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ARTICLES OF MERGER
Merger Sheet

MERGING:

BLUEBILL PROPERTIES, INC., a FL corp., 565640

BLUEBILL PROPERTIES MANAGEMENT AND LEASING CO.,, a FL corp.,-r

H09683

into

BPI MERGER CO. which changed its name to BLUEBILL PROPERTIES,
INC., a Delaware entity F99000004718

File date: October 1, 1999

Corporate Specialist: Susan Payne

Account number: 072100000032 Account charged: 105.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

October 4, 1999
CSC
Attn: James Guy
Tallahassee, FL Gt %}% QT
SUBJECT: BPI MERGER CO. Please give original
Ref. Number: FO9000004718 -MISsion date s fije date,

We have received your document for BPI MERGER CO. and the authorization to
debit your account in the amount of $. However, the document has not been filed
and is being retumed for the following:

The merger contains two merging corporations and the surviving corporation.
The filing fee for the merger is $105. Please issue another cover sheet indicating
the filing amount to be $105.

As the merger indicates that the name of the foreign corporation is changing to
BLUEHILL PROPERTIES, INC., a certificate evidencing the name change must
be submitted with the merger document.

Please return your document, along with a copy of this letier, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6901.
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Senior Section Administrator Letter Number: 399A000480 S
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RESUBMIT

Please give originai
submission date as file date.

Division. of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

AdAI
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- BUCKINGHAM, DOOLITTLE & BURROUGEIS, LLP. . .

5351 Ridgewaod Drive Suite 201 Naples, FL 34108
941.591.3232 Fax 941.591.2584¢ www.bdblaw.com

Csohm@bdblaw.com
Direct dial: 941.598.5869
Direct fax: 330.252.5567

October 5, 1999

Susan Payne, Amendment Section
Florida Department of State _.

409 East Gaines Street
Tallahassee, Florida 32399

RE: Bluebill Properties, Inc.; Bluebill Property Management and Leasing Co.;
Bluebill Vacation Properties, Inc.; Southwest Cleaning & Service Co.; BPI Merger
Co.; BYP Merger Co.

Dear Ms. Payne:

Enclosed please photocopies of the documentation from the Delaware Secretary of State.

Please do not hesitate to contact me if you have any questions regarding the enclosed. Thank
you for all of your assistance with regard to this matter.

Very truly yours,
“y o
Craig W. Sohn -

CWS/ctm
Enclosures
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OF
BLUEBILL PROPERTIES, INC. SECRETARY OF STATE
AND TALLAHASSEE, FLORIDA
BLUEBILL PROPERTY MANAGEMENT AND LEASING CO. -
INTO
BPI MERGER CO.

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursnant to section 607.1105, Florida Statutes.

ARTICLE
ivi tH

The name and jurisdiction of the surviving corporation is: BPI MERGER CO., a
Delaware corporation.

ARTICLEII
in ti

The name and jurisdiction of each merging corporation is: BLUEBILL PROPERTIES,
INC., a Florida corporation, and BLUEBILL PROPERTY MANAGEMENT AND LEASING
CO., a Florida corporation.

ARTICLE II1
Plan of Merger

The Plan of Merger is attached.
ARTICLEIV
ctive Da

The merger shall become effective as of 12:01 a.m. October 1, 1999 or the date these
Articles of Merger are filed with the Florida Department of State, whichever is later.



ARTICLEV
Adoption by Surviving Corporation

The Plan of Merger was adopted by the shareholders of the surviving corporation on
September 28, 1999. . I

ARTICLE VI
Adoption by Merging Corporations

The Plan of Merger was adopted by the shareholders of merging corporation BLUEBILL ™
PROPERTIES, INC. on September 29, 1999 and by the shareholders of BLUEBILL
PROPERTY MANAGEMENT AND LEASING CO. on September 29, 1999,

[BALANCE OF PAGE IS BLANK]
[SIGNATURES APPEAR ON FOLLOWING PAGES]




IN WITNESS WHEREOF, BLUEBILL PROPERTIES, INC, a Florida corporation, and
BLUEBILL PROPERTY MANAGEMENT AND LEASING CO., a Florida corporation, as
merging corporations, have caused these Articles of Merger o be executed by their duly
authorized officers as of this 29th day of September, 1999. o ' o

BLUEBILL PROPERTIES, INC, R

Donald N. Corcelli, President

BLUEBILL PROPERTY MANAGEMENT
AND LEASING CO.

(g Jlme

Perry/.l/ ﬁés, President
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IN WITNESS WHEREOF, BPI Merger Co., a Delaware corporation, as surviving
corporation, has caused these Articles of Merger to be executed by its duly authorized officer as
of this 28th day of September, 1959.

BRI GER €O.

John ines, Senior Vice President



PLAN OF MERGER
OF
BLUEBILL PROPERTIES, INC.
AND
BLUEBILL PROPERTY MANAGEMENT AND LEASING CO.
INTO
BPI MERGER CO.

