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Articles of Merger
For
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

The foliowing Articles of Merger are submitted 1o merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with 5. 607.1109, 617.0302 or 605,1025,
Flerida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:
g 55’;
Neme P OOOLOIC Lurisdiction Form/Entity Type
Artesia Development, Inc. Florida Profit Corporation
Artesia Townhomes, Inc. /=~ 3Lf LhD L Florida Profit Corporation
Towne Development of AJIPQ%%%) 73 / (,’\)8' Florida Profit Corporation
DYR OO0 ls §EAE
Towne Development o1 University Parnway, inc.  Florida Profit Corporation

g_——
Whitley Bay Development, [nc.Pq 0000 35ﬁorida Profit Corporation

SECOND: The exact name, fonm/entity type, and jurisdiction of the surviving party are
as follows:

s 56 5 L,. Jurisdiction Form/Entity Type
Tcm.rnc R:ea]ly, Inc. reglstcm.d to do Wisconsin Profit Corporation
business in the State of Florida under

the name TRI Realty, Inc.

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by each other business entity that
is & party to the merger in accordance with the applicable taws of the state, country or
Jurisdiction under which such other business entity is formed, organized or incotporated.

FIFTH: if other than the date of filing, the effective date of the merger, which cannot be
priot to no more than 90 days afler the date this document is filed by the Florida
Department of State: Upon filing

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Fleorida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

Towne Realty, Inc. d/b/a TRI Realty, Inc.

710 N. Plankinton Avenue, Suite 1200

Milwaukee, Wi 53203

SEYENTH;: Ifthe surviving party is an out-of-state entity, the surviving entity;

a.) Appoints the Florida Secretary of State as its agent for scrvice of process in a
proceeding to enforce any obligation or the rights of dissenting sharcholders of cach
domestic corporation that is party 1o the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that
Is a party to the merger the amount, if any, to which they are entitled under s. 607.1302,
F.S.

20f7
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EIGHTH: Signature(s) for Each Party:

Typed or Printed
Name of Emity/Organization: Signature(s): Name of Individual:

Artesia Development, Inc.

James B. YoungL_Sﬂi_pr Vice President

Arnesia Townhomes, Inc. James B, Young, Senior Vice President

Towne Development of Belta
Playa, Inc.

Towne Development of University
Parkway, Inc.

James B. Young, Senior Vice President

James B. Young, Senior Vice President

Whitley Bay Development, Inc,

Towne Realty, Inc. d/b/a TRI
Realty, Inc. in the State of Florida

James B. Young, Senior Vice President
James B. Young, Senior Vice President

Corporations: Chairman, Vice Chairman, President or Officer

_ {If no directors selected, signature of incorperalor.)
General Partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: $35.00 Per Party
Certified Copy (optional): $8.75
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PLAN OF MERGER

of

ARTESIA DEVELOPMENT, iNC.,
a Florida corporation

ARTESIA TOWNHOMES, INC.,
a Florida corporation

TOWNE DEVELOPMENT OF BELLA PLAYA, INC,,
a Florida corporation

TOWNE DEVELOPMENT OF UNIVERSITY PARKWAY, INC,,
a Florida corporation

WHITLEY BAY DEVELOPMENT, INC,,
a Floride corporation

into

TOWNE REALTY, INC.,
& Wisconsin corporation

ARTICLE 1
Parlies to tha Merger

A Plen of Merger of Arlesia Development, Inc., a Flgrida corporation; Artesia Townhomes, Inc., a
Florida comporation; Towne Development of Bella Playa, Inc., a Florida corporation; Towne
Devalopment of University Parkway, Inc., a Florida ¢orporation; Whitley Bay Development, Inc., a
Florida corporation; and Towne Realty, Inc., a Wisconsli corporstion, under the provisions of
Sections 180.1104, Wis. Stals. and Sections 807.1107 and 807.1109 Florida Stats. has been
decraad as follows: ‘

(a)

(b)

(c)

Artesla Davelopment, Inc.; Arlesia Townhomes, Inc.; Towne Development of Bella Playa,
inc.; Towne Development of University Parkway, Inc.; and Whitley Bay Devetopmant,
Ine., all of which are wholly owned subsidiaries of Towne Realty, Inc., will be merged into
Towne Realty. Inc. 1o do business and be govemned by the laws of Wisconsin.

The name of the surviving ¢corporation wilt be Towne Reelly, Inc., which corporation is
registored to do business W the Slate of Florida under the nrame TRi Realty, inc.
("Surviving Corporation®).

