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ARTICLES OF MERGER
Merger Sheet
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MERGING:

VILLAGE OF LAKESIDE REALTY, INC., P98000085270, A Florida Corporation

INTO

VILLAGE OF LAKESIDE REALTY, LLC, a Florida entity, L01000004252

File date: April 30, 2002

Corporate Specialist: Michelle Hodges
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ARTICLES OF MERGER

Between ? q % /g 5 24 O

VILILAGE OF LAKESIDE REATTY, INC.
{a Fiorida corporation)

And )

11257

VILLAGE OF LaKESIDEREALTY, Lic ([
(a Florida Timited liability comipany)

THESE ARTICLLS OF MERGER (these “Articles™) are made and entered into on this
25" day of April, 2002, by and between Village of Lakeside Realty, Inc., a Florida corporation
(“Corporation™), and Village of Lakcside Really, LLC, a Florida limited liability company (the
“LLC™). The following Asticles are being submitted in accordance with Sections 607 and 608 of

the Florida Statutes.

WITNESSETH:

WHEREAS, Corporation is a corporation duly organized and existing under the laws of
the State of Florida. The address of the Corporation is 100 Second Avonuc South, Suite 600, St.

Petersburg, Flarida 33701;

WHEREAS, the LLC is a limited liability company duly organized and existing under the
laws of the State of Florida. The address of the LLC is 100 Second Avenne South, Suite 600, St. -
Petersburg, Florida 33701; and
. ;O’J o)
WHEREAS, the Board of Directors of the Corporation and the Board of Memberdof t@

NOW, THEREFORE, the Corporation and the LLC hereby state as follows: ;—'i‘;

LLC deem it advisable that Corporation be merged with and into the LLC on the tginas a 'T'
condilions hercinafier set forh, in accordance with the applicable provisions of the statifes of i
State of I'lorida, which permits such merger. _ = T
e ‘c:—:t i

&

€€ 10/ Wy

ARTICLEI

Y040
31yl

Corporation and the LLC have been and shall be merged into one another in accordance
with applicable provisions of the laws of the Siate of Florida and pursnani 1o the Plan and
Apreement of Merger attached hereto (without schedules and cxhibils) as Dxhibit A (the
“Agreement”), with the LLC being the surviving limited Habifity company.

(((H02000121483 0)))




APR-30-2002 TUE 12:41 PYf EDWARDS & ANGELL FAX NO. 561 833 7700 E. 03
(((HG2000121483 0)))

ARTICLE Tt

‘The Plan OF Mcrger set forth in the Agreement was approved and adopted by the Roard
of Members of the LLC as of April 25, 2002, in the mamner prescribed by the Florida Limited
Liability Company Act. The Plan Of Merger sct forth in the Agreement was approved by ihe
majority of the memborghip interest of the LLC as of April 25, 2002, as prescribed by Section
608 of Florida Limited Liability Company Acl and {he number of votes cast in favor of such
approval was suflicient for approval,

ARTICLY 111

The Plan Of Merger set forth in the Agreement was adopted and approved by the Board
of Dircctors and the sharcholders of Corporation as of April 25, 2002, in the manner prescribed
by the I'lorida Busincss Corporation Act. The Plan O Merger set forth in the Agreement was
approved by the shareholders of Cosporation as of April 25, 2002, by unanimous written consent
in the manner prescribed by Seetion 607 of the Florida Business Corporation Act and the number
of votes cast in favor of such approval was sufficient for approval.

ARTICLE IV

The effective date of the Merger shall be the date of the proper filing of these Ardicles in
accordance with the Florida Busincss Corporation Act.

ARTICLE V

The surviving ontity shall be the LLC (the “Surviving Entity””). The address of the LLC
wilhin the State of Flerida is 100 Sceond Avenue South, Suite 600, St. Potersburg, Florida
33701,

The Surviving Entity is deemed to have appointed the Secretary of State of Vlorida as ils
agent for service of process in a proceeding to enforce any obligation or righis of dissenting
sharcholders of the Corporation.

The Surviving Entity agrecs to promptly pay to any dissenting sharcholders of the

Corporation the amouut, if any, to which he or she may be cntitled under Section 607 of the
Florida Business Corporation Act.

[Signatures begin on the following page. ]
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IN WITNESS WHEREOF, Corporation and the LLC, pursuant to the approval and
authority duly given by resolutions adopted by their respective Boards of Directors and

shareholders and the Board of Members, have caused these Articles of Merger to be executed
by each party hereto, as of the date first set forth above.

YILLAGE OF LAKESIDE REALTY, LLC

Grant Alfan Enterprises, Inc,, Member

Byé/m—“

“Name: William D. Allen,
Title: President

VILIAGE OF LAKESIDE REALTY, INC.

MM/’MM -

Namei__t5H174am D, Allen
Title:__prosident

IMEB_161281, /PIOMNSON
(((ED20000121483 0)))
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AGREEMENT
AND
FLAN OF MEEREGER

AGREEMENT AND PLAN OF MERGER (the "Plan") iz made and entered into as of the
25" day of April, 2002 by and between

Village of Lakeside Really, LL.C, a limited liability company organized under the laws
of the State of Florida: and

Village of Lakeside Realty, Inc., a corporation organized under the laws of the State of
Florida.,

WITNESSETH:

WHEREAS, Village of Lakeside Realty, Inc. (the "Corporation") and Village of Takeside
Realty, LLC (the "LLC") plan to merge and the name ol the surviving corporation is the LLC,

WHEREAS, the respective Boards of Dircetors and sharcholders of the Corporation have
approved and adopted this Plan;

WHEREAS, the respective Board of Members of the TLC have approved this Plan;

