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ARTICLES OF MERGER

MERGING ﬂ UU

PINEBROOKE CC 1, LTD., a Florida limited partnership -
WITH AND INTO % 7

PINEBROOKE CC, LTD., a Florida limited partmership ﬁcl (%UU ) O%‘a (,

Pursuant to Sections 620.201 and 620.203, Florida Statutes (2000), PINEBROOKE, CC o, LTD.,
a Florida limited partnership, and PINEBROOKE: CC,LTD., a Florida limited partnership, hereby adopt
the following Articles of Merger:

ARTICLE]

PINEBROOKE CC I, LTD. (hereinafter “CC II), hereby merges with and into PINEBROOKE
CC, LTD. (hereinafter “CC”), with CC as the surviving entity.

ARTICLET

The Plan of Merger pursuant to which CC II shall merge with and into CC attached hereto as
Exhibit “A” is incorporated herein and made a part hereof,

ARTICIE IV . o : -

The Plan of Merger was approved on December 21 2001, by all of the general and limited
partners of both CC and CC T in accordance with the applicable provisions of Chapter 620, Florida

ARTICTE V

The merger of CC II with and into CC shall be effective as of the close of business on December
31 ,2001. . .. ,

73
WHEREFORE, these Articles of Merger have been executeq(December 31 , 2001.
PINEBROOKE CC, INC., a Florida corporation,

as general partner of Pinebrooke CC, Ltd. and
Pinebrooke CC II, Ltd

Charles B Funk, as a_(ikr;;ey partner of
Pipebropke CC, Ltd. an mebrooke CC I, 1.td,

ﬂ// Charles B. Fur, Vide Prosident

Jeffrey B. Meehan, as a limited partner of
Pinebrooke CC, Ltd. and Pinebrooke CC I, 1.td.

348000-3 / 0410786.01
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PLAN OF MERGER
BETWEEN
PINEBROOKE CC II, LTD., a Florida limited partnership
AND
PINEBROOKE CC, LTD., a Fiorida limited partnership

. £r
THIS PLAN OF MERGER is entered into as of the 31~ day of December, 2001, between
PINEBROOKE CCIL, LTD. (“CC I”), a Florida limited partnership, and PINEBROOKE, CC,LTD.
(“CC” or the “Surviving Partnership™), a Florida limited partnership, providing that CC II shall merge with

and into CC, pursuant to the terms and conditions contained herein and in accordance with Chapter 620,

; T
Florida Statutes (2000), effective as of the close of business on the 31 day of December, 2001 (the

“Merger™).

WHEREAS, CC I is a Florida limited partnership with its principal place of business at 601
Bayshore Boulevard, Suite 650, Tampa, Florida 33606; and

WHEREAS, the partnership interests in CC II are owned one percent (1%) by Pinebrooke CC, Inc.
as general partner, and ninety-eight percent (98%) by Charles B. Funk (“Funk”) and one percent (1%) by
Jefirey B. Meehan (“Mechan™) as limited pariners; and

WHEREAS, CC is a Florida limited partnership with its principal place of business at 601
Bayshore Boulevard, Suite 650, Tampa, Florida 33606; and

WHEREAS, the partuership interests in CC are owned one percent (1%) by Pinebrooke CC, Inc.
as general partner, and one percent (1%) by Funk and ninety-eight percent (98%) by Meehan as limited
partners; and

WHEREAS, there are no outstanding rights of others to acquire any partnership interests in either

CCor CCIL and



WHEREAS, following the Merger, the sole general partner of CC will conti.r?é%o.bé@ine%ke
CC, Inc., whose principal place of business is located at 601 Bayshore Bdulevard, S
* Florida 33606; and a/\’;‘
v WHEREAS, it is desirable for the benefit of both partnerships and their mutual and respective
partners that the properties, businesses, assets, and liabilities of both partnerships be combined into one
surviving partnership, which shall be CC.
NOW, THEREFORE, in consideration of the premises and the mutual agreements herein
. contained, the parties hereto, in accordance with the applicable provisions of the laws of the State of
Florida, do hereby agree as follows:
. Merger. Asofthe effective date of the Merger, which shall be December 31 | 2001, cC
Il shall merge with and into CC, the separate existence of CC II shall cease, and CC, as the Surviving
Partnership, shall continue its existence as a domestic limited partriership under the laws of the State of
Florida, with all of the rights and obligations of such surviving domestic limited partnership as are

provided by Chapter 620, Florida Statutes (2000).

