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April 12, 2005

EUSH ROSE GRRDNER HARREN & RUDY P.A,

L

SUBJECT: BRANDON ONE PROFERTY MANRGEMENT, LLC
REF: L04000C20334

We recaived your electronically transmitted document. EHowever, the
document. hes not been filed. Plesasc make the Follawing correstione a:'d
refgx the conmmlete document, including the slectronic filing cover shiat.
The decument is illegible and not aoseptable for imaging.

The artiales of merger must meet the raquniremeniz of section(s) 607.1!09,
608.4382, and/oxr 620.203, Florida Btetutes.

The mriiocles of merger were not included.

gcru have any questions concerning the filing of your document, ple. ke
Gal {B5D) 245-6054.

Agnes Lunt FAX aud. ¥: EQS00QU088122
bocument Epecisliszt Letter Number: I0ZAD0D24774

Division of Corporations - P.0. BOX 6527 “Tallabasses, Flotida 32814
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ARTICLES OF MERGER

=iLED

15T REAL ESTATE MANAGEMENT, o
with and it LEeo i3 A1
B N ONE PROPE:
R A ST nLTARY OF Sialk
TALLARASECE, FLORI
Pursuant to applicable provisions of the Florida Limited Liability Company Act, Cha (ler 648,
Floride Statures, the undersigoed limited hiability companies adopt the Tollowing Articles of Mer) i 7:

L An Agreenrent 2nd Plaa of Merger reflecting an intended merger of 1ST REAL {3TATE
MANAGEMENT, LLC, a Delaware limited Habllity company (“REM” or the “Nous.rviving
Company”}, with and ioto BRANDON ONE PROPERTY MANAGEMENT, LLC, a Flaridh. [imited
liability company, (ths “Surviving Company™ and fogether witk the Nowsurviving Comyp: 1y, the
“Congtituent Companies™ ), was entered into by the Constituenr Companies as of April 8, 2105 (the
“Plan of Merger™, The Plan of Merger was unanimously adopted and approved by all mernber ; o0f each
of the Constiment Companies.

2. Tha number of outsianding units of equity ownership imterest of the Non jirviving
Company is 100.

3. The number of outstanding nnits oF equiry ownership interest of the Surviving (' ympeny
iz 100,

4, The number of cutstanding units of the WNonsurviving Company’s cquity o * aership
mterest voting for the Plan of Merger was 100, and no such units were vored againgt the Plan of ‘ierger,
The number of cusstanding ueits of the Surviving Company’s equity ownership interest voiin ¢ for the
Plan of Merger waz (00, and no such units were voted against the Plan of Merger. The 1 aber of
ontstanding units of the equity ownership inferests of each of the Constitvent Companiss votit | for the
Plan of Merger was sufficieet for {ts approval by each of the Conatituent Campanies.

5. The date of approval of the Plan of Merger by the members of the Non iyviving
Company was Apsil §, 2005,

6. The dare of spproval of the Plan of merger by the members of the Surviving 1. »mpany
was April 6, 2005.

7. These Articles of Merger, and the merger transaction idearifisd herein, shal >ccome
gffective, in accordance with the provisions of Section £08,4382, Florida Stannes, and subjec o such
Articles being filed with the Office of the Florida Seciotary of State, on Apri) 8, 2005.

DATED as of April 6, 2003

1st Real Estate Management, LLC, a Delawars Brandan One Property Map2gemen?, L1, 2
limited Hability company Florida limited Tiability company
By: Q_ﬁ%w Koo By: Giﬂwn,jz ggc;u,aL
Cynthia D, Barss, Managing Member Cynthia D. Bares, Managing Memb:
343143.1
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PLAN OF MERGER Y

This Plan of Merger sars forth the mrms and conditions of the merper [l 1§I}R!IL%!LL 1 STATE
MANAGEMENT, LLC, @ Delaware limited lisbility company (“REMP or the “Nons. it
Company™}, with 2ed into BRANDON ONE PROPERTY MANAGEMENT, LI.C, ‘-9;31}@_:@ £l

fiabiiity company (“Branden” or the “Surviving Company™): | ,;.:LL [ATHE S

1. Meroey; Fitective Date: and Fffegt opon Surviviue Company. REM shall b merged
with and irgo Brandon, effsctive as of April 11, 2005 and subject ta the filing on that date by the |- rties to
such merger of Articles of Merger with the offics of the Florida Secretary of State (the “Effectiv) Date™),
and Brandon shail thereafier continue in existence aa the Surviving Company to such merger, vith all
rphs, franchises, properties and other intorests of cach of REM and Brendon, and all oblizai ns and
liabilides thereof, being deemed tamsferred (o, vesind in 2nd betoming the imterests, obligal  us and
liabilities of, the Surviving Company by virtus of the merger, without the cxecution, delivery or ¢ tnording
of any deed, bill of sale or other instrumert of tranafer, 2ssipnment or conveyance being required

