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ATTORNEYS AT LAW

MICHARL ROWVLAS
ERIC M, BRADSTREET
JOHIN 8, DUSS, 1Y
ROMERT A. FORD*
WADE MCX, HAMPTON**
STEPHAND HARRIETT
WILLIAM ), JOOS
THERESA M. RENNEY -
RAORRRT M. MORCAN¢*
‘TARA E WEWBERRY
ELIOT J, SAFER, August 2, 2007

JONATHAN M. SMITH
*RETIRED

MALSO ADMITTED N GA
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FORD, BOWLUS, DUSS, MORGAN. KENNEY, SAFER & HAMPTON, PA.

TELEFHONE (304 2687227
wurw fifiem.com,

ORO SAN JOSE BOLULEVARD
JACKSQNWILLE. FLORIDA 32257
PAX (904 262-3337

3852 CROWN POINT COURT
JACKSONVLLLE. FLORIDW 32357
FAX (204) 3B0-5352

MORCAN & DISAIYD, RAwses
OF COUNSEL, ATLANTA, CA
PRACTICH LIMITED TO
FEDERAL TAX MATTERS

wenal 80 ADMITTED IN TN
eneONLY ADMITTED IN GA
Eman. ADDRESS: DETREETDF

VIA FACSIMILE

Rengistration Section
Divislon of Corporations
P.O. Box 6327

Tallahasses, FL 32314

Dear Sir or Madam:
Enclosed for filing, please find the foliowing:

. Articles of Cross Entity Merger
. Plan and Agreement of Merger

=
merging the above-referenced general partnership into the LLC, with the LLC as tha;cgl:?vtviﬁg

antity.

RE: Merger of The 7660 Bainesville Avenug Trust, a ganeral partnerg;!&(the
*partnership"”) into Rowe & Galnesville, L.L.C. (the "LLC") r—rm

13
:00HY 8- 9n¥ 40

i

Please note, since its formation ln May 1997, all actions, operations and decision meiing

of the partnership has been in conformity with the requirements of parinership law. Afl tax returns
and other official filings ¢f the parinership have besn made as a general partnership,

In the interim, please fee! free to call with any questions you may have regarding ihis

matter,
Sincaraly,
{(HO7000196118 3) 7 p e
/w
: Eric M. Bradstreet

For the Firm

EMB.slf

Englosures

¢o: Samuel M. Easton, Jr.

GACHIMNCORKE! ept Jtase- Oaimeyvile Avetue-lteZ wyd

SPMITITNCTND
Pevised Awguit 2, 2007 (2:16pen)
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ARTIGLES OF CROSS ENTITY MERGER OF
THE 7660 GAINESVILLE AVENUE TRUST, A GENERAL PARTNERSHIP
INTO

ROWE & GAINESVILLE, L.L.C., A FLORIDA LIMITED LIABILITY COMPANY

Pursuant to the provisions of the Revised Liniform Partniership Act and the Florida Limited
Liability Company Act, the undersigned domestic general partnership and domastic limited liability
company adopt the following Articles of Merger for the purpose of merging them into a single

limited llability company:
Fipst: The names of the undersigned business entities, type of entity and the States under

the laws of which they are respectively organized ara:
State Entity Type

Name of Corporation
GENERAL PARTNERSHIP

THE 7660 GAINESVILLE AVENUE TRUST FLORIDA

FLORIDA LIMITED LIABILITY

ROWE & GAINESVILLE, L.L.C.
COMPANY

Document Number: LODDODD 12811

Second: The laws of the state of Florida permit such a merger.

Third: The name of the surviving business entity is ROWE & GAINESVILLE, L.L.C., a
Florida limlted liablilly company and 1t s to be govemed hy the laws ¢f the State of Florida. iis
exact name, street address of iis principal office, jurisdiction and entity typa ara as follows:

Nama: ROWE & GAINESVILLE, L.L.C.
Street Address: 300 East Stale Street, Suils G, Jacksonville, Floriga 32202

Jurisdiction: Florlda
Entlty Type: Florida limited labllity company

Florida Documant Number: LOGOD0O12811
Eourth; The following Fien of Merger was approved by all of the partners of the
undersigned domestic general partnership and all of the members of the surviving [imited liabifity
company in the manner prescribed by the Revised Uniform Partnership Act and the Florida Limited
Ligbility Company Acl, respectively, and complies with the requirements of Florida Statutes