2. Partnership Interests of CC. As of the effective date of the Merger, all of the Partnership

Interests of CC issued and outstanding immediately priof théreto shall, by virtue of the Merger and without
any action on the part of the holder thereof, remain outstanding as Partnership Interests of the Surviving
Partnership as set forth below.

3. Partnership Interests of CCIT As of the effective date of the Merger, all of the Partnership

Interests of CC IT issued and outstanding immediately prior thereto shall be converted to Partnership

Interests in CC as set forth below.
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4, Conversion, . Effective as of the Merger, the Partnership Interests

shall be owned as follows:

Partner _ General Partner Interests Limited Partner Interest
Pinebrooke CC, Inc. 1% ’ —

Funk - - 49.5%
Meehan — ' 49.5%,

Total ' 1% 99.0%

5. Certificate of Limited Partnership. The Certificate of Limited Partnership of CC shall

" continue as the Certificate of Limited Partnership of the Surviving Partnership.

6. Agreement of Limited Partnership. The First Amended and Restated Limited Partnership

Agreement of CC, dated as of March 24, 1998, as amended by Paragraph 4 above, and amended from time
to time, shall continue as the partnership agreement of the Surviving Partnership.

7. General Partners.. The general partner of CC before the Merger shall continue as the sole
general partner of the Surviving Partnership, and the general partner of CC hereby expressly consents to
continuing to be general partner of the Surviving Partnership in accordance with Section 620.202(2),

Florida Statutes (2000).

8. Partner Approval. This Plan of Merger is hereby submitted to all of the general and limited
partners of CC II and all of the general and limited paﬂhers of CC for approval, each of whom hereby

expressly waives the notification requirement set forth in Section 620.202, Florida Statutes (2000), and

each of whom hereby expressly approves and authorizes the Merger. Upon execution of this Plan of
Merger by the general and limited partners of CC and CC T, the general partner of CC shall be and hereby
is authorized and directed to perform afl such further acts and execute and deliver to the proper authorities

for filing all documents, instruments and certificates, as the same may be necessary or proper to render

-3-



approved and authorized the Merger, there are no dissenting partners.

y 8. Amendment of Plan. Notwithstanding any of the provisions of this Pla%%ye%r, ﬁ@é
tgeneral partner of CC may amend this Plan of Merger at any time before the effective date gi N ;
provided, however, that afier approval of this Plan of Merger by the limited partners of CC and \
general partner of CC shall not be authorized to amend this Plan of Merger to:

a. Change any term of the partnership agreement of CC, except for changes that

. otherwise could be adopted by the general partner of CC; or

b. Change any of the terms and conditions of this Plan of Merger if any such change,
alone or in the aggregate, would materially and adversely affect the limited partners of CC or CC II.

10.  Abandonment of Plan. Notwithstanding any of the provisions of this Plan of Merger, the
general partner of CC, at any time prior to the effective date of the Merger, and for any reason such general
partner may deem sufficient and proper, shall have the power and authority to abandon and refrain from
making effective the Merger as set forth herein, in which case this Plan of Merger shall thereby be

cancelled and become null and void.

A~
Dated this 21~ day of December, 2001. , , S

PINEBROOKE CC, INC., a Florida corporation,
as general partner of Pinebrooke CC, Ltd. and
N .- Pinebroocke CC/IT, Ltd.

Charles B. Funk,\a?@f:}ed partner of
Binehyooke CC, Ltd and Pinebrooke CC II, Ltd. / /@
- By: L V/ ) S
/ ' Charles B. Funk, Wesident

J e%y!ﬁ. Méelian, as a limited pal-‘_mer of

Pinebrooke CC, Ltd. and Pinebrooke CC I, Ltd.
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