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ARTICLES OF MERGER
of

A, DAVIDSON WEST, a Florida sole proprietorship
inta
N. G., LLC, a Florida limited liability company

The following articles of merger are being submitted in accordance with section(s) 607.1109,
608.4382, and/or 620.203, Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each
merging party are as follows:

Name and Street Address - Judsdiction & Enii e

A Davidson West Florida scle proprietorship
/o Nelson » Hesse N ’ _ '

2070 Ringling Boulevard

Sarasota, Florida 34237

Fiorida Document/Registration Number: FEI Number:

gz 120 0

SECOND: The exact name, street address ofItspImpra] office, jurisdiction, and entity type of the
sarviving party are as follows:

Name and Street Address _ Jurisdiction & Enti e

N G,LLC  Florida limited liability company
¢/o Nelson = Hesse

2070 Ringling Boulevard

Sarasota, Florida 34237
Fiorida Document/Registration Number: L0/ 00004 267 FEL Number: applied for

THIRD: The attached Plan of Merper meets the requirentents of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corpumﬁon, lirnited liability

company, parinership and/or limited partnership that is a party to the merger in accordance with
Chapter(s) 607, 617, 608, and/or 620, Florida Stattes.

FOURTH: Ifapplicable, the attached Plan of Merger was approved by the other business entity(ies) that
is/are party(ics) io the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: IFpot incorporaied, organized, or otherwise formed mmder the laws of the state of Florida, the
gurviving entity herebry appoinis the Florida Secretary of State ag its agent for substitute service of
process pursuant to Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or
righis of any disscnting sharcholders, partners, and/or members of each domestic corporation,
partmership, limiied partnership and/or limited lability company that is a parly to the merger.
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SIXTH: Inot incorporated, arganized, or otherwise formed nnder the laws of the state of Florida, the
surviving entity agrecs to pay the dissepting shareholders, partners, and/or members of each
domestic corporation, parinership, Limited partnership and/or limited Hability company that is 2
party to the merger the amount, if any, to which they are entitled under section(s) 607.1302
620.205, and/or 608.4384, Florida Stahtes

VENTH: If applicable, the surviving entity has obtained the written consent of each shareholder,
member or person that as a result of the merger is now a general partner of the surviving entity
pursuant to section(s) 607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTR: The merger is permitied nader the respective laws of 4ll applicable jurisdictions and is not

prohibited by the agreement of any partnership or limited parmership or the regulations or articles 1
of organization of any limited liability company that is a party to the merger.

peldy)
NINTH: The merger shall become cffective as of the date the Arfigles of Merger are filed with Flongg
Dicpartment of State.

2 8
TENTH: The Articles of Merger comply and weze executed in accordance with the Taws of mch paﬁ bRt ,1;'
applicable jurisdiction, N e
53
ELEVENTH: SIGNATURE(S) FOR EACH PARTY: S i
Name of Entity

Signature(s) Typed or Printed Name of Individual
A_Davidsem West, a Florida
sole proprietorship A. Davidson West, sole proprieto

N G,LLQ 2 Florida limited
Hability company A, Davidson West, manasine member

WEiffanid\drive diDommmensChents amd CorporationstWest-N. G, LLOWAcles of Mereor,

Pape2 0f2
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AGREEMENT AND PLAN OF MERGER
of
A DAVIDSON WEST, a Floridz sole proprietorship
info

N. G, LLC, a Florida Limited liability company

PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the
merger in accordance with seetion(s) 607.1107, 617.1103, 608.4381, and/or 620,202, is bel

submitted in accordance with section(s) 607.1108, 608.438, and/or 620.201, Florida Statutes(.:

=
oo
T
=g
o h ]
g

= =
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FIRST: The exact name and jurisdiction of each merging party are as follows: o

Name . - Jurisdiction

A Davidson West Florida sole proprizstorship

/o Nelson » Hesse

2070 Ringling Boulevard

Sarasota, Florida 34237

Florida Document/Registration Number: FEI Number;

hereinafter referred fo as “WEST™,

SECOND: The exact name and jurisdiction of the surviving party are as follows:

Name ) Jurisdiction

N.G,LLC ' Florida [imited iability company
¢/o Nelson » Hesse

2070 Ringling Boulevard

Sarasota, Florida 34237

Florida Document/Registration Number: LOIOOOOIY367  FEINumber: applied for
hereinafter referred to as “the LLC” or the “Surviving Entity.”

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

(((E101000093181 5)))



10/25/01 15:47 FAX } . - Foos

A. Yilipgs: Effects of Merger.

1. Filing of Certificats of Mexger: Effective Date. If (2) this Agreement is
adopted by WEST and the LLC and (b) this Agreement is not thereafter, and has not theretofore ,
been, terminated or abandoned as permitted by the provisions hereof, then Articles of Merger=ta
chall be filed and recorded in accordance with the law of the State of Florida. The Merger shali™ 2
become effective on the date of filing. - ;
—
5. Certain Effects of Merser, WEST, &s a sole proprietorship, owns and leasé®
the ten condominium vmits more particularly described as follows:

gz

Units 1 through 10, inclusive, WCB, 2 Condominium,
according to the Declaration of Condominium recorded in O. R.
Book 2029, Page 215 and following, and according to the
Condominium Plat recorded in Condominium Book 27, Pages 11
and: 114, of the Public Records of Sarasota County, Florida.