1. The names of the merging corporations are BLUEBILL PROPERTIES, INC., a
Florida corporation (“BP™), and BLUEBILL PROPERTY MANAGEMENT AND LEASING
CO., & Florida corporation ("BPMLC™; BP and BPMLC being collectively referred to as the
“Merging Corporations” and BPI MERGER CO., a Delaware corporation (“Surviving
Corporation™).

2. The Surviving.Corperation shall have a principal office located at 530 Oak Court
Drive, Suite 360, Memphis, Tennessee 38117,

3, Surviving Corposetion and Merging Corporations have each comnplied with the
laws of the States under which they exist, both of which permit merger of the Corporations.

4. Merging Corporations shall be merged with and into Surviving Corporation
("Merger”) effective as of 12:01 am, October 1, 1999, or the date the Articles of Merger are filed
with the Florida Depatment of State, whichever is later (the “Effective Time™

5. Upon the Effective Time:

a. the Surviving Corporation shall succeed to and become absolute owner of
ell the property and assets of any nature of Merging Corporations and Surviving Corporation,
and to all of Merging Corpcii:"atiox:;s’ and Surviving Corporation’s rights, privileges, powers and

franchises, public and private, and shall assume and be liable for all of the debts, liabilities,



restrictions, disabilities and duties of Merging Corporations and Surviving Corporation, al] to the
full extent provided by the Florida Business Corporation Act.

b. The separate existence of Merging Corporations shall cease and Surviving
Corporation shall continue as the surviving corporation of the Merger.

c. The Certificate of Incorporation and the By-Laws of the Surviving
Corporation shall be the Certificate of Incorporation and By-Laws of the Surviving Corporation
as in effect immediately prior to the Effective Time, ih each case until duly amended in
accordance with applicable law.

d. The directors of the Surviving Corporation shall be the directors of the
Surviving Corporation immediately prior to the Effective T ime, to held office in accordance with
the Articles of Incorporation and By-Laws of the Surviving Corporation, until their successors
are duly elected or appointed and qualified.

e. The officers of the Surviving Corporation shall be the officers of the
Surviving Corporation immediately prior to the Effective Time, in each case until thejr
successors are duly elected or appointed and qualified,

£, The Articles of Incorporation of the Surviving Corporation shall be
amended to change the name of such Surviving Cozporation from BPI Merger Co. to “Bluebill
Properties, Inc.,” a Delaware corporation,

g. By virtue of this Merger and without any action on the part of the
stockholders of the Merging Corporations: (i) each share of BP will be converted into the right
to receive, and the stockholders of BP shall receive 49.33 shares of common stock of
ResortQuest International, Inc. (the owner of all the stock of the Surviving Corporation) for each

shate of commion stock of BP previously held; and (ii) each share of BPMLC will be converted




into the right to receive, and the stockholders of BPMLC shall receive cash in the amount of

$200.00 for each share of common, stock of BPMLC previously held,

WNAP: 17426 _29
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CERTIVICATE OF MERGER
agr
BLUESTLL PROPERTIES, INC.
AND
BLUEBILL PROFERTY MANAGEMENT AXD LEASING CO,

INTC

EFI MERGER CO,.

Surviving corporation of the RSTER, pursusnt to Section 252 of the Delzware General Corporntion
Merper:

Law,asmauded.hembyexemmﬂ:is

I

Thenames ofﬁewmamﬁmwﬁchmpa&gwﬂzmgquﬂMmm

Co, 2 Delaware corporation, Biuebill

» I8¢5 2 Florida coporation,

Bluebill Pmpartmeugagem and Lessimg Cn.,a.PIo::@da corporation (collectively,

the "Consiituens

and Plaa of Merger (the "Mezper

I

Agreemens
approved, adopted, certified, executed aqd a&h:mdedgadbyeaahofﬂ:e&nsdwm

Companies i accordance with

Sectien 252 of the Delaware General Corperation:

Law exd the Florida Bnsiness Cerporation Act.

Tbsnameafthemﬁvingcarp

m
oration is BPT Mezger Coi, 2 Delgwars

cotporation {the “Surviving Corporation™). :

v

The CertiSeate of Incorporation of BFI Mezgzr Ce. shall be the Certifiagte

of Incorpovation of the §
Corporation, chall ke

wviving Corporution, 2xcept that the mame of the

changed by armeq
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“The name of the Corporafion i Bluebill Properties, Inc.”
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The exzcuizd Merger Agreement in an meatmzpﬁmipalphw of businegs
ofths Surviving oratiog located at 530 Oa!:'CamtDrive; Suite 360, Memphis,
Tenneseae 38137,

Tﬁamthoﬁzedcapitﬂstqckofeach&mﬁmmt&rpamﬁoﬁwhjnhiamta

serporation of the State of Delgwnrs is az follows:

- 10,800 ($I 00 per value per ghare)
Bluebill Propesty Management Co. 500 (S1.00 per value per share)
corporation, has cagsed mig exccuted by its duly anthorized offiger as of
thie 30th day of Sepiember, 1959, :

Altest:

John K.
Secretary

CORMEL2205.1