Sectlions, 608.438 and 620.881¢ (2008).
-—-{
See Attachment | Py o
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Fifth; As to the undersigned partnership, The 7860 Gainasvile Avenus Trust, the
percantage of partnership interests, and the ownershlp theresf are as set forth balow:

Partngr: Interest
Eastan Sanderson and Company, a Florida corporation 25%,
| & S Waeiss Family Invastmanis, 1LC, a Florida limliad (iabifity company 5%
Wiliam M. Easton gg;g

Wayne Schuchts

As 10 the surviving limited liability company, Rowe & Gaineswiis, LLC, the percentage of
membershin intarests, and the ownership thereof are as set forth below:

PFariner: . intarest:
Easton Sanderson and Company, a Florida corporation 25%
| & S Weiss Familly (mvastments, LLC, & Flotida limited liabiflity company 8%
Wilkiam M. Easton gg%

%

Wayne Schuchis

Sixth: The merger and fhe plan of merger were unanimoualy approved by all pariners of
the general parinership and all of the membaers of the imited liability company In accordance with
their respective governing documents and the lawa of the Stete of Florida, Thare are no digsenting

pariners or members, a3 the case may be.

Seventh: The surviving limited liabliity company Is to be governad by the taws of the State
of Florida. In any procseding for the enforcermant of the rights of a dissenting pariner or member
of such domastic genaral partnership against the limited Wability company, both the general

partnership and the limited Babllity company imevocably sppoint Theresa M. Kenney, Esq., 10110
San Jose Boulevard, Jacksonvlils, Fiorida 32257 as i!s agent to acsapt service of prozess In any

such proceeding, ‘
[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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Elghth: The merger shall be effective as of the date of filing of these Articles of
Merger with the Flonda Secretary of State, Divigton of Corporations.

Daled: July _ 3§, 2007.

Signed, sealed and delivered
in the presencea of:

THE 7660 GAINESVILLE AVENUE TRUST, a
general partnership

S
Sampmel M. Easton, Jr., Trustee/Genétal
Patheor
i

ROWE & GAINESVILLE, L.L.C., a Florida

limited liabiity company

Saguel M. Easton, Manager
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Ol EASTON TR0 ninarvilisiacger D1 7390 knd Rown & Jabiend]lebAct Mergerwpd
Revised oy 36, 2007 Gl Sor)
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PLAN A GREEMENT O QER

This Plan and Agreement of Merger (*Agreement’), dated July 31, 2007, betwean THE
7660 GAINESVILLE AVENUE TRUST, a general parinership (*Ganesvilla Avenue”), ROWE &
GAINESVILLE, L.L.C., 2 Floritia limited Labilty company {(“Rowe”), EASTON SANDERSON &
COMPANY, a Florlda Corporation ("ESC™), 1 & S Weiss Family investments, LLC, & Florida limited :
libility compasy {"Weiss"), Willam M. Easton {“Easton”) and Wayne Schuchts (*Schushis™, (ESC, ;
Welss, Eastan and Schuchts collactively and individually refetred to herein as "Member(s)"). This ;
Plan and Agreement of Marger Is interided to merge Galnesville Avenue info Rowe on the date and :
at ine 8ma specified in Section 2.2 of this Agreement, Capitalized terms used herein shall hava i

the meanings set forth harein,
WITINESSETH

Whereas, ESC, Weiss, Easion and Schuchts ara the: Sole pariners of Galnasville Avenue,
which entity has historically acled and flled tax relurns as a general partnarship; and

Whoreas, ESC, Waiss, Easton and Schuchts desire to merge Rowe and Gaineeville -
Avaniue, with Rowe becoming the surviving entity {a imitad liability company);

Whereas, as the ownership of the membanship inferests in Rowe by tha members thereof
are Identical to the cwnership of Galnesville Avenud by the partners (bath in pergentage ownarshlp
and Identity of the owners); and

Whereas, Dus totha paratle! stock ownership In ESC and Holding, thes Agreement provides
for the surrender and cancellation of sharas in Holding upon the marger bacoming effectiva.

NOW, THEREFORE, for and in conslderation of the payrmantof TEN and 00/100 DOLLARS
{310.00) and cther good and valuabls consideration, the recelptand sufficlency of which is heraby

acknowledged, the parties agree as follows:

Article §: RECITALS-GAPITALIZED TERMS

Sa{cﬂon 1.1. The recitals set{orth above are true and corréct and are incorparated harein by this
naarenca.

