PLAH.OF MERGER OF REALTOR® BOARD AND ASSOCIATION

Th:s Plan of Me:gcr (the “Plan") is ¢ntered into this 1st Day of October, - 1998 between
. the: follomng corpofations sach of which is incorporated as a not~for-proﬁt eorporatmn in

Flonda

Fort Myors Association of REALTORS®, Inc.
Fori Myers Beach Board of REALTORS®, Ing,

Bach of the parties to thls Agwemcnt shall be described as & “Proposed Constltuent
‘Auoc:atmn" ‘

- 'The Boards of Directors of each of the Proposed Cnnstltuent Assomatmns have
‘resolved that at the Effective Date, the Conslituent Associations shall be merged into a

;I‘,fsmgle not-for-proﬁt tax-exempt corporation existing under the laws of the State of

R Florida, which shell be the Surviving Corporatmn In consideration of the rmutual
" agréements, provisions and covenants contained in this document, the parties adopt and

" agree to the following terms and conditions relating to the merger and th¢ mode of

<arrying it into effect.

I. Merger. Jn accordance with the General Corporation l.aw of the State of
Florids and the Florida Not For Profit Corporation Act, on the Effective Date, Roit Myers

;Aascﬁmat:on of REALTORS@ Inc,, shall be merged intoc Fort Myers Beach Board of
'REBALTORS®, Inc., i a: transactlon qualifying as a reorganizetion within the’ meamug of

N Sectmn 368(9,)(1)(A) ofthe Internal Revenue Code.

. Namie of the Survmng Corporation. The surviving Lorporahan ghall be the

'f'1>_i::"_?Ft Myers Beach  Board -of REALTORS®, Inc. The Articles of l’ncorporatlcn of the

R surviving corporation will simulteneously be amended as of the Effective Date. 1o change
T its narie to the Lec Island Coast Association of REALTORS®, Inc,

- N Method of Approval The terger shall be approved as follows:

(a} The PIan of Merger ‘will be submitied to the Boards of Du‘cctors of

) Iftins Plan of Moerger is approved by the Boards of Directors of the

. ‘twa Praposcd Constituent Associations, the merger shall bccome e:ﬂ'cotwc st 11:58 p.m,

- on December 31,1998 (the Eﬁ‘echve Pate).

(c} Notwlthstandmg appmval by the Constituent Assoomuons, the

. -F!onda Sccrctary 01" State, thc Florida Association of REALTORS@ and the National

" ierger shall not be Consumtated unless, prior to filing. the Articles of Merger with the
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Agsociation of REALTORS®, both approve a single new jurisdiction which includes all of
the current jurisdictions ol the Constituent Associations.

" 4. Effects of Merger. The merger shall have the following resulis:

(s) On the Effective Date, the separate existence of Fort Myers,

Assocaahon of REALTORS®, Inc., (the "morging corporation”) shall cease and shall be
. . moiged into Forl Myers Beach Board of REALTORS®, Inc,, which, as the Surviving

Corporation, shall possess all the rights, privileges, powers and franchises, and shall be
subject to all of the restrictions, obligations, duiies, disabilities and liabilities of the

* tnetging .corporations and all property, all reeeivabies, all causes of action, and all other
things belonging to the merging corporations shall be vested in the Surviving Corporation;

and =}l property, rights, privileges, powers, and fanchises, and all and every other inierest

.'ghall be therealter s effectually the property of the Surviving Corporation as they were of
~ the merging corporations and the title to any real estate vesled by deed or otherwise,.
- under the Jaws of any jurisdiction, in the merging corporations shall not revert to or be i

. -any Wway impaired; but all rights of creditors and all Lens upon any property of the merging
-'-’-'mrporaunns shali be preserved unimpaired, and all debts, Habilities, and duties of the
. inerging corporations shall attach to the Surviving Corporetion and may be enforced
.. apainst it to the same extent as if such debts, liabilities, and duties had been incurred or
. contracted by it. At any time, ot from time to time, afler the Effective Date, the last acting

. officérs ‘'of the merging corporation or the corresponding officess of the Surviving

. Corporation, may, in thc name of the merging corporation, exccute and deliver all such
proper deeds, assignments, and other instrutnents and teke or cause 1o be teken all such

-~ fufther or other action as the Surviving Corporation may deem necessary or désirable in

. order'to vest, perfect, or confirm in the Susviving Corporation title to and possession of ail

. the merging corporations’ property, rights, privileges, powers, franchises, immunities, and

interests and otherwise to carry out the purposes of this Agrecment,

() For at least ohe year following the effective dale, the central

e admlmstratwe office of the Lee Island Coast Association of REAL’I‘ORS@ Inc,, will be

' the curent office of the Ft, Myers Association of REALTORS®, Inc., at 2840 Winklcr
e Avenué, Fort Myers, Florida 33916, A full service satollite office will be located in the
R :'cur;'ent offices of the Fort Myers Beach Board of REALTORS®,

(¢} The fiscal year of the Lee Island Coast Association of

o REALTORS@ Inc., will be the calendar year.

