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ARTICLES OF MERGER

LARSON, BALL & GOULD, INCORPORATED, a Virginia corporation not
qualified to transact business in the State of Florida

INTO

ADVANTIS REAL ESTATE SERVICES COMPANY, a Florida entity, J91521.

File date: November 15, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER, OF LARSON, BALL & GOULD, INCORPORATED
A VIRGINIA CORPORATION

. INTO -
ADVANTIS REAL ESTATE SERVICES COMPANV, AFLORIDA 7. 2
. CORFPORATION E G‘
(“SURVIVING CORPORATION?) o

Business Corporadon Act (“FECA™) and Sections 13.1-716 and 13,3+722 of the Virginia
Stock Corpommtion Act ("VSCA") the undorsigned corpoeations adopt the following
agticles of therger for the purpess of stecging them inta one of such ¢orporations:

Flst  The plan of merger (the “Plant of Merger) attached ng Exhibiv A to 2nd
made 8 part of these Artictey of Megger, provides for the merger (ke "Merger") of
Larson, Ball & Gould, Incorporated (“LBG, Inc.”), a Virginis corporation, and Advantis
Resl Bstate Services Company (“Advautis”), a Florida corporation, LBG, Ing, Is 2
whoily<owned subsidisey of Advants, Advantis will be the surviving corporation in the
Merger. The Plan of Mesper copstitutss the "plan, of merger™ for the purposes of Ardcle
12 of the VSCA. The Plan of Merger was approved by sack wmdersigned corporations in
the mannat prascribed by the FBCA and the VSCAL ‘

Second: The approval of the sharsholdery of Advantis was Bot tequired tmdar
Bection 607.1103(7) of the FRCA, and the approval of the shareholdars of LEG, Ine, was
not redquirad undar Secton 13,1719 of the VSCA.

Thixd: The Board of Dirzetory of each of the undersigned corporations sdopted
the Plan of Merger on Novembar [/, 1998,

Fourth: AN helders of e sutstanding ehares of LBG, Tne, have walved in writag
the yequiirernent that o capy of the plan of merger bie mailed to them.

Fifth; The merger s potmitied by the Btate of Flotida and Advaetis bas complied
with Floride law in affecting the merger. E

Stth; The Bfective Date of the merger described heceln shall be fhe date on
which these Articles of Marpar ave filed with the Plarida Department of State and State
Corporatiop Commission of Visginia.

Dated; Nevembtr__ /S 1899,

LARSON, BALL & GOULD,
INCORPORAJE

ADVANTIS REAL ESTATE SERVICES
COMPANY

5

WACQGOATAYLORGL jpdLAGLEG Asts of Mergetd 10 93,40

Prepared by Lisa O, Taylor, Esq.
MieGuire, Woods, Battle & Boothe [P

B0, Box 4099
Facksonville, FL 32201 .
(504) 798-3200 S _
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ARTICLES OF MERGER OF LARSON, BALL & GOULD, INCORPORATED
A VIRGINIA CORPORATION
INTO o
ADVANTIS REAL ESTATE SERVICES COMPANY, : AFLORIDA,
CORPORATION
(“SURVIVING CORPORATION™)

Pursnant fo the provisions of Sections 6071101 and 607.1105 of the Florida
Business Coxporation Act (“EBCA”) and Sections 13.1-716 and 13.1-722 of the Virginia
Stock Corporation Act ("VSCA"} the undersipned eorporations adopt the following
articles of merger for the purpose of merping them into one of such corporations:

Figst: The plan of merger (the “Plan of Merger”} attached as Exhibit A to and
made a part of these Articles of Merger, provides for the merger (the "Merger") of
Larson, Ball & Gould, Incorporated (“LBG, Inc.), a Virginla corporation, and Advantis
Real Estate Services Company (“Advantis”), & Florida corporation. LBG, Inc, is a
wholly-owned subsidiary of Advantis. Advantis will be the surviving corporation In the
Merger. The Plan of Merger constitutes the "plan of merger" for the purposes of Article
12 of the VSCA, The Plan of Metger was approved by each undersigned corporations in
the manner prescribed by the FBCA and the VSCA,

Second: The approval of the sharcholders of Advantis was not required under
Section 607,1103(7) of the FBCA, and the approval of the shareholders of LBG, Inc, was
not required vnder Section 13,1-719 of the VSCA.,

Third: The Board of Directors of each of the undersigned corporations adopted
the Plan of Merger on November _/{ _, 1995, , :

Fourth: Al holders of the outstanding shares of LBG, Ing, have waived in writing
the requirement that a copy of the plen of merger be mailed to them,

Fifth: The merger s pemniited by the State of Florida and Advantis has complied
with Florids law in effecting fhe merger.,

Sixth: The Effective Date of the mszger described herein shall be the date on
which these Aniicles of Merger are filed with the Florida Department of State and State
Corporation Commission of Virginia.

