oo FEB 2000 5060
Divjffion g po

Florida Department of State

Division of Corporations r_'fmjm
Public Access System —o
Katherine Harris, Secretary of State - =/

Vo SET

Electronic Filing Cover Sheet = ;‘ff:

- mm . i Evw S

e v e — o - _‘.!D
Note: Please print this page and use it as a cover sheet. w g“g’
Type the fax audit number (shown below) on the top and bottom z33%
of all pages of the document., =

({(H02000042800 1))}

Note: DO NOT hit the REFRESH/RELOAD button on your browser
from this page. Doing so will generate another cover sheet.

To:
Division of Corporations

Fax Number ¢t {850)205-0380
From:
o3 Asaount Name : FOLEY & LARLKER
w 2 Account Number : 072720000061
<« Phone : (904)359-2000
& %% Fax Humbex .= (904)358-8700
L - O '
o
[
Z 3
w D s
C 23 0408 O3 y31. 0103 yer
< s 2 R
“ B

MERGER OR SHARE EXCHANGE

TARPON POINT ASSOCIATES, LLC

[Certificate of Status 0
2

Certified Copy

:

Page Count I 10 |
T -1 I

https://ccfss1.das.state.fl.us/scripts/efilcovr.exe 02/ 22/2002 _

|

1\‘ i



I oo FEB. 25,2002 3:26PM  FOLEY & LARDNER
g Division of Corporations

IEstimated Charge

NO. 259£ageP.£ of 2

| s105.00 |

Elagtromic; Filings Man:

hitps://ccfss1.dos.state.fl.us/scripts/efilcovr.exe

GorparatnFillng

HET)

Y13
4

e
g

.ﬁ)
S "i! "

g7 913 20
1014 853
\qgi\ﬂ_

02/22/2002



IFEg, 75. 2007 3:27PWF  2cOLEY % LARDNERS® PAOE  1/1 - RIGRTEAR - wp p60p P 3

)

SURTECT: TARPON POINT ASSCCIATES, LLC
REF: LO1000021354

i S

! FLORIDA DEPARTMENT OF STATE

: Katherine Harris

! Secretary of State

. February 25, 2002 ga
| -
| TARPON POINT ASSOCIATES, LLC 22
! 15065 MCGREGOR BLVD. ™
§EUITE 108 [§3)
[FT. MYERS, FL 33903

f

|

|

; We received your electronically transmitted document. However, the

! document has not been Ffiled., Pleaga make the following corrections and

i refax the complete document, including the electrenic filing cover sheet.
| The plan of merger mnst either provide the name(s) and address(es) of the
imanager(s} of the limited liability company or state the limited liability
i company is not managed by one or more managers.

| Please return your document, along with a copy of this letter, within 60
i days or your filing will be considered abandoned.

' If you have any questions concerning the filing of your document, please
' call (850) 245-60%4.

Agnes Lant FAX Aud. #: H02000042800
Document Specialist Letter Number: 202200011562

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Flotida 32314
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ARTICLES OF MERGER
Merger Sheet

R . . R T T T T I I

MERGING:

TARPON POINT ASSOCIATES TRUST A DELAWARE ENTITY
INTO
TARPON POINT ASSOCIATES, LLC, a Florida entity, L01000021354

File date: February 25, 2002

Corporate Specialist: Agnes Lunt
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Prepared by and Return to:
Robert 8. Bernstein, Esq,
Foley & Lardper —
200 Laura Srreet Sen
Jacksonville, FL 32202 ri:g
>0
-3 foud 2]
P Fom -‘t:.;—w
Lo N
pua S
ARTICLES OF MERGER. OF 2;_’3 -
TARPON POINT ASSOCIATES TRUST, ﬁ;;_.u_’@
H it
a Delaware business irust =
=
=

INTO
TARPON POINT ASSOCIATES, LLC,
a Florida limited Liability coropany

To the Secretary of State
State of Florida

Pursuant to the provisions of Sections 608.438 and 608.4382 of the Florida Limited
Lisbility Company Act (the “Florida Aet”) and Title 12, Section 3815 of the Delaware
Business Trust Act (the “Delaware Code™), the undersigned business entities hereby certify as

follows:
1. The name and jurisdiction of formation of each counstituent entity to the mexger
are:
NAME ’ a JURISDICTION
Tarpon Point Associates Trust Delaware
Tarpon Point Associates, LLC Florida

2. A Plan and Apreement of Merger (the “Plan”) has been approved and executed
by Tarpon Point Associates, LLC (the “Surviving LLC”), in accordance with Sections 608.438
and 608.4382 of the Florida Act, and by Tarpon Point Associates Trust (the “Merging Trust”),
in accordance with Section 3815, Title 12 of the Delaware Code.

