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ARTICLES AND PLAN OF MERGER
BY AND BETWEEN Q§ l
PROPERTY ACQUISITIONS, INC. AND D)~ {f
PROPERTY ACQUISITIONS, LLC,
WITH

PROPERTY ACQUISITIONS, LLC LO')) - (ﬁ%ﬂ

AS THE SURVIVING ENTITY

TIIESE ARTICLES AND PLAN OF MERGER (hereinafier this “Agreement) are made
and entered inlo this day of June. 2004, by and between PROPERTY ACQUISITIONS,
INC., a Florida corporation, and PROPERTY ACQUISITIONS, LLC, a Florida limited liability
company. wilth their principal offices located at 1604 Stockion Street. Jacksonville, Florida
32204. In this Agreement, Property Acquisitions. Inc. and Property Acquisitions, LLC are
sometimes coliectively referred to as the ~Constilvens Entities” and individually as a
“Constitent Entity.” Property Acquisitions. Inc.. may also be referred te as the “Disappearing
Entity.” and Property Acquisitions, LLC. may be referred 1o as the “Surviving Entity.™

WITNESSETH:

o

WHHEREAS, the Boards of Directors of the Constituent Catities deem it advisable and
generally for the weifare of the Constituent Entitics that the Disappearing Entity be merged with
and into the Surviving Entity, as authorized by Florida Statutes, ali pursuant to the terms and
conditions set forth in llue. Agreement (the “Merger™). i..r;'cj

NOW, THEREFORTI, the Constituent Entities, in ¢onsideration of the mutual covcnan:ts
agreements and provisions contained bejow, have agreed to merge the Disappesring Emity mm
the Surviving Entity, pursuant to the laws of the Staie of Florida and do hereby agree upon asid
prescribe the terms and conditions of the Merger in the following Anicles and Plan of Merger:

ARTICLE
~anstituent Entities

The Constituent Entities are:

{=) PROPERTY ACQUISITIONS, INC.. a corporwtion duly organized and validly
existing under the laws of the State of Florida, by its Articles of Incorporation which were filed
with the Department of State of the Swe of Florida on Ocwober 17. 2002, which has an
authorized capitelizaiion consisting of 10,080 shares of common stock, with a par value of $.10
per. share. of which 10,000 sheres are presently issued and outstanding, which shall be the

Disappearing Entity.
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(b) PROPERTY ACQUISITIONS, LI.C. a limited tisbility company duly arganized
and validly existing under the laws of the Statc of Florida, by its Articies of Organization which
were filed with the Department of State of the State of Flosida, on November 7. 2003 under the
name “Monticelloc Tax Properties, LLC,” which is a manager-managed company having ane
member and one manager.

ARTICLE NI
Merger

On the cffective date of the Merger, the Disappearing Entity shall be merged with and into
Property Acquisitions, 1.LC. Upon the approval of this Agreemcent by the Secretary of State of
the Suate of Florida, and the payment of all fees and taxes required by the laws of the State of
Florids, this Agreement shall be filed with the Sccretary of State of the State of Florida. The
Merger shall be effective. and the separate exisience of the Disappearing Lntity shall cease
(except as continued by statute) as of / s 2004 (the “Effective Date™). Property
Acquisitions, LLC shall be the Survivi tity in the Mcrger.

ARTICLE I

The Articles of Organization of the Surviving Entity as in effect immadiately prior 1o the
effective date of the Merger shal! remain in full force and effect as the Anicles of Organization

of the Sarviving I:ntny after the Merger.

ARTICLE IV

Addiuanal tenms and conditions of the Merger are as follows:

. (a) The Opertting Agreement of the Surviving Entity in effeet on the Effective Date of
the Merger shall continue to be the Dperaling Agreement of the Surviving Entity.
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() The sole member of the Surviving Entity afier the Mcorger, who shall rcmam as the -~

sole member of the Surviving Entity is: ;»,: .
Sre

The Monticello Companies, Tnc. n ’_‘

e

-~

(c) The Manager of the Surviving Entity after the Merger, who shail rermun:ns the
Mﬂnuger of the Surviving Entity is: .

2
I

e

Heary E. Dean_ HI

&) The principal office of the Surviving Emtity shall be 1604 Stockton Streer,
Jacksonville, Florida 32204, The name and address of the Registered Agent shall be:

(((HO4DOBLIAT727 3)))

i

N

ad



Jul-01-04 11:43A

Sant by: FISHERTOUSEY 9043550233; 07/01/04  2:31PM; Jetffix #548;Fage /6

({{HO4000137727 3)))

William R. Roberts

. 1604 Stockton Strect
Jacksonville, Florida 32204

{e) it' at any time the Surviving Entity shall consider or be advised that any further
AsSigIMCNis OF assurances in law are necessary or desirable to vest in the Surviving Entity,
according to the terms hereof, the title o any property or rights of the Disappearing Entity. the
proper officers and directors of the Disappearing Entity, or the members of the Surviving Entity,
shall execute and make all such property assignments and assurances and do all things necessary
or appropriate 10 vest title in such property or rights in the Surviving Eniity, or otherwise to camry
oul the intent or accomplish the purposes of this Agreement.

