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ARTICLES OF MERGER
OF
DELRAY VILLAS, INC.
a Florida corparation
(Document # 205073)
T
and a1 B
| -
ZF =
COTE D’ AZURE, LTD. = =
a Florida limited partnership D2 o =
(Document # A98000000996) A o @
-5 2
-
Pursuant to the provisions of the Florida Business Corporation Act and the EloHida —
Revised Limited Marinership Act goveming the merger of Florida entities, the entities hmn'c:';ﬁer ~
named do hercby adopt the following Articles of Merger: =

1. The names of the merging entilies are DELRAY VILLAS, INC. (the
“Disappearing Entity™), which is a corporation organized under the laws of the State of Florida,
the existence of which will cease, and COTE D’ AZURE, LTD. (thc “Surviving Entity*), whick

is 4 limited parmership organized under the laws of the State of Florida, and which shall be the
surviving entity.

2. The Agreement and Plan of Merger for merging the Disappearing Entity with and
into the Surviving Entity is attached hereto as Exhibit “A”.
3. The merger shall be effective as of the date of filing with the Florida Depai-mcnt
of State.
4,

The Agreernent and Plan of Merger was approved and adopted by (i) the Board of
Directors and Sharsholders of the Disappearing Corporation, and (i) the partners of the
Surviving Entity, by written consents dated May 22, 2002.

5. The Surviving Batity will continue to exist under the name “Cote D’ Azure, Ltd.”™ ~
pursuant to the provisions of the laws of the State of Florida.

(Signatures appear on the following page}
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(Signature page to Articles of Merger)
DISAPPEARING ENTITY:
T o
== =
= 52
o i
>3 o T
B @ o
o 3 S
-
SURVIVING ENTITY: o5 -
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COTE D’ AZURE, LTD., L
a Florida limited partmership
By:

.Martm ¥, Satal.lno, Mansager
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EXHIBIT “A”

Agreement and Plan of Merger
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4 AGREEMENT AND PLAN OF MERGER
OF
DELRAY VILLAS, INC.
a Florida corporation
and
COTE D’AZURE, LTD,
a Florida limited partnership

THIS AGREEMENT AND PLAN OF MERGER by and between DELRAY VILEAS, INC.
(the “Diisappearing Entity™), which is a corporation organized under the laws of the State of H@ﬂdﬁd
COTE D'AZURE, LTD. (the “Surviving Eatity™), which is a limited partnership organized@d the
laws of the State of Florida, as approved by the Board of Directors and shar¢holders of said Z5Foraion
and the partners of said partnership: Wl

Mo o
L -~

[ o) T

D=
WHEREAS, the Disappearing Entity is 2 corporation duly organized and existing undsithe [vs
of the State of Florida; and . >

(ERIE

e Vet

WHEREAS, the Surviving Entity is a limited partnership duly organized and existicg under the
laws of the State of Florida; and )

WHEREAS, the Directors of the Disappearing Entity and the Surviving Entity believe that the
merger of the Disappearing Entity into the Surviving Entity would be advantageous and beneficial to the
sharehiolders and partners of both entities; and

WHEREAS, the Disappcaring Entity and the partners of the Surviving Entity have agreed that the
Disappearing Entity shall merge into the Surviving Entity upon the terms and conditions and in the
mamer set forth in this Agreement and Plan of Merger and in accordance with the applicabie laws of the
State of Florida.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, provisions, grants,
guarantees and repredentations contained in this Agreement and Plan of Merger and in order to
consummate the transaction described above, the Disappearing Entity and the Surviving Entity, -the
constituent entities to this Agreement and Plan of Merger, agree to as follows:

1. The Disappearing Entity shall be merged with aud into the Surviving Entity. The laws of
the State of Florida permit such a merger.

2. Upon the approval and adoption of this Agresment and Plan of Merger, Articles of Merger
complying with the applicable provisions of the Florida Business Corporation Act and the Florida
Revised Limited Partnership Act shall be duly executed by the appropriate officers of the Disappearing
Entity and the general partner of the Surviving Entity, and shall be filed with the Florida Department of
State,

3. The Surviving Entity shall continue its existence under the name of “COTE D’AZURE,
LTD.” pursuant to the provisions of the Florida Revised Limited Partnership Act.

