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Merger Sheet
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MERGING:

LAKE PORT PROPERTIES A FLORIDA ENTITY

into

LAKE PORT PROPERTIES, LLC, a Florida entity L01000004875

File date: August 29, 2001 , effective September 1, 2001
Corporate Specialist: Agnes Lunt
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ARTICLES OF MERGER
OF
LAKE PORT PROPERTIES, A FLORIDA GENERAL FARTNERSHIP,
INTO

T
LAKE PORT PROPERTIES, LLC, A FLORIDA LIMITED LIABILITY COMPANY

In accordance with the ferms and provisions of the Florida Limited Liability Company
Act and the Revised Uniform Partnership Act of 1995, Lake Port Properties, LLC, a Florida
limited liabitity company (the “Company") hereby submits the following Articles of Merger in
accordance with Florida Statutes Section 608.4382 (2000), duly execuied by each party 1o the
merger:
[: The exact name, street address of its principal office, jurisdiction and type of
entity for each merging party are as follows: ! 5

TN i L
vmmSwAles  liden  Twsotfiy e Do | B~Zo e
Registration Nomber A
Lake Part Properties .
srISTUS. Bighway 9North gy 0o Soneral. p  NA wagsn
Clearwater, Florlda 33764 = e}
! =
. e COND: Tho exact name, strset address of ts principal offics, jurisdiction and type.of =0
entity for each gurviving party are as follows: —; %Ei F;
37 <
Name sid Stroet Addross dudgdiction  TypeofEntity Florida Document / FEIN ?—3 gﬁs
Lake Port Proportics, LLC Limited Same R gg
Suleggo. VW IIN g Dnbler Lolooooodgrs P T
Clenrwaier, Florida 33764 Company dato of merger
YHIRD: The Plan of Marger atached herelo ag Exhibit A (ths “Plan”) mests the
requirements of Florida Statutes Section 608.438 (2000,
adapted by all of the partners

and was unanimously approved and
of Lake Port Properties, a Florida geneval partnership (the
“Partnership™ in accordance with Florida Statutes Chapter 620 (2000}, and all of the members
of the Company in gocardance with Florida Statutes Section 608.438] (2000),
FOURTH: Ths mergey is permitted under the laws of
prohibited by the Partnership Agreement of the Partnership or
Operating Agreement of the Compeny.

: The merger shall be effective as of

Saptember 1, 2001; o (b) 11:39 P.M. on the dte of
Plorida Department of State,

the State of Florida and is not
the Atticles of Organization or

the latest fo ocour of the following: (a)
filing of these Articles of Merzer with the

SIXTH: The Articles of Merger comply and were exacuted in accordance with the laws

H01000094504
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of the State of Florida.
2001 SEVENTH: In witness whersof, the parties have set their hand this.22zgay of Heavsr
COMPANY:
LAKE PORT PROPERTIES, L1.C,
a Florida limired liability company
By: JOHNSON EZEL]., CORPORATION
a Florida corporation, ity Manager o
—ir
3
By: 72-’:{ f% = ?C%_ﬂ
Name: Neil Ezell = HEl
Title; President = By
< TEs
PARTNERSHIP; > ’ﬁ;
=3
LAKE PORT PROPERTIES, £
a Florida gencral partnership
By: JOHNSON EZELL, CORPORATION,
a Florida eorporation, its general partver
By P lecl Leets
Name: Neil Ezell
Title: President
and
By: JOHNSON EZELL PROPERTIES, L1.C,
a Florida limited liability compemy, ity general
pariner
By: JOHNSON EZELL CORPORATION
& Florida corporation, its Manager
By DAl Sgete.
Name: Neil Ezal]
Title: President
CHI? I678243-8,058525,00] 2
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EXHIBIT “A"
PLAN OF RG
We'hereby submit the following plan of merger {the “Plan™) in aceordance with Florida
Statutes Section 608,438 (2000). The Plan has been approved by each party to the merger in
?gcng)lauce with Florida Statutes Sectiog 608.4381 (2000) and Florida Statutes Chapter 620
000).
FIRST: The exact name and jurisdiction of cach merging party are as follows: L
= U
Name Turisdietioy gc:g
Leke Part Properties Florida < %-’ij‘,?—,
gm
SECOND: The exact name and jurisdiction of each surviving parviy are as follows: g %f—%o
e
Name Turisdiction .
fr) .
Lake Port Propertios, LLC Florida 7

THIRD: The terms end conditions of the merger are as follows:

(8 Merger. In accordance with Florida Statutes Section 608.438 (2000), the
merging party, Lake Port Properties, a Florida general partership (the. “Partnership™) shall
merge with and into the surviving party, Lake Port Properties, LLC, s Florida limited Hability
company (the “Compauy™) as of the latest ta occur of the following: (1) September 1, 2001; or
{2 11:39 P.M. on the date of filing of the Articles of Merger with the Florida Department of
State (the “Effective Timo"). At the Effeciive Time, the separate existence of the Partnership

shall cease and the Company shall continue to exist under and be governed by the Florida
Limited Liahility Company Act (the “Act™),

(&) Articles of Orgapizatinn, The Articles of Organization of ths Company, in
effoct immediately prior to the Effentive Time shall, without any changes, be the Articles of

Organization of the Company immediately following the Effective Time and until further
amended as permitted by law,

{t) Msanager apd Officors. The manager and officers, if any, of the Company in
office immediately prior to the Fifective Time shall continue to be the manager and officers, if
any, of the Company immediately following the Effective Time and shall hold office in
accordance with the Articles of Organization and the Operating Agreement of the Company.