3. The Surviving LLC has obtained the written consent of a majority-in-interest of
its members in accordance with Section 608.4381 of the Florida Act.

Fax Aodit No. ¥0Z000042200 1
CDd.252316.1
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4, The name of the Surviving LLC is Tatpon Point Associates, LLC, a Florida
limited liahility company.

5. The metger shall be effective on the later of February 25, 2002 or the filing of
these Articles of Merger with the Secretary of State of the State of Florida.
6. A copy of the Plan is autached hereto and made a part hereof. The Plan is on

file at the following place of business of the Surviving LLC: 15065 McGregor Boulevard,
Suite 108, Fort Myers, Florida 33908.

IN WITNESS WHEREOQF, the Surviving LLC and the Merging Trust bave each caused
these Articles of Merger to be executed by its authorized representative, as ofthe "7 day of

, 2001.
: F);fl;';?l
f The Surviving LLC EC_%
‘ =i
. o] =
| TARPON POINT ASSOCIATES, LLC, ™ &%
a Florida limited liability ; ma SRR
Witnepses: o Qs
™~ 1
%) [(33] L :f_t
/] % b By: 25 S5
o C?,Sm

- f =t puga -3, Wine v ~ Name: Robert D~Hensley
[Print or Type Name] Title: Presideht
LA A S

[Print ox Type Name] ' -
The Merzing Trnst

|

| TARPON POINT ASSOCIATES TRUST,

i a Delaware business trust

: By: FIRST UNION TRUST COMPANY,
z NATIONAL ASSOCIATION, not in
! Witnesses: its individual capacity but solely as

i rustes

{ By:

\ Name:

| [Print or Type Name] Title:

§ [Print or Type Name]
|
|
|

Fax Andit No, 02000042300 1
004.202316.1
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STATE OF FLORIDA )
) 88
COUNTY OF LEE )

FOLEY & LARDNER

NO. 2590

The foregoing instrument was acknowledged before me this i day of ]}.ac
2001, by Robert D. K P

ensle
liability company, who
identification.

ﬂ??x PU@C’ s'rE\[EN § WINEA

1? oy CcoOMMBEION NUMBER
£ @' %  cc723s02
T £ pf COMMESEN EXFIRES

“orns | MAR, 25,2002

STATE OF DELAWARE )
)58

COUNTY OF NEW CASTLE )

The foregoing instrument was acknowledged before me this
2001, by

P. §

prpduced

T

e

ssident of TarpoiReint Associates, LLC, a Florida limited
s personaily known to_me-/or

as

NOTARY PUBLIC, State of Florida

Print Name:
My Comrnission Expires:

gz g3 20

__ dayof

of First Union
Trust Company, National Association, not i its md1v1dua1 capacity but solely as txustee, who
is personally known to me or has produced

Fax Andit No, H02008042800 1

as identification.

NOTARY PURBLIC, State of Delaware
Print Name;

My Commission Expires:

UYL
ENHEL

dyl

R EREERE
i0 :\S )
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6. A copy of the Plan is astached hereto and made a part hereof. The. Plao is on file
at the following place of business of the Surviving LLC: 15065 McGregor Boulevard, Suite 108,

Fort Myers, Florida 33908.
N WITNESS WHEREQF, the Surviving LLC and the Merging Trust ha¥§ each caunsed

these Articles of Merger to be executed by its authorized representative, as of the? day of
o Dirga bl 2001 7
The Surviving LLC
TARPON POINT ASSOCIATES, LLC,
a Florida limived lability company
Witnesses: . ,
o]
ro
By: _ — —
Name: Robert D. Hensley =
[Print or Type Name] ’ Title: President ~
en
[Print or Type Name| T
The Merging Trust