2. Converglon of Shaxes. The mamner end basis of converting the units ol equity
awnership interest of each Company into equity Intefests, obligations or other securities of the &: rviving
Company or o money or other property in whole or in part shall be as follows:

3, Upon the Effective Date of the megger, each of the issued and ottstand - g units
of squity ownership interest of REM shall become and be converted into one unit of th isgued
and outstanding equity owneyship interest of the Surviving Company, ‘whether surrenr red For
conversion and exchange or not, sod shail thereafter, for all entity and legal purposes, rejiiesent a
single unit of the equity ownership interest of the Surviving Company. Each oul:anding
pertificate repregenting one or more usnits of the equity ownership interest of REM shall 1 1areafter
rupresent that same number of units af the equity ownership inferest of the Surviving . mpany
znd the holder thereof shall be entitled o preciscly the same rights of ownetship he, ;e or it
would enjoy if holding onc or more mit certificares issued by the Surviving Company. | on the
surremider of any certficate issuad by REM to the Swviving Company at its offices, the n - fistored
kolder shall receive in sxchange thercfer one or more certificates of the Surviving Conisany of
such depominations and registered in such names as such holdar may reasouably request.

b. Upon the Effective Date of the merger, each of the cutstanding units © *equity
ownership intersst theretofore issued by Brandon ahall retain its fully paid and non-at: essable
status without the necessity by any holder of any number of such urits to surrender or ., .change
his, her or ity certificate(s) avidencing stch ownership, and each such holder ghall be & itled to
precisely the same rights of ownership he, she or it would sajoy if holding one or more nit 3 of
equity ownership inferest Issued by the Surviving Company.

3. Approyp] of Meygbers, This Plan of Merger shall be subject to the approval of 11 smbers
of ¢ach of the Surviving Campany and the Nonsurviving Company holdiag 2 majority of the nits of
equity ownership interest issned by each guch entity; and if 3o approved the merger provided f * in this
Pian shall became affactive es stated in Section 1. above,

4 Effect of Merger on Nopsurviving Cowpany, Upoen the merger taking ='| o, the

soparats c.orporate existence of REM, as the Noosurviving Company, shall czass to exist.

s. Articles o on and Operpting Agreement of the Sprviving Comyyay. On
the Effeative Date of thy merger, the Amicles of Organizetion ené Operating Agreement of the 4 rviving

Y({H06000088122 3)))
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Company shail be the Articies of Organization and Operating Agreement of B an"'&'an as 11y exist
immedintaly before such Effecdve Date, N 11

§. Surviving Company's Governance. On snd afier the Effethve Bl | of the me ser, the
menggement of the Surviving Company shall, pending further action by the Scun{i“mg_ Co'\
members, be Identical to the management of Brandon as then exists, and Cyn Barsr;, cm-:UM} Dé
Manager of Brandon, shall be the manager of the Surviving Company, zud’ ﬂcr buginess addre:s, 4178
North Armenia Avenue, shall be the business office of the Manager of the Surviving Corporation.

7. Furtiier Agsyrances. If, at any rima after the Effeciive Date of the merger, the & . rviving
Company, or any successor Of agsignee thereof, shall consider or be sdvised that my further asei: oments
or assurances Iz Jaw or any other gets are necessary or desirable (i} to vest, perfoct, confinn or - izord in
the Surviving Company, or such suceessor or assignee, title to or possessiop of any property, ight or
fntercst of REM or Brandon acquired a5 & regult of the merger, or (i) otherwise to cary out the (s wposes
of this Plar: of Merger or other agresment of the parties hereto, the Surviving Company shal! ca e there
to be executed and delivered, In the name of REM or Brandon, as applicable, all such deeds, assi ; ments
and assurances in law and undertake all aces necessary or proper to vest, perfect or confirm {itl: to, and
possession of, such property, rights or interests in the Swivivitg Company and otherwise to carr out the
purposes of this Plan of Merger; aod each of the members of the Surviving Compary is autharize:, in the
name and on behalf of REM or Brandon, or otherwise, 1o take any sud all such action.