The assets of the sole proprietorship consist of those ten condominium units and the associated
leases and other assets associated solely with those condominium units. Liabilities associated
with those units are taxes and a First Mortgage, Note and lien with Provident Bank of Florida
All references herein to the assets and liabilities of WEST shall be limited to the real property
and associated business as set forth above, and the merger shall in no way affect any other
business or personal asseis or liabilities of A, Davidson West. On the effective date, the separate
existence of WEST shall cease and WEST shall be merged into the LLC which, as the Surviving
Entity, shall possess all of the rights, privileges, powets, and franchises of WEST, and all
property, real, personal, and mixed, used by WEST and all debts due to WEST on whatever
account; and all other things in action or belonging to WEST, including but not limited to the real
property situated in Sarasota County, Florida, described above shall be vested in the LLC as the
Surviving Entity; and all property, rights, privileges, powets and franchises, and all and every
other interest shall be thereafter as effectually the property of the Surviving Entity as they wers of
WEST, and the title to the real estate described above vested by deed or otherwise, under the
laws of Florida or any other jurisdiction, in WEST, shall not revett or be in any way impaired;
but all rights of creditors and all liens upon amy property of WEST shall be preserved
unirpaired, and all, debts, liabilities, and duties of WEST shall thenceforth attach to the
Surviving Entity and may be enforced against it to the same extent as if said debts, liabilities, and
Huties has been incurred or contracted by it. At any time, or from time to time, after the Effective
Date, WEST or the members ot managers of the Surviving Entity, may, in the name of WEST,
execute and deliver all such proper deeds, assignments, and other instruments and take or cause
ito be taken all such further or other action as the Surviving Entity title fo and pessession of all
'WEST’s property, rights, privileges, powers, franchises, immunities, and interest and otherwise
‘to carry out the purposes of this Agreement.
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3. Name of Surviving Entity; Articles of Organization

3.1 Name of Surviviog Entity. The name of the Surviving Entity from and after
the Effective Date shall be N. G., LLC, a Florida limited liability company.

3.2 Articles of Organization. The Articles of Organization of the LLC as in effect
on the date hereof shall from and after the Effective Date be, and continue to be, the Axticles of
Organization of the Surviving Entity until changed or amended as provided by law.

4, Mis enns

4.1 This Agreement of Merger may be terminated and the proposed Merger
abandoned at apy time hefore the filing of the Merger, and whether before or after approval of

this Agreement of Merger by WEST, if WEST or the Surviving Entity duly adopt a resolution
abandoning this Apreetnent of Merger.

4.2 For the convenience of the parties hercto and to facilitate the filing of ﬂi‘t-:;‘;-?

n
Agreement of Merger, any mumber of counterparts hereof may be executed; and each sugh®)
coumterpart shall be deemed to be an original instrizment. =

2T

FOURTH:

qz 130 10

A. The manner and basis of converiing the interests, shares, obligations or securities of each

=
merged party into the interests, shares, obligations or securities of the surviver, in whole or in 2
patt, o into cash or other property ate as follows:

All of the outstanding interests in WEST shall be converted, in the
ageregate, into 100 Units of Ownership in the LLC,

B. The mammer and basis of converting rights to acguire interests, shares, obligations or
securities of each merged party into rights to acquire interests, shares, obligations or securities of
the surviving entity, in whole or in part, or inte cash or other property aze as follows:

No rights to acquire interests in the merged party are ouistanding.

FIFTH: [f a partnership or limited partnership is the surviving entity, the name(s) and
address(es) of the general partner(s) are as follows:

Not applicable.
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SIXTH; If a limited liability company is the surviving entity and it is to be managed by one or
more managers, the name(s) and address(es) of the manager(s) are as follows:
Not applicable (LLC is member-managed).
SEVENTH: Al statements that are required by the laws of the jurisdiction(s) under which each
pon-Florida business entity that is a party to the merger is formed, organized, or incorporated ate
as follows: S
£
Not applicable. P
< Eoien
— - Ty
EIGHTH: Other provisions, if any, relating to the merger: 2 cf;%’—l e
None. N s
TS R ]
57
In Witness Whereof, the undersigned have executed this agreement, to te effective upon o
filing,

>

A, DAVIDSON WE
Sole Proprietor

AT Davidson West, as

Managing Member
\Tiffanie\drive diDocuments\Clienrs and Coq:omﬁuus\West;N. G, LLO\Plan of Merger.doc