When this Plan of Merger bacomes effective, tha exisience of Artasia Devetopment, Inc..
Arlesia Townhomes, Inc.; Towne Development of Bella Playa, Inc.; Towne Davalopment
of University Parkway, inc.; end Whitley Bay Development, Inc. as distinct entities wil?
ceass and the Surviving Corporation will succead, without other transfer, to all the rights,
lite and interests to all real esiate and other property of Aresia Development, inc.;
Artesia Townhomes, Inc.; Towne Development of Belia Playa, inc.; Towne Devalopmant
of University Parkway, Inc.; and Whitley Bay Development, inc., and the Surviving
Corporalion will be subject to all the oblipations and liabilities of Artesia Development,
Inc.; Artesla Townhomes, Inc; Towna Development of Bolla Playa, Inc.. Towne
Development of University Parkway, Inc ; and Whitley Bay Deveiopment, Inc, in the same
manner as if tha Surviving Corporation had itself incurred the obligations and liabllities.
All rights of creditors and all lens and encumbrances on the property of Arlesia
Developmenl, Inc.; Artesia Townhames, Inc.; Towne Development of Bella Playa, Inc.;
Towne Development of University Parkway, Inc.. and Whitley Bay Development, Inc. will
remain in force.
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2.01

2.02

2,03

2.04

2.05

{dy The Surviving Corporation will carry on business wilh the assets of each merging
corporalion as they existed immediatety prior to the merger.

{e} The outatending stack of Artesia Development, Inc.; Artesia Townhomes, Inc.; Towne
Developmant of Bella Playa, inc; Towne Development of University Parkway, (nc.; and
Whitley Bay Devaiopment, Inc. will be cancelled and no stock or other consideration of
Surviving Corporation will be issued in its place.

{H The sole shareholdar of the Surviving Corporation, 2iiber Lid., a Delaware corporalion,
will retain its shares as shares of the Surviving Comoration.

Effective Date

The merger shall become effactive at such time as the Articles of Merger ere filed with the Florida
Department of State, Division of Corporations (“Effective Date®).

ARTICLE 2
TERMS AND CONDITIONS
Mananement of Sutviving Corporation

The Surviving Corporation shall be managed by the Surviving Corporation’s current Board of
Directors.

] ra of oration

The Surviving Corporation will continue to have one class of shares as set forth in Section 3.02
hereof.

te usirt
Panding consummation of the merger, each of the partles to the merger will carry on its business
in substantially the same manner as before the date of this Plan of Merger and will use ils best
efforts to maintain its business organization Intact, retain its prasent employeas, and maintaln its
good will in relationghips with suppliers and others transacting business with each of the parties
to the merger.

Nedqative C

Pending consummation of the merger, the partias to the merger will not:
(a) Declare or pay any dividend of make sny other distribution on its shares;
(b) Create or issue any indebtedness for borrowed maoney;

{c} Enter into any transaction other than those involved in carrying on the ordinary course of
business.

Expenses

{a) When the merger =et forth in this Plen of Marger is consummatad as set forth in
Section 1.02 hereof, the Surviving Corporation will pay all costs and expenses of the
merger.
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(b) If the merger sel forth in this Plan of Merger is not consurnmated, each party to this Plan
of Mergar will pay its own cosis and expenses incident 1o the contemptated merger.

ARTICLE ]
CONVYERSION QF

301 (a) " As soon as practicable after the merger becomaes effeclive, the stock cerlificates
representing each of the common slock of Artesia Development, Inc.; Artesla
Townhomes, inc.; Towne Development of Bella Playa, Inc; Towne Developmem of
University Parkway, Inc.; and Whitley Bay Development, Inc. Issued and outstanding at
the time the merger becomes effective shall be surrendered to the Surviving Corporation
for cancefialion.
{D) Each of the outsianding stock of Artesia Development, Inc.: Artesia Townhomes, Ing.;
Towne Development of Bella Playa, Inc.; Towne Davelopment of University Parkway,
Inc.; and Whitley Bay Development, Inc. will thereupon be cancelled and no stock or
other consideration of Surviving Corporation wili be issued In its place.
Sh iving Corporati
3.02 The presently outstanding 31,296 shares of common stock of the Surviving Corporation, each of
no par value, will remain outstanding as 31,288 shares of common stock, no par value,
ARTICLE 4
OF INCOR CORPORA
4.01  The Articles of Incorporation af the Surviving Corporation, as existing on the EHective Date of the
manger, will continue In fult force until amended as provided in those Articles of Incorporation or
by law.
[
Daled the \-1 day of November, 2014.

Jamgs B. Young, Senior Vice President
DEVELQPMENYT OF BELLA PLAYA,
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TOWNE DEVELOPMENT OF UNIVERSITY
PARKWAY, INC,

ior Vica Presidant

s J@ Young,

WHITLEY BAY DEVELOPMENT, INC.
%
By: e’

Janies8. Young, Senior Vice President

d/b/a TRI Realty, Inc.

;‘

By lo
Jorhes8, Yﬁggg.’sﬁﬁ{ Vice President

The faregoing merger is consented to by Zilber Ltd., the sole shareholder of Towne Realtly, Inc. db/a TRI
Realty, inc., the Surviving Corporation, as of the date writlen above,

ZILBERLTD.

By

‘Ja as B. Yo

~7
VZe Presidan|
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