ARTICLE V
Effect of Merger

Upon this Merger becoming effective, the separate exisience of the Disappearing Encity,
excepl insofur as it may be continucd by statute, shall cease. Upon this Merger becoming
effective. the Surviving Entity shall succeed to, without other transfer, and shall possess and
enjoy all the rights, privileges, immunities, pawers and franchises for a public as well as a
private nature, and be subject w all restrictions, disabilities. and dutics of the Disappearing
Entity. and all the rights. privileges, immunities, powers and franchises of the Disappearing
Entity and all property, real, personal and mixed, and all debts due to the said Disappearing
Entity on whatever gccount, for stock subscriptions as well as for all other things in action or
belonging to the Disappearing Entity. shall be vesied in the Surviving Entity: and ail assets
{rangible, intangibie, peysonal, real or otherwise), property, rights, privilepes, immunites, powers
and franchises, and every other interest shail be the property of the Surviving Entiry, and the title
to any real estate vested by deed or otherwise in the Disappearing Entity shall not revert or be in
any way impaired by reason of the Merger. pravided. however, that all rights of creditors and ell
licns upon any property af said Disappearing Entity shall be preserved. unimpeired, limited in
lien to the property affected by such licns at the effective lime of the Merger, and all debts,
liubilities, obhligations and dutics of the Constitucnt Untities, attach 1o and be assumed by the
Surviving Eintity, and may be enforced against the Surviving Entity 1o the same exwent as if said
debus, ligbilities, obligations and duties had been incurred or contrasted by the Surviving Entity.

T
AR ncr. [~ VI ,75',;‘.

;.:——-—:

The Board of Directors of the Disappearing Entity met, and by reselution udopled by ]
unanimous vote of thc members of such board approved the Plan of Merger set forth in th&c
Articles. The Plen of Merger thereafier was submitted to a vote a1 a2 meeting of the qharchdlds:rs
of thc Disappearing Entity, and unanimously adopied. ==

=

The solc Manager of the Surviving Entity consented ta the Pian of Merger set forth in
thesc Articles. ['he Plan of Merger thereatier was approved by the sole member of the Surviving

Entity.
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ARTICLE V1
Complipoce With [.cgal Requireinents
Ali provisions of the laws of the State of Florida applicabie o the Merger have been oy
will have been complied with upon the filing and recording of this Agreemcent with the Secretary
of Staie of the State of Florida.
IN WITNESS WHEREOF, the (.onsmuent Entities have caused these Artic 3,3 and Plan of
Merger to be exccuted on their behalf by their authorized agenis. adupted this A X _day of June,
2004, effectivethe _ | dayof . 2004, .
CORPORATE SEAL PROPERTY ACQUISITIONS. INC.
ATTEST: By:__MM{A '
N. B. Corbin, Jr., Prgsident
STATE OF FLORIDA
COUNTY O DUVAL
The undersigned Notary Public does hereby centify that on Jure 2%, 2004, personally
appeared before me N. B. Corbin, Jr. who. being by me first duly swom, declared that he is the .
President of PROPERTY ACQUISITIONS, INC., a Florida corporation, that he qtgngi the
foregoing document as President and on behalf of the corporation, and that the statements ﬂlcrem k
contained are truc. J}j -
P - aaL =
{Notary Scal or Sump) {i\ ST %.';;,S NI
Notary Public { ~\.. .y L7 o -
My commissiod expires ity -'\ ey
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STATE OF FLORIDA
COUNTY OF DUVAL

The undersigned Notary Public does hereby certify that on june _1°4 |, 2004, pcrsonal!y
appeared before me Henry E. Dean, [l who, being by me first duly sworn, deciared that he is the
Manager of PROPERTY ACQUISITIONS, LLC, a Florida limited liability company, that he

signed lhe foregoing ‘document as the Manager and on behalf of the comprny. und that the
statemnents therein contained are true,

, & ,,.:.-—-».'. "-'.
(Notary Sesl or Stamp) " 'L&._Lf*& po b ‘\ R --::w-yﬁ o
' Motary Public 1 e 1 L AN
A Mary A Roblson My commissionexpires_ i ic..a. 5
e .!g MY COMMISICH @ COPATE EXMEES Commission Number ¢ . =% &0 { 5§
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