Sectlon 1.2. Capitafized terms used herein shall have the meanings set forth herain,

icle 2 MERG G ¥ o
0
Saction 2.1. The marging parly is: = m?g
=5
= Q (=2
Name: THE 7660 GAINESVILLE AVENUE TRUST D gy P
Street Address: 300 Erst State Strest, Jackscnville, Florida 32202 i T
Jurfediction: Florida My zm Fﬂ?’ﬁ
Enfity Type: general partnsrship ;—_:; =8
S e
S 2
&M
2

AT TEINT G50t vl g sepat 6T 7500 and Rows & Guinasviie\Piay Mayger wpd
Ravisod My 26, 2087 {32 Epe)

—
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Section 2.2, Tha target date for completion of the transaction contemplated by this Agreement
is July _____, 2007. Articies of Merger raflacting this agreement In the form requlred under the
Revised Uniform Partriership Act and the Elorida Limited Liability Company Act shall be delivered
to the Florida Secretary of State end a Cerfificate of Merger reflecting this Agreement shall be
gallvared to the Florida Department of State. Tha delivery of the Asticles of Merger to the Florida
Secretary of $tate and of the Cerfificate of Merger 10 the Florida Repartment of State mey be made
anytime following execution of this Plan of Merger emd the Articles of Mergar prepared in
contemplation harewith. Rowa and Galnasville Avenua shall uss their best efforts to the end that
the entry by the Florida Sacretary of State of an order issuing = Cerlificate of Merger and the fling
by tha Florida Department of State of a Certificate of Merger shall taka place on the same date.
If such entry and filing take place on the same date, tha merger of Gainesville Avenue into Rowe
shat| become effective on such date; ¥ such entry and flling take place on different dates, the
merger shall become effective on the latter of said dates.

Section 2.3. Subject lv the othar material terms of this Agresment, the date set forth in Section
2.2 or at such other tima as Rowe and Gainasville Avenue shall designate, Rowe and Gainesville
Avenue shall execute and Rowa shall promptly flie with the Secretary of State of lhe State of
Florida a plan of merger of which this Agrearmsent shafl be a part.

Soection 2.4.

2.4, Tha Articles of Organization and Certificate of Formation of Rowe shall be the
Asticles of Organization and Certificats of Formetion of the Surviving Limitad Liabliity Company
following the date set forth in Section 2.2, unti! the same shall be altarad, emended or repesled in
tne manner prescribed by law, end the terms and provisions thereof are heraby incorporated 11 this
agreement with the same foree and affect as though hereln set forth Infull, -~

24.2 The Operating Agreemant of Rowe as in effact an the date set forth In Seation 2.2,
shall ba the Operating Agreement of the Surviving Limfted Liability Company untll altered, amended
or ropealed, as provided therein,

243 The Manager of Rowe a5 In effect on the dale sat forth in Seclion 2.2, to wit,
Samuel M, Eastaon, Jr., whose address is 3D0 East State Strest, Suits G, Jacksonville, Floride
32202 shall ba the Manager of the Burviving Limited Liablilly Company until terminated, replaced
ar supplemented pursuant to the terms of the Operating Agreement of Rowe. ’

—!
Sectlon 2.5. On the date sot forth In Sectlon 2.2, Gainesville Avenue shall cancel all !hx';if@res 53
then lssued end outstanding. g = mﬂ

. &3

Section 2.8. The namae of the surviving business entity is Rowe & Gainesville, LL.C,, gflgida , ==
lirnitod ffability company and itis {0 be governed by the laws of the State of Flarida. it3 exacinéme, g
street address of it principal office, jurisdiction and entity type are as follows: Adp, Emﬁ

J

q

Nema: Rawe & Galnesyills, LL.C.

o
i [am
Stroot Address: 300 Eaat State Strest, Sulte G, Jacksonville, Florida 322@
Jurisdiction: Florida >

il

fIY]C 4
St Ul HY

QNCHeARALTONT 80 vl beMezger of 7460 end Rowe & GainervilldFlan Mamge,wnd
Randied July 28, 2007 (226 2

(HO7000196118 3)
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Entity Type: Florida imited fiability company
Florida Document Number: LOOQDDD12811

Section 2.7. The transaction confemplated by this Agresment was approved by the unanimous
written consent of the partnars of Galnesvilie Avenue and all of the merabers of Rowe In the
manner prescribed by the laws of the state of Florida,

Section 2.8. There are no dissenting pariners or members of aither entity.

