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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

VILLAGES AT IMPERIAL LAKE, INC., a Florida corporation, S91644

INTO

UNION PLANTERS REALTY, INC., a Florida corporation, K23971

File date: December 23, 1998

Corporate Specialist: Velma Shepard

Account number: 072100000032 Account charged: 78.75

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



FLORIDA DEPARTMENT OF STATE T
Sandra B. Mortham =, -

Secretary of State o t f\ "
December 29, 1998 " N S
RESUBM
CSC S
ATTN: JANICE VANDERSLICE Please give original P
TALLAHASSEE, FL SUBMISEON date as file date. N

SUBJECT: UNION PLANTERS REALTY, INC.
Ref. Number: K23971

We have received your document for UNION PLANTERS REALTY, INC. and the
authorization io debit your account in the amount of $78.75. However, the
document has not been filed and is being returned for the following:

The correct name for the merging corporation is as stated on the attached print
out, please correct your document throughout.

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

If you have any questions concerning the fnlmg of your document, please call
(850) 487-6209.

Velma Shepard
Corporate Specialist Letter Number: 638A00060824

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SECRETARY OF STATE
VILLAGES AT IMPERIAL LAKE , INC., a Florida corpbf ki >ScE, FLORIDA

ARTICLES OF MERGER

OF

INTO
UNION PLANTERS REALTY, INC., a Florida corporation

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act, VILLAGES AT IMPERIAL LAKE , INC,, a Florida corporation (“Villages”),
and UNION PLANTERS REALTY, INC., a Florida corporation (“UP Realty”), adopt the
following Articles of Merger for the purpose of merging Villages with and mto UP Realty.

FIRST: The Agreement and Plan of Merger (the “Plan of Merger”) is attached as
Exhibit A.

SECOND: The Plan of Merger between UP Realty and Villages was adopted by (i)
the Board of Directors and the sole shareholder of UP Realty on December 22, 1998 and (ii) the
Board of Directors and the sole shareholder of Villages on December 22, 1998.

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf of
the parties hereto as of the 22ngf day of December , 1998.

VILLAGES OF IMPERIAL LAKE , INC.

Roy Thnis, President

" UNION PLANTERS REALTY, INC.

Roy Tanis, President




EXHIBIT A

AGREEMENT AND PLAN OF MERGER -

AGREEMENT AND PLAN OF MERGER, dated December 18, 1998, between
VILLAGES OF IMPERIAL LAKE , INC., a Florida corporation (“Villages”), and UNION
PLANTERS REALTY, INC., a Florida corporation (“UP Realty” or the "Surviving Corporation").

WHEREAS, UP Realty and Villages desire to effect the statutory merger of Villages with
and into UP Realty, with UP Realty to survive such merger.

L. Constituent Corporations. UP Realty and Villages shall be parties to the merger=
(the "Merger") of Villages with and into UP Realty.
2. Terms and Conditions of Merger. Villages (the "Constituent Corporation") shall,

pursuant to the provisions of the Florida Business Corporation Act (the "BCA™), be merged with
and into UP Realty, which shall continue to exist pursuant to the laws of the State of Florida. Upon
the effective date of the Merger (as set forth in paragraph 7) (the "Effective Date"), the existence of
the Constituent Corporation shall cease.  On the Effective Date, the Surviving Corporation shall
assume the obligations of the Constituent Corporation.

3. Capital Stock; Conversion of Shares. Upon the Effective Date, all outstanding

shares of common stock, $.01 par value per share, of Villages issued and outstanding immediately
prior to the Effective Date shall, immediately after the Merger, be retired. Upon the Effective Date,
all outstanding shares of common stock, $1.00 par value per share, of UP Realty shall for all
purposes be deemed to evidence the ownership of the same number of shares of UP Realty as
outstanding immediately prior to the Effective Date.

4. Articles of Incorporation. The Articles of Incorporation of UP Realty as in effect
immediately prior to the Effective Date shall be the Articles of Incorporation of the Surviving
Corporation and shall continue in full force and effect until changed, altered or amended as therein
provided and in the manner prescribed by the laws of the State of Florida.

5. Bylaws. The Bylaws of UP Realty as of the Effective Date shall be the Bylaws of
the Surviving Corporation and shall continue in full force and effect until changed, altered or
amended as therein provided and in the mamnner prescribed by the laws of the State of Florida.

6. Directors and Officers. The directors and officers of UP Realty in office on the
Effective Date shall continue to be the directors and officers of the Surviving Corporaticn, all of
whom shall hold their directorships and offices until the election and qualification of their
respective successors or until their tenure is otherwise terminated in accordance with the Bylaws of
the Surviving Corporation.



7. Effective Date. The Merger shall become effective on the date (the "Effective
Date") on which Articles of Merger have been filed with the Secretary of State of the State of
Florida.

8. Amen t of Pla erger. The Board of Directors of UP Realty and
Villages are authorized to amend this Plan of Merger at any time prior to the Effective Date, subject
to Section 607.1103(8) of the BCA.

VILLAGES OF IMPERIAL LAKE. , INC.

By: f\%am

Roy Tﬁnjs, President

UNION PLANTERS REALTY, INC.

By: %ﬁm

Roy "Panis, President
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