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ARTICLES OF MERGER

The following Artcles of Merger arc being submitted in accordance with section(s) 607.1109, 608.4382,

and/or 620.203, Florida Stanutes.
The exact name, street address of its principal offive, jurisdiction, and entity type for the merging

L.

entity are as follows:
Bayfair Southshore, Inc.
3717 W._North B Street
Tampa, Florida, 33609
ﬁil!’Ec ’D‘WE qDATE

\

corporation formed in Florida
Florida Document Number: PO2000097761

FEI Number; 56-229479%3
The exact name, sireet address of its principal office, jurisdiction and entity type of the surviving

2.
entity are as followa:
Beyfair Southshore, LLC
3717 W. North B Street

‘Tampa, Florida, 33609
Timited liability formed in Florida
Florida Document Number: LO4000023570

FEI Number: 65-1220907
The attached Plan of Merger mests the requiremerrts of section({s) 607.1108, 608.438, 617.1103

3.
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership, and/or limitad parmership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,

and/ar 620, Florida Statutes.

The merger is permitied under the respective laws of Florida and is not prohibited by the regulations
or articics of organization of any limited liability company that is & party to the merger.

4,
s, The merger shall become effactive as of 12:01 2. m., on April 1, 2004,
6. The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.
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IN WITNFSS WHERFEOF, thess Articles of Merger have boen executed on behalf of Bayfair Southshore,
In¢. and Bayfair Southshore, LLC by their respective authorized parties, on the date or dates get forth befow.

Attest: aﬂe A.Q@;EL“

Title: Secrctary
Date: O vl L"\,Lsc'ﬂm_

BAYFAIR SOUTHSHORE, INC.

sidert, sole Director and Stockholdar
Date: ™M ool LY, TaoNy

BAYE HORE, LLC
Attosl: @* g m@- / 7/ -

Tifle: Secretary J. Michasl Mo¥is, Manager and Prosident
Date: YO P 3 24 Y oo

Dater_T Bk 2. Tdang
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FLAN OF MERGER

THIS PLAN OF MERGER (“the Plan™) is made and entered into as of March 29, 2004,

by and among Bayfair Southshore, LLC (“Company™) and Bayfair Southshore, Inc.
(“Carporation™).

STIPULATIONS

A, Company i$ a limited liability company organized and existing under the laws of
State of Florida with its principal office at 3717 W. North B Street, Tampa, Fiorida 33609.

B. J. Michael Morris owns sixty-five percent (65%) of tho Company’s issued and
outstanding membership wmts and David Seidenberg owns thirty-five percent (35%) of the
Company’s issucd and ontstanding membership units.

C. Company is 2 manager managed limited liability company. J. Michael Morris and
David G. Scidenberg arc the managers.

=

=L

D. Corparation is organized and existing under the laws of State of Florida with its ,.°.
principal office at 3717 W, North B, Strcct, Tampa, Florida, 33609. .
TER

2

E. J. Michael Morris owns sixty-five parcent (65%) ¢f the Corporation's issued and

outstending stock and David Scidenberg owns thirty-five percent (35%) of the Corporadon’s-
issved and cutstanding stock.

4

T

BACK! INFO ON

Flanl

The Managers and Members of Company and the Directors and Stockholders of
Corporaticn, by unanimous consent, have deterrnined that it is advisable and to the advantage of
cach such business entity and its respective Members and Stockholders that Corporation be
merged inta Company, at the conclusion of which Compeny shali remszin as the surviving entity
and the existence of Corporation shall terminate. In furtherance thereof, the Managers and
Memibers of Company and the Directors and Stockholders of Corporation have approved and
adopted the terms of the Plan. The Managers of Company have recommended the sdoption of
thes Plan and izs underlying transactions to the Members of Company. The Dircotors of
Corporation have recommended the adoption of the Plan and its underlying transactions to the
Stockholders of Corporation. The Members of Company and the Stockholders of Corporation
bave approved the Plan, subject to the fulfillment of the conditions set forth harein. Accordingly,
the merger shall be effecred as follows:

(( GI04000066311 3)))
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OPERATIVE PROVISIONS

1 Merper., Lo accordance with applicable provisions of the Florida I.imited Liability
Company Act, at the Effective Dete (as dofincd under Paragraph 8), Corporation shzall be merged
with and into Company (the "Merger"), Company shall constitute the surviving enrity of such
Merger. The separate existcnce of Corporation shall cease and Company shall continue its
existence pursuant to the laws of Florida.

2. Clozing Date. Assuming all of the conditions stated in the Plan are satisficd, a closing
(the “Closing’”) shall take place at the offices of Hines Nomrnan Hines, P. L., at 315 S. Hyde Park
Avenue, Tampa, Florida 336086, an Apn! 1, 2004 (the “Closing Date”).

3. Terms and Conditigns. On the effective date of the Merger, the separate existence of
Corporation shall cease, and Company shall succeed te all the rights, privileges, immunities,
powers, franchises, real property, personal property, and mixed property of Corporation without
the necessity for any separate transfer. Company shall theresafter be responsible and liable for alt
liabilities and obligations of Corporation and neither the rights of any creditors nor any liens vn
the property of Corpoiuation shall be impaired by the Merger.

4, Convervion of the Interegty. At Closing, Company shall issue one (1) membership unit
ta J. Michael Morris in exchange for each ghare of his stock in Corporation. Upon receipt of
Company's membership units by J. Michael Morris, the stock of J. Michas) Morris in
Corporstion shall be cancelled.

5. Articles of Organization. The Articles of Organization of the surviving entity,
Company shall continue 10 he its Articles of Organization following the effective date of the
Merger.

6. Ma re and Officers. ‘The managers and officers of the surviving entity, Company

shall continue to be ite Managers for the full, unexpired term of their respective offices ancl:mpfil
their successors have been duly clected and qualified. The Managers of Company and The
respective addresses are: —rﬂ_ :
1. Michasl Morris David G. Seidenberg Z{;' I;
3717 W. North B Steat 3717 W. North B Street T
Tampa, Floride, 33603 Tampa, Florida 33609 I
7. Approval by th bers and kholders The Plan shall reflect the approval ofihé

respective managers and members of Company and the dircctors and stockholders “of
Corporation, upon the execution of the Plan by such parties.

8. Effective Date. The Effective Dare of this Merger shall be 12:01 a.m,, on April 1, 2004.

9. Miscellaneons Provisions

( { (HO040000656311 3)))
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(a).  Severubility. Bvery provision of the Plan is intcnded to be severable. If eny term
or provision hereof is {llegal or invalid for any reason whatever, such illegality or
invalidity shall not affect the validity of the remaipnder of the Plan.
(b). Hesadings. The headings of the Plan are inserted for convenience and
identification only, and are in no way intendcd (o deseribe, interprst, define or limit the
scope, extent or intent hereof.
(¢).  Application of Florida Law. The Plan, and the application or interpretation
thereof; shall be governed exclusively by its terms and by the laws of the State of Florida.
IN WITNESS WHEREOF, the partics hereto have cxccuted the Plan 10 be effective for
all purposes as of the Effective Dare.
-
BAYFAIR SOUTHSHORE, LLC,
8 Floride Limited Liability Company
J/
P David G. Seidenberg
Its Manager and Member
BAYFAIR SOUTHSIIORE, Inc.,
a Florida i
Ze R
s
=N i
e AN
258 T
ST om TE
e

(({H04000056331 T 33))

RIS