TARPON POINT ASSOCIATES TRUST,
a Delawars business tiast
By: FIRST UNION TRUST COMPANY,
y NATIONAL ASSOCTATION, not in its

52 - individual but splely as trustes
e a LTt i 2

7
FLTA W RITROVATO Name:

Prinz or Type N - R jtle: y
' y?, FRUST UrFICER Tid ENF

d i
Srt os Type NAMI I A M. RUSELL]
i ¥ JRUST OFFICER

2

Fax Apdit No. HE2000042600 1.
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STATE OF FLORIDA )
188
COUNTY OF LEE )
The foregoing instrument was acknowledged before me this day of .

2001, by Robert D. Hensley, President of Tarpon Point Associates, LLC, a Florida limited

Tiability company, who is personally known o me or has produced as
identification.
NOTARY PUBLIC, State of Florida
Print Name:
My Comrmission Expires:;
<
™~
~
=2
STATE OF DELAWARE ) ™
)88
COUNTY OF NEW CASTLE ) .
The foregoing instrument was acknowledged before me this "H'h day of {301 be g,
2001, by _ il O QEMAG , {ce Prusicient of Frst Union

Trust Company, National Association, not in its individual capacity but solely as trustee, who is
personally known 10 me or has produced as identification.

S, N olaun

"

RS o—— NOTARY PUBLIC, State of Delaware
Y S HEE:& BINSON, NOTARY PUBLIC Print Name:_~ed (UL #0 PininAa
Dy fgrmiie SHAT OF DRLAWARE My Commission Expires: ,

: o F.2 U 4 noitments 10-59-00
. ’.:‘;‘-,_h-.f’-:_,ﬁnﬂi;%!gﬁ,:;x_ﬁres: October 5, 2004

Fax Audit No. HOZ0000:4250¢ 1
t04.292318.1
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PLAN AND AGREEMENT OF MERGER

This Agreement, dated as of Dec .| 7 2001, beiween Tarpon Point Associates, LLC, a
Florida limited liability company (the “Surviving LLC”) and Tarpon Point Associates Trust, a
Delaware business trust (the “Merging Trust”).

WITNESSETH:

WHEREAS, the Merging Trust and the Surviving LLC deem it advisable, upon the terms 311‘10
subject to the conditions set forth herein, that the Merging Trust be merged with and into Eég

: Surviving LLC, and that the Surviving LLC be the surviving business entity; 5
! : < %ﬁ_q . -
! NOW, THEREFORE, it is agreed as follows: ™ i
] - o —-<§’ -
| s B A .
: Section 1 w RO
[ ™~ o
Terms L= -
! . - = i:.\. -
=] -

YQ

1.1  On the effective date of the merger (as hereinafter defined), the Merging Trust shall be
merged with and into the Surviving LLC, with the Surviving LLC as the surviving business entity.

1.2  Upon the effective date of the merger, all oustanding beneficial interests in the
Merging Trust shall, by virtue of the merger and without any action on the part of the holders
thereof, be converted into the right to receive its pro rata share of $100.00 in cash (the “Merger
Consideration”}.

1.3  Each holder of a trust certificate or certificates representing outstanding beneficial )
jnterests in the Merging Trust immediately prior to effective date of the merger, upon surrender of =
such certificate or certificates to the Surviving LLC after the effective date of the merger, shall be
entitled to receive its pro rata share of the Merger Consideration.

Section 2
Effective Date

2.1  The merger shall become effective on the time and date specified in the certificates of
merger filed with the Secretary of State of the State of Delaware and the Secretary of State of the
State of Florida, herein sometimes referred to as the “effective date of the merger.”

Fax Audit No, HOZ000042800 1
004.292203.1
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Section 3 gt %';“
o
Effect of Merger o
3.1 At the effective time of the merger, the effect of the merger shall be as provided in the
applicable provisions of the Delaware Business Trust Act {the “Delaware Code”) and the Florida
Limited Liability Company Act (the “Florida Code™). Without limiting the generality of such
provisions, at the effective time of the merger, all the property, interests, assets, rights, privileges,

impoumities, powers and franchises of the Merging Trust shall vest in the Surviving LLC, and all
debts, liabilities, duties and obligations of the Merging Trust shall become the debts, labilities, duties
and obligations of the Surviving LLC. It is intended that for federal and state income tax purposes
this merger shall be treated as a capital contribution by Maripa Resources, Inc., a Florida
corporation, the sole beneficiary and owner of all the beneficial interests in the Merging Trust, to the
Surviving LLC of all of the assets of the Merging Trust.