NOW, THEREFORE, in consideration of the promises, mutual covenanis and agresmenis
herein contained, the manner and basis of converting the sharcs of common stock of the
Corporation and the membership interests of LLC as hereinaficr provided, and such other
provisions relating 1o the merger as the parties deemn necessary or desirable, the partics hereto
agree as follows:

1. Merger. The Corporation shall be merged with and into (he LLC. The LLC shall
bo the survivor of the merger (the "Surviving Company™} with the name Village of Lakeside
Realty, 1.¥.C. Except as herein specifically set forih, the Articles of Organization and the
Operating Agreement, identity, cxistence, certificate of authority, purposes, pawers, objects,
franchises, privileges, rights and imymunities of the LLC shall continue unalfected and
unimpaired by the merger, and the [ranchiscs, existence and v ghis of the Corporation shall be
merged into 1he LLC and the LLC as the Surviving Company shall be fally vested therewith,
The scparate and individual cxistence of the Corporation shall coase and terminate as of the
Lffective Time of the Merger (as horcinalter delined).

(((H02000121483 0)))
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2. Members, Operating Agreement and Articles of Qreanization of the o

Surviving Company. As of the Effcetive Time of the Merger:

a. The members and addresses of the members of the Surviving Company
shall be as [ollows:

Grant Allan Enterprises, Inc., 44 Victoria Street, The Victoria Tower 1614, Toronto Ontario
Canada M5CLY.200. ‘

RA. Investment [loldings, Inc., 100 Second Avenue South, Suite 600, St. Petershurg, Flordda
33701

All such members of the Surviving Company shall serve until their respective SUCcessors are
admilied or appointed pursuant to the Qperating Agreement ofihe Surviving Company.

b. The Arlicles of Organization and the Operating Agroement of the LLC as
in effect prior lo the Effective Time of the Moerger shall be the Articles of Crganization and the
Operating Agresment of the Surviving Company.

3. Righis, Privileges, Immunities, Powers, Franchises, Duties, Asseis and
Liabililies of the Surviving Company,

o As of the Effective Time of the Merger, each and all of the i ghts,
privileges, immunitics, powers, franchises and interests of the Cortporation and the LLC,
respectively, in and to every type of property (real, personal and mixcd) and chooses in action
shall be deemed to be tramsferred to and vested in the Surviving Company, without any further
aclion, deed, transfer or assignment; and title to any real cstale or any inlerest therein, vosted in
cither the Corporation or the LLC shall not reveri or be in any way impaired by reason of the
merger.

b. The rights of creditors of the Corporation and the 1.LC shall not be
impaired in any manner by the merger; nor shall any liability or obligation For the paynent of any
money due or to become due, or any claim or demand or any cause existing against the '
Corporation and the LLC be in any raamner released or impaired; and all of the rights, obligations
and relations of all parties, creditors, depositors and others shall remain unimpaired by the
merger. The Surviving Company shall suceced to the obligations, liabilities and trusis of the
Corparation and the LLC, and shall be held lighls to pay and discharge all such obligations and
labilitics and shall perform all such trusts in the same manner as though the Surviving Company
had itself incurred the obligation, liability or trust. No suit, action or ofhor proceeding ponding at
the Effective Time of the Morper before any court or tribunal in which either the Corporation or
the LLC is a parly shall be deemed to have abated or to have been discontintued by reason of the
merger, and the same may be prosceuted ¢o final judgment in the same manner as if they hiad not
entered mto this Plan, or the Surviving Company may be substituted in the plase of either the
Corporution or the L.LC by order of the cowrt or tribunat in which such suit, action or proceeding
may be pending.

-2- 7 . FMB_I61 293 LTCHTNGON
(1102000121483 0)))
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C. The Surviving Company, s the surviving entily of the merger, shall haye
all ol'the rights, privileges, imnmunities and powers, and shall be subjeet Lo all of the duties and
liabilities of a corporation organized under the laws of the State of Florida.

4. Manner of Converting Shares of Common Stock. Upon the Effective Time of
Merger, by virtue of the merger and without any action on the part of any record holder thereof:

The outstanding commeon stock of the Corperation, eonsisting of 100 sharcs of the
Corporation’s commeon stock shall be converled into the membership intcresis of the LLC as

follows: .
Common Stlock Moembership Interest
1. Grant Allan Enterpriscs, Inc. 50 shareg 50%
2. RA. Investment Holdings, Inc. 50 shares 50%
5. Further Actions. From time fo time, as and when requested by the Surviving

Company or by its successors and assigns, the Corporation shall execule and deliver or canse (o
be cxccuted and delivered all such deeds and other instruments, and shall tuke or causc to be
taken all such other actions as the Surviving Company or its successors or assigns may deem
necessary or desirable in order to carry ot the intents and purposes of this Plan.

6. Governing Law. This Plan shall be governed by, construcd and enforced in
accordance with the laws of the State of Florida,

- 3- PME_| 61203, 1/FIOLNSON

(¢ (T'i'OZ 000121483 0))
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TN WITNIESS WHERIIOR, the pariies hereto have caused this Plan to be executed by
their duly autherized officers as of the day and vear first above written.

VILLAGE OF LARESIDE REALTY, INC.,

By: //M%L/

Name:__ Hilliem.D. Allen. .
Title! President

VILLAGE OF LAKESIDE REALTY, LLC B

By: Grant Allan Enterprises, Inc., Member

B)’LMMQMA

Name:  William D.Allen
Tille:  pracidans

By: RA. Investmenpt lloldings, Inc.,, Membay

By:

Title:  ‘Russell Allen, President

=& - PMDO_H1293.1/PIOIINSON