(d)  For the calendar year 1999, ke members of the Board of Directors

‘ "oi‘ 1hc Lee Island Coast Association of REALTORS®, Inc., will be comprised of six
"+, ropresentatives ffom each geographic area (Fort Myers nnd Fort Myers Beach). The

. Répresentalives shall be the 1998 President, 1998 President-Elect, and 1998 Past-
- President of each Constituent Association and three members of the Board of Directors of
-each Constituent Association sclected by each respective Board of Directors, The first

' " theeting of the new directors of the Lee Island Coast Association of REALTORS®, Inc.,

.87
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skall be held no later than October 20, 1998, At that meeting, the officers of the Lee Island
Coast Associstion of REALTORS®, Inn shall be selected, Although the new officers and
directors may not function officially until the Effective Date, they shafl act as a transition

©téam. advismg and coordinating the efforts of the Constituent Associations toward a
- smooth imerger. The officers and directors shall serve for a one-year term and thereafter

until successors are ¢lected in accordance with the Bylaws of the Lee Island Coast
 Association of REALTORS®, nc.

“{e)  After 1999, the Board of Directors of the Lee Island Coast
Association of REALTORS® shall be composed of an cgual number of directors from
Fort Myers Beach and Fort Myers indefinitely.

(t) The Nominating Committee of the Lee Island Coast Association of

RY RBAL‘IORS@ will be comprised of four representatives from Fort Myers Beach and Fort

) Myars indefinitely.

’ - (8)  The By-laws of the 1.ee Island Coast Association of REALTORS®,
Inc- Wl]l be adopted by its Board of Directors within 60 days following the Effective
Date.

(h)  The Membership of the Constituent Associations wilt be combined
and consolidated under the Lde Island Coast Association of REALTORS®, Inc.

(i) The Board of Directors of the l.ee Island Coast Association of
REAL‘I‘ORS@ Inc., will hire the Executive Vice President in October, 1998. The

" .. ..remaining staf¥ shall. be selected by the Executive Vice President. To the extéit possible,

' the Lee tsland Coast Association of REALTORS®, Inc., will employ staff which had been

L employed by the Constituent Associations immediately prior io the Effective. Date.

: ) The Surviving Corporation will sssume all outstandmg obhgatlons
of the mergmg corporations with respect to severance pay and other severance benefits to

. be paid to the Executive Officer or other employees of any of the merging corporations &s

of the Effective Date.

(k)  The Articles of Incorporation of the Fort Myers Beach Board of
" ;REALTORS@ Inc,, will be amended to change the name of the corporahon to the Lee

s llsland Coast Association of REALTORS®, Inc.

E . ()  The Board of Directors of the Lee Island Coast Association of
. g BEALTORS@ Inc shall establish dues and application fees for the mmal year asfo]lows

1) ~ Application Fees:

Designated REAL TORS® . 200.00
REALTORS® 100,00

Affiliates 100,00

.08
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e Desighated REALTORS® and REALTORS® 105,00 - e
. Primary Affiliates R 200.00 e
mae e ot - Sepondary Affifiates ST 2500
-Supra Fee -atmual ‘ 80 00 .

| 4) _:,i. iOther fees and dues will be estabhshed by the Board oi‘Directors

Co ‘5 Acﬁv:ty Prior to the Effccnvo Date. Unless the Consumc:nt Associations \

othervnsc agree in writing:

(n) T'he business of the Constituent Associations will be conducted in

", the ordnmy nnd usun! course;

: i{b) : Consnmcnt Assomatmns shall not:
© (1) . Amend their Articles of Incorporatmn,
(2)  Change, combine or reclassify mcmbersinps
{3) . Makedistribution of any property; -

full disclosure to the other Constituent Associations; or
(5)  Take any action which would jeopardize its federal and state
tax-exempt status or that of the. Surviving Corporation.

"{¢)  Each parly shall use its best cﬁ‘urts to preserve inlact the business
orgamzation (to keep available the services of its current officers and key employees), and
to pifeserve the goud will of thosc having business relationships with them.

6; Amendment of' Plan. This Plan of Merger may be amended ‘at &ny time
pnor to the Efféctive. Date ‘with the concutrence of the Board of Directors of both‘

Constxment Assomatxons

e Abandomnent of Plan The Board of Directors af eather Cénstltuant
Assoo:aﬁon may sbandon this Plan of Merger at any time prior to the Effective Date with
~ the! oonuurrenoe of the Buard of Dircetors of the other Constituent Board/Association,

8. ' Amendment of Articles of Incorporation. Priar to or on the Eﬁ'ectwe Date,

the Constituent Associations shall amend their Articles of Incorporatmn as necessary to
‘ facdlta!.e thc mcrger

B aéoordance w1th the: laws of Fionda

lO Countcrparts For the convenience of the parties and to.facilitate the ﬁlmg
of tlus.Agrgement of Merger, any number of counterparis hereof may be executed; and
each such counterpart shall be deemed to be an original instrument.

{(4)  Enter any now contracts or hire any new employces w:thOut y

Flhng of Aricles of Mcrger The Articles of' Merger shall be ﬁled m'

.23
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SIGNATURBS OF PROPO SED CONSTITUENT ASSOCIATIONS

Fort Mye.rs Assommon of REALTORS®, Inc.

- President Eliazbeth Paul &4}\" Secretary Randall E. Beaver

i ysrsBeach Board of REALTORS®, Ino. 7

ngmw Mx z%aé’w 2 ,WM -

,‘-r"i_,',‘;_;',ﬂdeﬁt cy#hm Shafer ' r""’myhni;,ue:la\ Price-Parker |