8. Abapdonment of Mapper. At any time befare the Effective Date of the mer ., this
Plan of Mergtr may be terminated and the merger may be abendoned by 2ction of the members .: © either
REM or Brandon, norwithstending approval of this Plan of Merger by the holders of 2 requisite Hajority
in mterest of the units of eguity ewnership interest of the Surviving and Nonswrviving Compenies

9, Counterparts This Plan of Merger may be exscuted in any number of counter| 5i5, by
means of multiple signature pages each containing less then all required signamures, and by v ans of
facsimile signatures, each of which shail be desmed an original, but &ll of which together shall i1 wtitute
ene and the same instrurent.

In Witness Whereof, REM and Brandon have each caused this Plan of Merger to be exe: 1ted by
its raspective members thersunte authorized.

Dated: April 7, 2005

15T REAL BSTATE MANAGEMENT, LLC, BRANDON ONE PROPERTY
a2 Defaware Jimited Habllity company MANAGEMENT, LLC,
a Florida limited lighility compa; »
 (Chea v -6 O @ By: W wf \g&*
Cynthia D, Barsa, Maneging Member Cynthia D. Barsa, Managing
Member
-2-
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UNANIMOUS WRITTEN CONSENT OF ALL HOLDERS | 4=
OF THE ISSUED AND OUTSTANDING UNITS O 11
[ 1 ST BEAY K VA ‘ Y

O

3 = .

of this written acdon, the folders of all units of equity ownership interest of 18T REAL \STATEN:
MANAGEMENT, LLC, s Delaware limited lisbility company (the “Company”j; scting i a¢ s srdance
with the provisions of Section 18-203 of the Delaware Limited Liability Company Act, the a 1plicable
provisicns of the Florida Limited Lisbility Company Act, and uot being otherwise consiraine: by the
Company’s Articles of Organization or Operstiug Agreement, hereby effect the followin, written
cOonsents:

P -
The undersigned, constituting, when 1aking into account each of the ex‘e%cuted counterpy 1 copiEs. »

1. The Plan of Mexger betwoen the Company and Brendon Cne Property Managem tat, LLC
(Brandoen™), in the form attaching heteto as Lxchihit A, pursuant to which the Company will bi+ merged
with and Into Brandon, is kereby approved by each of the undersigned, and Cynthia D. Barsa, M ! maging
Member of the Company, is quthorized to take all actons deemed by her appropriate to ffect 2

censvmmation of such mexger.

2. All netifications required by stature or rsgulzton ta be fumished to menbers a1+ hereby
waived by the undersigned.

3, This Written Consent may be execuied in any number of countsrpares, by 1 sans of
multiple sipnature pages zach contzining fewer than all required sizmatures, and by means of ° wsimile
signatares, cach of which shall be deemed an original, but all of which together shall constnn: 3ne and
the same instrument.

Effactive as of April 6, 2005

Unit Holder # of Unitg

Printed Name wred Siepature

Cyuthia D. Barsa 50 CopiVlea wf i a0
John B, Barsa 50 { i&% ;EFEL_*&_-_-;

{{ (HO5000008122 3}))
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TNANIMOUS WRITTEN CONSENT OFALLHOLD]}RS A
OF THE ISSUED AND OUTSTANDING UNITS OF. L**‘

EQUITY OWNERSEIP INTEREST OF BRANDON ONE PROPERTY MANAGEMEN], LLC

The undersigued, constdtoting, when taking iato acecunt each of the sxecnted counterpz' capies
of thiz writen action, the holders of all units of equity ownership interesi of BRANDC |1 ONE
PROPERTY MANAGEMENT, LLC, a Florids limited Hability company (the “Compary™), ;. 2ing in
accordance with the provisions of Section §08.4381, Florida Statutes, and not being otherwise col * trained
by the Company’s Articles of Organization or Operating Agreement, hereby effeci the followin;, written
CONBERLS:

1. The Plan of Merger between the Company and Brandon Que Property Managem: r, LLC
(“Brandoo™), in the form anaching hersto as Exhibit A, pursuant to which the Company will b: merged
with and into Brandan, ig heceby approved by each of the vodersigned, and Cynthia . Barsa, v magiog
Member of the Company, is anthorized fo fake 2ll actions deemed by him appropriste to  ffect a
consummation of such merger.

2, All notifications required by staiute or regulation to be furnished to members ar; hereby
waived by the undersizned.

3. This Wrinen Consest may he executed in any pumher of counterparts, by x1m=ns of
multiple signature pages each containing fewer than all required signatures, and by means of 1! csimile
siguatures, sach of which shal! be deerued an original, but all of which together shalf constmuie . ne and
the sume ngtrumient.

Effective ag of April 6, 2005

LUnit Holder # of Unitg
i Quned - Signanyg
50 g u',i e ex
56 P

343123.1
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