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SUBJECT: VISTA BAY POINT,
REF: WOZ000030611

L.L.C.

We received your electronically transmitted deocument. However, the
document has not been filed. FPlease make the Ffollowing sorractions and
rafax the complete dosumeni, including the electronic filing cover sheet.
The effective dzy must be specific and cannct be .prior to the date of

£iling.
The document must contzin the names and street addresses of the members oz

managers of the limited liambility company.
If you have any further gquestions concerning your document, plaase call

{850) 245-6043.
oo
Joey Bryan FAX Aud. #: BO2000216614 O
Documaent Specielist Letter Nusber: 302AC0C58671 e
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ARTICLES OF MERGER
Merger Sheet

MERGING:

JEBCO FLORIDA, L.C. a Florida Entity, LO1000003080

H

INTO

VISTA BAY POINT, L.L.C., a Florida entity, LO1000005766

File date: October 23, 2002

Corporate Specialist: Joey Bryan
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OF SESCO FLORIDA, L.C. INTO AN D
VISTA BAY POINT, L.L.G. 5‘} 0,?34 ad
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Pursuant to the provisions of Ssotion €08.438, st. gey. of the Flaovids
gtarures, tha undersigned limited liability companies adopt the following Articles of
Mergexr for the purpose of merging them into one of such limited iiabiliry companies.

1. The Plan of Merger was approved by the Members of esch of the undersignsd
csméaniu in 2 manner prescribed by the Florida Limited Liability Company Act. The
Plan of Merger is atrtached to these Articles of Merger as Exhibit "a* and incorporated
by reference herain (the *Plan of Merger~}i. The effective date of the Plan of Merger
iz Cctober 23, 2002. —

2. The datet of adoption of the Pian Of HMerger by the soles membgr of Jebco

Florida, L.C. and the manager and sole member of Vista Bay Point, L..L.C. were:

iame of Company Date
#1 51000005 b

¥imta Bay Peins. L.L.C. —
a Plorida limited liabilitcy company Oetoker 18, 2002

Jebco Florida, L.C. 4101900003080

a Floride limitsd Iiabilicy company Octobar L&, 2002

3. A% to uach of the undermsigned companies, the total memidership interests
vored for and against the Plan of Merger, respectively, are an follows:

Name of Company Toral Yoted For Total Voted Against L

¥ista Bay Foint, DL.L.C,.,
a Florida limirad - -
liability company ‘ 100% - - 0%

Jabvo Florida, L.C.,
a Plorids limited ' -
liability company 100% - 111

The name and addresa of the manager of Vigta Bay Point, L.L.C. is James E. Bridges,
1819 Main St., Suite 610, Sarssota, FL 34216. The name and addraess of the mazaging
member of Jeboe Florida, L.C. is James E. Bridges, 1813 Main St., Sulre 610, Sarasota,
FL 34236,
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4. The Plan of Merger was unanimously approved in writing by the
manager and scle member of Vista Bay Point, L.L.C. on October 18, 2002. ‘the

Flan was unanimeously approved in writing by the sole menber of Jdebco Florida,
L.C. en Coctoker 18, 2002,
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DATED: M / AF , 2002 ] “p{o%?j 9
T i P K\O/p»r <

o5

. ; D7,
Vista Bay Fnint, L.IL.C. ) "%’

a Florida limited liability company . c

Jebeo Flﬂzidar L. G,
2 Floxida limited liability company

«—

By f.

3 B. Bridges
As 1t8Y Managing Mamber

TMC ALPAHL VARRS\WREA 1 Tax\{omptomMArticie of Mergar.Vista Loy
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FLAN OF MARGCER

THIS PLAN OF MPRGER, dated Octobex 186, 2002, batween VISTH BAY POIRT,
L.5.C., & Florida limited lishility company {(hereinsftar referrad to as
#rista Bay" or "Surviving Snkity’), and JERCO FLORIDA, L.¢., a Florida
limited liability company (hersinafter referred _to as "Jeboo" or "Absorked
Entisy®).

WITHESSETH:

WHEREAS, Vista Bay i3 a limited liability company organized and
existing uynder the laws of the State of Florzida with its principal office at
1819 M=zin St., Sujibe Bid, FL 34236: and

WHEREAS, Vista Bay has a capitalization of One Hundred {(100) membership
interests; and

WHEREAS, Jeboo ix a limited lighility company organized and existing
under the laws of the 3tate of Florida with its principal office at 136
Goldan Gare Point, 401 North, Sarasots, FL 342367 and

WHEREAS, Jebco has =z capitalizabtion of One Hundred (100} membership
interests; and : - -

WHEREAS, the sole menmber of Jeboo and the manager and sole member of
Vists Bay deem it desirable and in the best interest of both spntivties and
thelr members that Jebeo be merged into Vista Bay,
pursuant to the provisions of BSsctions 608.428 et. seg. of the Florida
Limited Liability Company BAct, in order that the transactien qualify as &

"reorgandzation® within the meaning of Section 368{a){1) (R} of the Internal

Revenue Code of 1588, as amended.