Section 2,9. Rows as thg surviving antity hereby:

2.8.1 agress that itmay be served with process in the State of Florida in any proceading
for the enforeement of any okligation of Gainesville Avenuea; and

2.8.2 In any proceeding for the enforcement of tha rights of a digsenling partner or
member of Gainasville Avenue of Rowe, as the case may be, against the imited liebiitty campany,
both Gainesville Avenue and Rowe irrevacabiy appeint John 8. Duss, IV, Eeq., 10110 SanJose -
Boulevard, Jacksonviile, Florida 32257 as their respeciive agent to accept service of procesgifdny =3
such procesding.

f.mlm

LT

lo3: 8 S SH

SYHYT
17343

720 :f
-Section 3.1. As of the date set forth in Sectlon 2.2, all issued and outstanding memtérskip

interestin and to Rowe shall be and sertinuas to be Issued and outstanding membership interest
in and 1o Rowe.

51

LWy 8- 90y
1

o
%':5«' @

Section 3.2 Ag of the date set forth In Sactlon 2.2, @ach Issued and oulstanding shaiedt
Galnesville Averie common stock, no par value, shall ba forthwith surrendered and of no flitther
forea cr affact.

Asticle 4: E !

Section 4.1, Warrarties of Galnesville Avenue and Gainesville Avenue's partnars. Galnesville
Avenue and Gainesvile Avenue’s partriers, jointly and severally, warrant 1o Rowe that, as of the
date of this Agreemsnt and on tha date specified in Section 2.2

4.1.1 Good Standing. Gainesville Avenue is duly organized and validly existing In good
atanding under the laws of the stats of Florlda, and it is authortzed under all applicable statutas,
raguiations, ordinances, and grders of public authorities to carmy on its buginess in the placas and
in the manner now conductad. The chargcter and [ocation of the assels now ownad or [eased by
Gainasviie Avenue in the conduct of its business do not require Gaihesvillis Avenua's qualificetion
as a foreign entity In any jurlsdiction.

4.1.2 Parnors and Interests. The following is a complete and accurata list of ali the

pariners in Gainesville Avenue and the interests heid by each ars free and clear of all liens,
encumbrances, and claims of every kind,

I BASTORNISE00 slomvilio\ e per of H640 uad Rows & CairardTaiian Morioropd
Tusviped July 38, 2007 {2:280m) 3

(HG7000196118 3)
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(8)  Easton Sanderson & Company, 8 Florida corporation (25%)

(b} | & 8 Waiss Family investmants, LLC, a Floirda limited labllity company
{25%)

{c}  Wiliam M. Easton (25%)
(d)  Wayne Schuchts (25%)

4.1.3 Financizl Statoments. Holding’s Shareholders have delivered to ESC copies of all
of the financial records of the Holding, the recelpt and suffislency of which ESC hereby
acknowladges.

Artlcle 5; GENERAL

Section §.1, Additional Dacuments. The parties to thits Agreement sha!l cause to be delivered
on (he aMactive datz, or at such other imes and places as shall be agreed upon, such additional
documents as a party may reasonably raguirs for tha purpoese of camying out this Agreement.
Rowe and Gainesville Avenue shall exert best afforta In eooperaling with such requests, and shall
direct offlcers, directars, agenis, and empleyees to furnish information, evidence, testimeny, and
othar assistance in connection with resolution of any disputes arising from this Agreement.

Section 5.2, Assignment This Agreement and the righte accorded the partners pursuant to it
may not ba assigned, axcapt by pperatlon of law. Rowe shall have the righ, on the effective date
or subsequantly thereto, 1o transfer ownershlp of Galnesville Avenua to a whelly-owned subgidlary
of Rowa, ’ b33/
. —rm ~d
. r—- 9 b m’_aﬁ K}
Section 5.3, Entire Agreemsnt, This Agraement, including ite schedules and anhexesZis the =

entire agreament of the parties, All prior agrsements and understandings are superseded by.itand G;’ ——
are not o be considersd in interprating it. Ambiguity in the terms of this Agreeinent 1§fo.be o §
resolved exciusively with reference to the circumstances surrounding its formation, and meaning .y
determined in actordanca with the teasonably identifiabie expactations of the pariies st the'time ¢ i1
the agreament was entered into. This Agreament mey be amended only by e wriiing execyRRa by =

all parties. Cral modification is expressly disaliowed. Course of performance and trade usags}jhll = ﬁj :
[not] ba considered in resalving ambiguity of terms. -

0

om

b~

Seetlon 5.4. Funther Assuranca. Befora the date sat ferth In Section 2.2, Rows, Galnasville
Avenua, ESC, Weiss, Easton and Schuchts, subject to the terms and conditions of this Agresment,
shall take all such action as may be necessary or appropriate in arder to effeciuate the memer
conmemplatad by this Agreement. In case, at any tims after the effetiive date, Rowe shall
determing that any further action or Ingtruments of conveyance are necassary or desirable In order
to vest in and confirm to Rowe full tile io and possession of all the properties, assats, rights,
privileges and franchises of Gainesville Avenue, then the persons who were efficers and directors
of Gainasville Avanus as of the dale sat forth In Sestion 2.2 shall, as such officars and directors,
take all such astion and execute and dafiver all such instruments as Rowe may 50 determine o be
recossafy or dasirable.