Dated: November /5 . 1989

LARSON, BALL & GOULD, ADVANTIS REAL ESTATE SERVICES
INCORPORATED - COMPANY

By: . By @“‘Lv ‘2 2“""-5

Namne; Name: h}Jivo o L Mg,
Its: i . It Yyen Pressolpny

WACSIRTAYLOR jea\LAGTBE Ans of Merger 11 0-99.dos

Prepated by Lisa O. Taylor, Esq.

MoGuire, Woods, RBattle & Boothe LT,P

P.O. Box 4099 .
Jacksonville, FI, 32201

{004) 798-3200

Attorney No. 0910872

H85000028989
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ADVANTIS REAL ESTATE SERVICES COMPANY—
LARSON, BALL & GOULD, INCORPORATED
PLAN OF MERGER

THIS PLAN OF MERGER, dated as of Noveniber _&, 1999 (this “Agreement™),
is entered into by and betwecn Advantis Rea! Estate Services Company, a Florida
corporation (“Advantis*) and Larson, Ball & Gould, Incorporated, a Virginia corporation
("LBG, Inc.”,

WHEREAS, Advantis has anthorized capital stock of 100 sharcs of common
stock, 810,00 par value, of which 100 shares were jssucd and outstanding on the date
hereof and all of which are owned by The St. Joc Corpany,

WHEREAS, LBG, Inc. has authorized capilal stock consisting of 1500 shares of
common stock no par value, (“LBG Common Stock™) of which 540.9 shares are issued
and outstanding on the date hereof all of which are owned by Advantis, There are no
outstanding rights to acquirc any shares, obligations or other sceuritics of LBG, Inc.

WHEREAS, the Board of Dirccior of Advantis and the Board of Directors have
approved a merger (the “Mergoer”) pursuant to which LBG, Ine. will be merged with and
into Advantis, with Advantis being the surviving corporation; and

NOW, THEREFORE, in consideration of fhe mﬁfual agi-eémenis and bévcnants
sot forth herein, Advantis and LBG, Inc. herchy agree as follows:

1, Merger. Subject to the torms and conditions hereinaficr set forth, LBG,
Inc. shall be merged with and into Advanlis, with Advantis being the surviving
corporation. The Merger shall be ciTective when this propcrly executed plan of merger,
topethor with any other documents requircd hy law (o be filed to elfectuate the Mcorger,
shall be filed with the Secretary of State of the State of Florida and the State Corporation
Commission of Virginia (the “Effective Time” of the Merger).

2. Goveming Documents. Advantis shall be the surviving corporation in the
Merger (sometimes referred to horein as the “Surviving Corporation”), and the Surviving
Corporation shall continue its existence under the laws of the State of Florids, The
Atticles of Incorporation of Advantis, as in effect immediately prior to the Effcetive
Time, shall be the Atticles of Incorporation of the Surviving Corporation, without change
or amendment until thoreafter amended, and ihe By-laws of Advaniis, as in effect
immediately prior i the Bffective Tims shall be the By-laws of the Surviving
Corporation, without change or amendment until thercafter amended.

3, Direciors and Officers. At the Ef‘{ective Time, the dircetors of Advantis
and the officers of Advantis, in cach case immediaiely prior to the Effcetive Time, shail

be the directors and officers of Surviving Corporation, respectively.

4, Succession. At the Blfective Time, the Separat¢ corporale existence of
LBG, Inc. shall ccase, and Advantis shall succeed LBG, Trc. in the mangper set forth in

H99000028989
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Seetion G07.1106 of the Florida Business Corporation Act and Secfion 13.1-721 of the
VSCAL

5. Elfect on Shares, At the Effective Time, by virlue of the Merger all shares
of LBG Common Stock issued and oulstanding Immediately prior to the Effective Time
shall automatically by operation of law be cancelled and all certificales evidencin g
ownership of such shares shall be void and of cffect. Allissued and outstanding shares of
the Surviving Corporation shalt remain issued and outsianding,

6. Fyrther Assurances, From #imo lo time, as and when requived by the
Surviving Cerporation, or by its successors or assigns, there shall be cxecuted and
delivered on behall of LBG, Ine. such deeds and other instruments, and there shall be
laken or caused to be taken by it all such further and other action as ghall be appropriatc
Or necessary to wvest, perfect, or confimi, of record or otherwise, in the Surviving
Corporation the title to and possession of all property, interests, assels, rights, privileges,
Immunities, powers, franchises and authority of LRBG, Inc., and otherwise carry out the
purposes of this Agreement; and the officers and directors of the Surviving Corporation
are fully authorized, in the name and on behalf of LBG, Inc. or otherwise, to take any and
all such action and to executc and deliver any and all such deeds and instruments.

7. Amendments; Abandonment. Subject to applicable law, the Board of

Directors of each party hereto may amend, modify or supplement this Agresment with
the written consent of the other party hereto at any tine prior to the Effeetive Time with
respect to any of the terms contained herein,

8. Counterparts, In order to facilitate the filing and recording of this

H99000028989