Section 4

Amendment and Termination

4.1 At any time prior to the filing of the certificates of merger with the Secretary of State
of the State of Delaware and the Secretary of State of the State of Florida, this Agresment may be

amended by the Surviving LLC and the Merging Trust to the extent permitted by Delaware and
Florida law.

4.2 At any time prior to the filing of the certificates of merger with the Secretary of State
of the State of Delaware and the Secretary of State of the State of Florida, this Agreement may be
terminated and abandoned by the Surviving LLC and the Merging Trust.

Section 5

Covenants and Agreements

5.1  The parties hereto shall each use reasonable best efforts to take all such action as may
be necessary or appropriate to effectuate the merger under the Delaware Code and the Florida Code.
If, at any time afier the effective time of the merger, any farther action is necessary or desirable to
carry out the purposes of this Agreement and to vest the Surviving LLC with full righe, title and
possession to all properties, interests, asseis, xights, privileges, immunities, powers and franchises of
the Merging Trust, the President or Vice President of the Surviving LLC is fully authorized, in the
name of the Merging Trust or otherwise, to take all such lawful apd necessary action.

Fax Andit No. HO2000042800 1
004.2022038.1

‘1 |'\ |

Chpe



b Fe8006. 7007 3:28PM FOLEY & LARDRER

K0, 2580 - RN

Fax Audit No. HO2000042800 1

Section 6
Mzanagement of Surviving LLC

[ s
k)
6.1  The management of the Surviving LLC is vested in its managers.
business addrasses of the managers are:

Name

Address
Johan M. Koster

15065 McGregor Boulevard, Suite 108
Fort Myers, Florida 33908
Robert D. Hensley

15065 McGregor Bounlevard, Suite 108
Fort Myers, Florida 33908
Jan B, Vreeker

15065 McGregor Boulevard, Suite 108
Fort Myers, Florida 33908
IN WITNESS WHEREOQF, the Surviving LLC and the Merging Trust bave each caused this
Agreement to be execnted by its authorized representative, 2l as of the date first above written,

The Surviving LLC:

TARPON POINT ASSO
liabiliy company

ES, LLC, a Florida limited
By:

Name: Robert D' Hensle, S
Title: Prcsidélt _1_.--*"'
[A——e

TARPON POINT ASSOCIATES TRUST, a Delaware
business trust

By:

FIRST UNION TRUST COMPANY,

NATIONAL ASSOCIATION, nort in its

individnal capacity but solely as trustee
By:

, Name:

. Title:

=3~
Fax Andit No. H0Z2000042800 1
004.202203.1

The Merging Trust:
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N WITNESS WHEREOF,
Agreement to be executed by its authorized representative, all as of the date first above writtet.

U FERI5. 2000 3:09PM FOLEY & LARDNER
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Name - Address f; E_‘;ES‘
T
Johan M. Koster 15065 McGregor Boulevard, Suite 108 %‘g
Fort Myers, Florida 33908 grr‘.
Robert D. Hensley 15065 McGregor Boulevard, Svite 103
Fort Myers. Florida 33908
Jan B. Vresker 15065 McGregor Boulevard, Suite 108

Fort Myers, Florida 33908
the Surviving LLC and the Merging Trost have each caused this

The Surviving LLC:

TARPON POINT ASSCOCIATES, LLC, 2 Florida limited
liability company

By:
Nams: Robert D. Hensley -
Tide: President _

The Merging Trust:

TARPON POINT ASSOCIATES TRUST, a Delawate
business st

By: FIRST UNION TRUST COMPANY, NATIONAL
ASSOCIATION, not in its individual capacity but

solely as trustec
By: - )Z‘érw . %"4‘4

MName: /SiERI lNﬁd{; CORREIR
Tite: VICE/PRESIDENT.

"ﬂ ) -|'}-



