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25541 SR 46
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SORRENTO, FL 3277160S

SUBJRCT: COUNTRYSIDE ROMEB, LIC
RRF; 1L04DDD0A2248

We received yvur electronically transmitted document. However, the
deoument has not been Ffiled. Pleasa make the following rmerrecticns esnd
refax the complete decument, including the alectronic filirng cover sheat.

The plsz of merger must e attached/inoluded.

If you have any questions concerning the filing of your document, pleass
call (B50) 245-6967,
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ARTICLES OF MERGER

!

The following Articles of Merger (the “Articles”) are being submitted in acgordance with
608,438, 608.4381, and 608.4383 Florida Statutes on this 25" day of :@M&, 2008

The exact name, street eddress of its principal office, Jmsdmt:on, and entity

type for each Mﬂg_l?_m! s ag follows:

Name and Street Address: Turisdiction: Entity Type:

1. Old Countryside, LLC ‘ Florida Limited Liability Compeny
25541 Stete Road 46
Sujte 3
Sorrento, Florida 32776

Florida Document/Registration Ne.: 101000011052

2. Keenan Speo Bomes, LLC Florida Limited Liability Compeny
500 Pickford Point
Longwood, Florida 32779

Florida Document/Registration No.: L03000020047

SECQND: The exact name, street address of its principal uﬁce. Jjurisdiction, and entity
type of the Suxviving Party is as follows:
Nams and Street Address! Jurisdiction: Entity Type:
= ~3
> =1
Countryside Homes, LLC Flosida Limited Liability Company Fiﬁ = .
25541 State Road 46 ' Z2 5 M
Sujte 3 ) > T
Sorrento, Florida 32776 o —
. . . e = m
Florida Dogument/Registration No.: L04000042248 wo 3
[ £
Co=d  =d
The Agreement and Plan of Merger atached as Schedule “3” meetiife <)
4]

requirements of 508,438 and 608.4381, Flarida Statutes, and was approved by each domistic
limited liability company that ig a party to the merger in accordance with Chapters 608 Florids
Statuss,

FOURTH: The Agreement and Plan of Merger was unanimously approved by the
wyitten cansent of sach member end/or manager of the Merging Patties.

FIETH: The Merg:ng Parties and the Surviving Entity are organized under the laws of
the State of Florida.

SIXTH: The Surviving Entity has obtained the written consent of ezch manager and/or

tember that 8s a result of the merger is now a manager and/or member of the Surviving Entity
parsuant to Florida Stetutes 608,438, 608,4381, end 608.4383,

(( (308000051034 3)})
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SEVENTH: The merger is permitted under the laws of the State of Florida and i3 not
prohibited by the Articles of Organization and/or Opemtmg Agreement of any limited liability
company that s & party to the merger.

+ The merger shall become effective a8 of the date the Articles of Mexger are
filed with the Florids Department of State,

+ The Articies of Merger comply and were executed in acccrrdmc with the laws
ofthe State of Flonda

TENTH: S A H

SURVIVING ENTITY: ME G PARTIES:

_ Iﬁ' C. Keenan,

Manager
Countryside Homes, LLC

OId Coulm'ymde, LLC
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (MAgreement”) is entered irto this O day ofMarch,
2008, pursuant to the provisions of the Florida Limited Liability Company Act, “and fs between OLD
COUNTRYSIDE, LLC, a Florida limited Kability company (“*OC"), KERNAN SPECHOMES, L1.C,
a Florida Hmited Hebility company ("Keenan™) {(Keenan and OC each a “Merging Party”; collectively,
the “Morging Parties”) end COUNTRYSIDE HOMES, LLC, e Florida limited ablity cottpany

("Countryside” or “Surviving Entity™).
Recitals

A.  OC s a limited liability company duly organized and exiating under the lawe of the
State of Florida, having been organized on July 9, 2001 by Articles of Organization filed with the
Sacretary of the State of Florida. The principal office of OT is 25541 State Rosd 46, Suﬂe
Sorrento, Florida 32776 and the name of the registered ggent is Mark A. Keenan;

B. Keenan s a limited Hiability company duly organized and existing under the laws ofthe
State af Florida, having been organized June 4, 2003 by Asticles of Organization flled with the
Sacretary of the State of Florida. The principal office of Keenan is 500 Pickford Point, Loagwood,
Florida 32779 and the name of the registered agent is Mark A. Keenan;

G Countryside is a limited liability company duly organized and existing under the laws
ofthe State of Florids, having been organized on June 4, 2004 by Asticles of Orpanization filed with
the Secretary of the State of Florida. The principal office of Countryside is 253541 State Road 46,
Suite 3, Sorrento, Florida 32276 and the name of the registered agent is John C.-Keenan;