Fax Audit No.: HO2000142744 0 -
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? 4. The separate existence of the Disappearing Entity shall cease upon the effective dats of the
merger in accordance with the provisions of the laws of the State of Florida, and the Surviving Entity
shall 1ot be subject to the provisions of Chapter 719 of the Florida Statutes as the cooperative association
has been terminated by the merger, and notice of such termination has been provided to the Division of
Land Sales, Condominiums and Mobile Homes of the Department of Business and Professional
Repulation, P o
= RO
5. The Surviving Entity is the sole shareholder of the Disappearing Entity, Therefore, 3fe
issned shares of the Disappearing Entity ghall not be converted or exchanged in any mangarzor aly
consideration paid therefor. Additionally, the issued and outstanding partnership intercgiscof Be
Surviving Entity shall not be converted or exchanged in any mammer or any consideration paid; ferefgr,
and each of the issued and outstanding parinership interests of the Surviving Entity as of the effegtive dute
of the merger shall continue to represent the same percentage of the tofal issued and GifEfanding

TERIE
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partnership interests of the Surviving Entity, E; g
6. The Certificate of Limited Partnership of the Swrviving Entity as now in force and effect

shall remain in force and effect until changed, altered, or amended as therein provided and in the manner
prescribed by the applicable provisions of Florida law,

7. The Partmexship Agreement of the Surviving Entity as now in force and effect shall remain
in force and effect until changed, altered, or amended as therein provided and in the manner prescribed
therein or by the applicable provisions of Florida law.

2. The general partner of the Surviving Entity upon the effective date of the merger shall
continue to be the general partner of the Surviving Entity.

9. The Disappéaring Entity and the Surviving Entity hereby agree that they will cause to be
executed and filed and/or recorded any document or documents prescribed by the laws of the State of
Florida, and that they will cause to be performed all necessary acts therein and elsewhere to effectuate the
Imerger.

10,  The Board of Directors and the proper officers of the Disappearing Entity and the parmers
of the Surviving Entity, respectively, are hereby authorized, evipowered and directed to do any and all
acts and things, and to make, execute, deliver, file and/or record any and ail instruments, papers and
documents which shall be or berome necessary, proper or convenient to carry out or put into effect any of
the provisions of this Agreement and Plan of Merger for the merger provided herein,

11.  This Agreement snd Plan of Merger may be amended with the approval of the Board of
Directors of Surviving Entity and Disappearing Entity at any time prior to the filing of Articles of Merger
with the Florida Department of State; provided that any amendment made subsequent to the adoption of
this Agreement and Plan of Merger by the stockholders of Disappearing Entity or the partners of the
Surviving Entity shall not (a) alter or change any term of the Certificate of Limited Parinership of the
Burviving Entity or (b) alter or change any of the terms and conditions of this Agreement and Plan of
Merger if such alteration or change would adversely affect the holders of partnership interests of the
Surviving Entity or capital stock of the Disappearing Entity.

12.  This Agreement and Plan of Merger shall be construed in accordance with and governed
by the laws of the State of Florida, without resort to choice of law principles.

seercoppibih Audit No.: H02000142744 0
224550008
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13.  This Agreement and Plan of Merger may be executed in one or more counterparts, each of
which will be deerned original and all of which together will constitute one and the same instrument.

IN WITNESS WHEREOF, the duly authorized representatives of the constituent entities have
executed this Agreement and Plan of Merger as of the date first above written.
jth_the Florid‘gflﬁep@nent

This Agreement and Plan of Merger is effective as the date of filing
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COTE D’AZURE., a Florida limited partnership
By: Management Systems ¥ a Florida
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ARTICLES OF MERGER
Merger Sheet

MERGING:

DELRAY VILLAS, INC., A Florida entity, 205073

H

into

COTE D’AZURE, LTD., a Florida entity A98000000996

File date: May 23, 2002

Corporate Specialist: Tammi Cline
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