G EASTONNIELOG Ml Ivargee of TEED end o & Girinsivif2Bive Merpeywid
Rowined Joly 26, 2067 Gaépmy 4

(HO7000196118 3)
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Section 5.5. Counterparts. This Agraemant may be executed simultancously In two or more
counterparts, sach of which shall be conslderad an orlginal, and each constituting part of the same-
agrsament, [tshail nof ba necessary for aach countsmart to be axacuted separaialy by all partles,
50 long as at least one counterpart is axacuted by aach party.

Sectlon 5.6. Durability of Warranties. All warranties in this Agreement shall survive tha ¢iosing
and execution of decuments contemplated by this Agreement. The parties executing and carrying
out the terma of this Agreement are relying solely on the warranties conteined in this Agreement.
or in any wriling delivered pursuant {o the provisions of this Agreament.

Section 5.7. There are no intendad third party bengficlarles of this Plan of Marger ortha
transactions conlemplated hereby.

Section 5,8. Law, This Agreamant ghall be subject o the law of the Stata of Florida without
regard to concepts of choice of law. .

INWITNESS WHEREQF, the partles havs executed this Agreement as of the day gnd year
apacified In Sagtion 2.2 atiove.
e Lo THE 7860 GAINESVILLE AVENUE TRUST, 2

p ) g ganeral partnership )
Farans } y /7 Q«_/&'{
PaLNamE By.. ;T'/

Sarhuel M. Easton, Jr., Trustas/Gener.
o

Rowe & Galnesville, L.L.C., a Florida limited
liabsilily company

Samuel M. Easten, Jr,, its Manager

Easton Sanderson & Compaeny, a Florida
By: ‘_,/-/F M_ é"j/:]
Samud! M. Easton, Jr., Prasidant ¢ -

P
[ & 8 Weiss Family Invesiments, LLG, a Fldfida
le o e e e _] limiled liabllity company bt

ey
By >
[- PrINUT R —" -~ b e - _] Namse: . o -
Tite: My

ot BASTORVISEOCarviTieiamger oF 7640 sl Aewat & i e Tie\Blar Mgt wid =y
Ravisad Joly 3%, 2007 (21006 _ gm 3
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Buction 5. Counteparts. Thie sgreamest mey by expovied WmullormiusTy in Iwo o mora
ertntarpsriy, anen of which thed be sensidersd an orfigingl, and sach constitiding pavi of the saps

agrasment. 1 shilt nol be pacassaryfor aath countemart o bi exseuied separetaly bya'l pastes.
80 long gs off {east gne counteTpart Is exaciind by aachparty.

Section £8. DurehBty of Wamantiss. All wamanBes in this Agrestant shall sundvs the dosing
o ewmixclion of dosufnents sontamptated by this Agreemant, Tha

partion exacuting mnd carndng
out Bhe: tormis of thia Antedrnent are relying solaly an the warrandes mhdhmmumm
Br I any wistng dedfivered pursuant o the pravisions of this Agraamert.

Sactipn 5.7, Thate afe o kendad hird parly benzficiartes of this Fian of Merger or the
yansactons contamptatud hecaby, .

Sattlon 5.8, Low. This Agresment shel ba sublecd 1o the law of the Siale of Flortda without
ragard 10 concaps of chislos of Taw,

Iy WITNGES WHEREGE, the parties fiave sxacutud v Agreamenf 23 ofthe day and year
spacified In Speton 2.2 shova.

THE 7650 BAINEBVILLE AVENUE TRUST, &
genhem! partnrrship

By .
M. Eagtor, Jr. Truston/ty
A

wﬁ T Enston, .. P:'m;n: ; ; '

(07000196118 3)
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- igrr M. ton
[___.Stanton Bdmen_ ] , ,
Frif N '
__________________ A
Prinl Nam2
. Wayne Schucits
L‘.M-; ______ -t o
—
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