D, OC, as of the date of this Agreement, has two members, Satn L. Sears (“Sears’ﬁ and
Robert 8. Walsh (“Walsh”), each owning a ity percent (50%) membmh:p interest in OC (the “OC
Members");

E Keenan, as of the date of this Agreement, has one member, Mark A. Keepan (“M.
Keenan™), owning s one hundred percent (100%) membersily interest in Kaenan;

F. Countryside, as of the date of this Agreement, has finr members, M, Keenen, John C.
Keenan, Chris Walsh, aud Sears, each respectively owning 4 seventy percent (70%), ten percent
{10%), ten percent (10%), and ten percent (10%) membership interest in Countryside (collectively,
the “Countryside Members");

. G, Eschofthe respective managers and members of OC, Keenan, and Countryside have
determined that i is desirable, upon the terms and subject to the conditions set forth herein, that (i)
OC be merged with and into Cownrymde. and (if) Keenan be merged with and into Ccum:ymde

J>-cn =
NOW, THEREFORE, in consideration of the trutual covenants and agreements cont% E .
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in this Agresment, in accordance with the applicable Statutes of the Stats of Florida, the parties agree
as follows:

Article 1
Merper

1.1  Merger. Upon the Sling of the Articles of Merger with Beoretary of the State of
Florida (the ABffective Date@), () OC shall be merged with and into Countryside, the separate
oxistence of OC shall cease and Countryside shall continue in existence as the Surviving Entity, and
(if) Keemen shall be merged with and into Countryside, the separate of existence of Keenan shall cease
and Countryside shall continue in existence s the Surviving Entity (the “Merger™ or “Mergers™),
From snd after the Effective Date, the corporate existence of Countryside, with all its rights,
privilages, immunities, powers, and purposes shall continne unaffected and unimpaired by the Merger.

1.2 Closing and Effective Time. The conswmmation ofthe Merger (the AClosing8) shall
take place at the offices of Moran & Shums, P.A., 111 Notth Orange Averme, Suite 1200, Orlando,
Florids, on the 257 dayof _“27)z/.a4., 2008 {the Closing Date). Simltancously withthe
consummation of the Closing, thiz Agreement, the Articles of Merger, and all other instruments or
documents required t¢ make the Merger effective, or to complete the transaction 28 eontemplated by
the terms of this Agreement, shall be filed with the appropriate governmental agencies or authoritics
of the State of Florida. '

1.3 Articles of Organization, After the Effective Date, the Articles of Organization of
Countrysids in effect inpediately prior to the Effoctive Date, shall be end continue 1o be the Articlea
of Organization of Countryside, the Surviving Entity, until altered, amended or repesled in
accordance with spplicsble Florida law.

1.4  Operating Aszeement. After the Effective Date, the Operating Agreement of
Countryside shall be and remain the Operating Agresment of Countryside, the Surviving Butity, urtil
amended in accordance with applicable Florida law,

PAGE B5/10

b

1.5 Managers and Officers. After the Bffective Date, the Managers and Offcers of

Countryside, as the Surviving Entity, shall bs the Managers and Officers of Countryside as of the date
immediately preceding the Effective Date. Such Managers and Officers shall serve from and after the
Effective Date until their respective successors are duly elected, qualified, and eppointed,

1.6 Ofher Action. ﬁtﬂerﬂwEﬁbcthfeDate,ﬂwpartiesshaﬂtakeaﬂaudIMionauhaﬂbe
;:m necessary and sppropriate by atty of the parties to this Agreement in connection with the
exger. =
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Agreemant end Plan of Merper of Countryside Homes, LLC.

Article IT
Terms of the Transaetion
and
Manner and Basis of Converting Membership Interasts of the Merging Parties.

tore ing Partiey, Each of the Merging Parties’
mmbers‘mp interests shaﬂ be oonva'md mto mnbexs]np interests of Comatr_mde in the following
tmanner;

211 OCMembers. Both Shears and Walsh shell immediately prior to the Effective
Date of this Agreement surrender theit fifty percent (50%) membership interest in OC,
exchange for: (§) Sears maintaining and contimying to own bis ton percent (10%) membership
interest in the Surviving Entity; and (i) Walsh, in exchange for recetving One Dollar ($1.00)
and other valugble consideration, the receipt of which is acknowledged byhis signaﬂre to this
Agreemenit, hereby agrees that he shall recsive no ownership and/or membership interest in
the Surviving Efitity whatsoever.

2.1.2 Keenap Member, M. Keenan shall, immediately prior to the Effective Date of
this Agreement surrender his one undred percent (100%4) membership interest in Keenan, in
exchange for M. Keenan maintaining and continuing to own his aeventy percent {70%)
membership interest in the Surviving Estity, .