(((E102000216614 6)))

- 941 954 4651 P.Es
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NOW THEREFORE, in consideration of the mutual covenants and subject ta'/g J‘ < J,O

the terms and conditions hereinafter set forth, the constituent corporabions

A
b o,

agres as foliows:

SECTION ONE - HERSER

Effective on the.: date of the filing of theiart:l.cles p¥f Mexrger with the
Florida Department of 5tate, Jebco shall merge with and into Vista Bay, and
Vista Bay will be the Surviving ¥ntity. The name of the Surviving Entity
shall be Vista Bay Point, L.L.C. and ita principal office shall be at 136
solden Gate Point, 401 North, Sarasota, FL 34236,

HRCTION WG -~ TERME AND CONDITICNS

on the effective date of the merger, the existence of the Absorbed
Entity shall ceasge, and the Surviving Entity shall succeed o all the ridhis
privileges, jmmunities and franchises, and 211 of the preoperty, real,
personal and mixed of the Absorbed Entity, without the necessity for any
separate transfer. The Surviving BEntity shall thereaftsr be responsible and
iiabie for all1 liabilities and obligations of the Absorbed Entity, and
neither the rights of creditors nor any liens oo the property of the Bbsorbed
Entity shall bhe impaired by the merger. The Burviving Entity will continue
to be governsd by & manager and not by its membars.

#EQTICH THREE ~ OOMVERSTION OF MEMBEROHTD INTEREST

The mannsr and basis of converting the menmbership interests of the

Absorbed Entity into mnmewsbership intersst of the Surviving Entity iz a4

fallows:

{a) Each membership fEnterest of the Absorbed FEntity issued and
outstanding on the effective date of the merger shall be converted into ona

{1} membership interest of the Surviving Entity.

(((F102000216614 6))
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{k} The conversion shall be effected ag follows: After the effaé@(i/ ¢~ 4/?
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date of the merger, each membership interest held by a member of the Abscxbadf‘%;{gff}o& ~
Entity shall automatically convert to a membership interest in the Burviving ’? 4/;‘/(
Entity. One {1) msmbership interest of the Surviving Bntify shall be issued
far each cne {1} membership interest of the Absorbed Entity automatically and
immediztely upon the filing of the Articles of Mepger with the Florida
Department of State.

SECTION =~ STATUS THDER TOE INPRRMAT, REVENUR CODEB

The Surviving Entiby will continue toe ke treated as 2 partnership under
the Internsl Revenune Code of 1986, as anended. When the Absorbed Erntity
ceongas on the effective date of the merger, the taxable year of the Absorbed
Entity will end, ‘The Surviving Entity shall succesd to all tax liabilities

of the Absorbed Entily,

SEOTION FIVE - CHANGES IN ARTICLES OF OQROEANIZATION

The Articles of Drganization of the Surviving Entity shall continue to
be its Articles of Organization following the effective date of the merger.

BECTION SIX -~ PROSIDITED PRANSACTUIONS

Neither of the partiez shall, prior to the effective date of tha
merger, engage in any activity or transaction cother than in the ordinary
corse of business, except that the Absorbed and Surviving Entities may take

all action necesgary or appropriate under the laws of the State of Florida to

songummate thig merger. -

(((H02000216614 63))
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SECTION SEVEN - APFROVAL BY MEMBERS '%:{’ ";&

/
¢
Do,
£

This slan of Mergey shall be submitted for the approval of the sole meu&é%pjkyﬁ J,SZ
of Jebco and the manager and sole member of Vista Bay in the manner provided by <? C%p

rhe applicable laws of the State of Florida at mwetings to be held on or befoxs
Oekober 13, 2002, orx at such cther times as to which the sole member of Jebeo and
the manager and sole merber of Vista Bay may agree.

TON GHT - RBTIFE VE DA oF
The effective dare of thix mergey shall be Octcber 23, 2002.

)4 - (o) B
This Plan of Merger may ke abandoned by actions of the sole member of Jebco
or the manager and sole member of Vista Bay at any time prior to the effective
< data, if the merger is not approved by the sole member of Jeboe or the mahager
and sole member of Vista Bay on or before October 18, 2002.

E - EXE LOW EEME

This Plan of Merger may be executed in anby nunber of counterparts and each

such counterpart shall constitufe an original instxument.
Executing on behalf of the parties by their authorized representatives

purguant to the authorization of the members and manageyr, as the case maybe, on
the date First above written. - i}

Vista Bay Polint, L.L.C.
& Flozida limited liability company~

ames E. Bridges
: Mapager

Jeboo Fiorida,'z.c.
a Flogida limited liability company

%@

(02000216614 6))}



OCT-23-2082 17:24 MNORTON HAMMERSLEY LOPEZ 841 554 4891 P.@3

((H02000216614 6)))
James E. Bridges
As itd: Managing Member
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