()  Effect of Merger, As of the Effective Time, the separate existence of the
Parinership shall cease and the Company shall be fully vested with all rights, privileges,
proparties, immunities, disabilities and duties of the Partnership as more particularly set forth in
Sections 608.4383 and 620.8906 of the Florids Statutes (2000). Without lirniting the foregaing, -

CHIBS 3674243-8,080295,001 ] H01000094504
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as of and afier the Bifective Time: (1) the merger of the Parineship into the Company pursuant
to the terms of the Act is on terms that shall continue and fully preserve the liens and security
inferests against the Company created by those certain Indsntureg of Trust dated October 31,
1951, December 6, 1995 (governing Lake Port Square PHASE I Junior Morigage Bonds) and
December 6, 1995 (governing Leke Port Square PHASE II Junior Mortgage Bonds), by and
betwesn the Partnership and Sun Bank, National Assaciation, as Trustes (the "Indentures"), and
the righ’fs and powers of the Trustee and the Holders of Bands theraunder (as those terms gre

defined in the Indentires), and (2) the Company acknowledges that putsuant to the terms of the

Act, s the successor by merger with the Partnership, the Company is bound by the terms and

conditions of the Indentures.

FOURTH:

(a) Comversio tereats. The manner and basis for converting the interests of the
Partoership into the interests of the Comp,

any are as follows: gs of the Effective Time: (i) each
parmership interest of the Partn

ership shall, by operation of the merger, cease to Tepresent an
merest in the Parmership, and shall instead represent

only the right to receive the Merger
Constderation payable 10 the holder thereof: (i) the capital account of each pariner in the
Partnership shall ke combined with and become part of the capital account of the member of the
Company that held the partnership interest immediately prior to the Effective Time; and (iii} the
Company shall distribute the Matger Consideration to each partner as set forth in Section (b) of
this Article FOURTH,

()  Merger Copgideration. As of the Effective Time, the Company shall distribute
to the parmers of the Partnership the following Merger Consideration:

Y11Vl
HEI

Syt
AUVLRY

'gas IH
forailh

Johnson Ezell Corporation 1G Units of the Company
Johnson Ezell Properties, LLC 590 Units of the Company

62 9 10

aiugd
VHNLS

() Rights to Ae rtuership Intorests. There are no rights to acquire any
interest in the Parmersitip ar the Company,

FIFTH: The name and address of the manager of the Company is; Johnson Ezell
Corporation, 18167 U.8, Highway 19 North, Suite 660, C]

carwater, Florida 33764,
SIXTH: Other provisions relating to the merger are as follows:
{8)  No Third-Party Beneficlaries. This Plan shall not confer any rights or remedies

upon any individual person or entity ather than the parties hereto and their respective successors
and permitied assigns, :

CHISH 3678243-0.058205,0012 01008094504
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{b) 1eeessio t. This Plan shall be binding upon and inure fo the
benefit of the parties named herein und their respective sucoessors, permitted  assigns,
distributees, heirs,

and grantors of any revocable trusts of a party hereto,

(¢}  Amendments and Waivers. No amendment of any provision of this Plan shali
be valid unless the same shall be in writing and signed by the parties hereto. No waiver by any
party of any breach, default or risrepresentation, whethar intentions) or not, shall bs deemed fo

extend to any prior or subsequent breach, default or misrepresentation er affect in any way eny

Tights arising by virtue of any prior or subsequent occurrence. All waivers must be in writing,
signed by the waiving patty, to be effective.

(d)  Severghility. Any term or provision of this Plan that is invalid or unenforceable
in gny sitvation in any jurisdiction shall not affect the validity of enforceability of the remaining

tesms and provisions hereof or the validity or enforceability of the offending term or provision in
any other situation or in any other hisdiction.

(&)  Fusther Assprgnces. Each party hereto shall, at the reasonable request of the
other perty, execute and deliver to the other party all further documents, instruments,
assignments end assorances, and take any actions reasonsbly requested by the other party that are

reasonably necessary to effect the merger and otherwise to carry ouf the terms and provisions of
this Plan.
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The parties have set their hands as of the2gzday of Aususy 2001, as evidence that they
agree, accept and adopt this Plan of Merger.

COMPANY:

LAKE FORT PROPERTIES, LLC,
a Klorida limited liability company

By: JOHNSON EZELL CORPORATION,
a Flortda corporation, it Manager

=
i

]

g ' =
By: 7265 4544& o ?_gf_’fi_r
Neme: Neil Ezell - oEs

Title: President % {_g'c_;_g =

R P
o

PARTNERSHIP:

EINE
ity

LAKE PORT PROPERTIES,
a Florida general partnership

By: JOHNSON EZELL CORPORATION,
a Flarida corporation, its general partner

by, Al Cedf
Name:; Neil Ezell
Tjﬂf"_[’.rﬂsidf-nt

and

By: JOHNSON EZELL PROPERTIES, LLC,
a Florida limited Habiilty company, lis general
partner

By: JOHNSON EZELL CORPORATION,
a Florida corporation, its Manager

By : m [?;‘4’
Name: Nell Ezell
Title: President
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