2.1,3 Countryside Members. The Countryside Mamribers bereby agtee that, vpon the
Merging Perties’ merger into the Surviving Entity and thereafter, each of the Countryside
Metmbers shall continue to maintain and own each of their respective membership interests a
of the date of this Agreement,

2.1.4 [Intention. The imtention ofthis Section 2,1 is to mexge Countryside affiliates
that are inective and nearly in-operational inpo Countryside whils maintaining the present
ownership structure of Countryside as of the date of this Agreement,

22 re Partie
after the Effecnve Dats, each holder of an outstanding membmhxp intmst andfo: certificate
evidenoing ownership of an outstanding membership interest, which prior to the Effective Date
represented sither of the Merging Parties’ membership interests converted by virtue of the M er o3
into Comntryaide membership interests, respectively, shall surrender said msmbﬁshxpmm
certificates evidencing such membership interests to Moran & Shams, P.A., as the "Trangfer Aﬁn
of Countryside, to effect the conversion of the Merging Partics’ membershlp interesf§ J.ﬁto =0
Countryside membership frterests, Upon receipt by the "Trensfor Agent” of' certificata
membership interest of a Merging Party, the Trensfer Agent shalt cancel said certificate onth ‘éks
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Agreement und Pl of Merger of Countryside Homes, LLC.

of such Merging Party, and each of the Countryside Members as ofthe date ofthis Agreement shall
continue {0 maintain and own each of their respective membership interests a3 of the date of this

Agreement and thereafter.

2.3 Al ehin Intee =i .
but unissued membership interests of the Merging Parties shall cease to exlst by virtue of the Merger,

Article II1
Manager and Meatber Approval

3.1  Maoager Approval. This Agreement shall be submitted to and voted on by the
Managers of each of the Merging Parties and the Surviving Entity as approved or required by the
applicable laws of the State of Florida. If the Agreement is duly authorized and adopted by the
requisite votés of unanfmous written consent of the Managers, as may be appropriate, then this
Agreement shall be submitted £t approval to the Members ofthe Merging Parties and the Surviving
Entity by their respective Managers as approved and required by the applicable laws of the State of
State Florida. [fthis Agreement is duly approved, authorized, and adopted by the requisite votes or
unantmous written consent of the Members of the Merging Parties and Surviving Entity, as may be
appropriate, then this Agreement, or Articles of Merger, 2s appropriate, shall be executed, filed and
recorded in aocordance with the laws of the State of Florida ag soon as practicable after the last
approval by such members. ‘

3.2  Supplementary Action, At any time, or from time to tims, after the Rffective Dats, the
last acting officers of each of the Merging Partics, or the corresponding officers of Countryside, as
the Surviving Entity, may In the name of the Merging Parties execute and deliver all such proper
deeds, assignments and other instruments and take or cause to be taken all such further or other
action as the Surviving Entity may deern neccssary or desirable in-order to vest, perfect or confirm
title 1o and possession ofall of the Merging Parties’ property, rights, privileges, immunities, powers
and purposes, wherever so situated and lying, in Countryzide and otherwise carry out the purpose and

intent of this Agreement.
Al'ﬁcle [ IV
Mizcellaneous
4.1  GovemingLaw. The terms ofthis Agreement shall be governed by, and interpreted

and construed in acoordance with, the provisions of the laws of the State of Flarida,

42  Counterpatts, This Agreement may be executed in any mumber ofcodnterpa:ts, each
of which when 50 executed, shall constitute an original copy hereof, but all of which toget 1, shatl~
—rn

A
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oonstitute but one and the same document. ' Co E
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Agreement and Pian of Merger of Countryzide Homes, LLC,

IN WITNESS WHEREOF, OM Countryside, L1.C, & Florida limited Lability compeny, end
Keenan Spec Homes, LLC, a Florida limited lisbility company, and Countryside Homes, LLC, a
Florida limited lisbility company pursuant to the approval and authority duly given by resclution
edopted by their respective managers, have sach caused this Agreement to be executed by their
respective President and attested by the Secretary and its company seal to be affixed hereto, all as of

the date and year first above written.
KE% oc:

Mtk Keaan L@\’ bert Waish
Manager

Keenan Spec Homes, LLC

id Countryside, LLC

COUNTRYSIDE:

7.

J  John C. Kpenan
Manager
Countryside Homes, LLC

CERTIFICATION

_ A:\s }hs duly appoitted and duly acting Secretary of Keenan Spec Hormes, LLC, a Florida
Timited lishility company, I hereby certify and confirm that a majority 6f'the membership interests of
the Company entitled to vote on the Agreement and Plan of Merger voted for the adoption of such

fot | ~3

agroement on the ¢ day of ek, 2008, Pon =2
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