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ARTICLES AND PLAN OF MERGER Fl ED
BY AND BETWEEN -
LEWIS PROPERTIES OF JACKSONVILLE, INC. AND *%4 473
1.EWIS PROPERTIES OF JACKSONVILLE, L1.C, SEP 10 A It
WITH 20 .
1.EWIS PROPERTIES OF JACKSONVILLE, LLC . SECRETAq

AS THE SURVIVING ENTITY t oY - z,qd’lé’ithmssz’ Srﬁgﬁ

THESE ARTICLES AND PLAN OF MERGER (hercinafier this “Agreement™} are made
sad entered into this 27th day of Aupgust, 2004, by and between LEWIS PROPERTIES OF
JACKSONVILLE, INC., a Florida corporation, amd LEWIS PROPERTIES OF
JACKSONVILLE, LLC, a Florida limited Hability company, with their principal offices iocated
at 2016 University Boulevard West, Suite 200, Jacksonvilie, Florida 32217, In this Agréément,
l.ewis Proprodics of Jacksonville, Inc. and Lewis Properties of Jacksonville, LLC are sometimes
collectively referred to s the "Constituent Entities™ and individually 2s o “Constituent Entity.”
Lewis Propenies of Jacksonville, LLC may also be referred 1o as the “Surviving Entity,” and
Lewis Properties of Jacksonville, Inc. may be referred to as the “Disappearing Entity.” .

WITNESSETH:

WHEREAS, the Board of Directors of Lewis Properties of Jacksonville, inc, and the
manager of Lewis Properties of Jackgonville, LLC deem it advisable and generally for the
welfare of the Constitzent Entities thar the Disappeaning Batity be merged with and into the
Surviving Entity, as authorized by Florida Statutes, all pursuant 1o the terms and conditons se!
forth in this Agreement {the “Merger™).

NOW, THEREFORE the Constituent Entitics, between themsslves, and in consideration
of the mutual covenanis, agreements and provigions contained beiow, have agreed to merge the
Disappearing Entily into the Surviving Entity, pursuant (o the Iaws of the State of Florula and do
hereby agree upon andprescribe the terms and conditions of the Merger in the following Articles
and Plan of Merger:

ARTICLE |
Copstityent Entities

The Constituent Entities arc:

{a) LEWIS PROPERTIES OF JACKSONVILLE, INC,, a corporation duly orgenized
and validly cxisting under the laws of the State of Florida, by its Aricles of Incorporation which
were filed with the Dcpmmcm of State of the State of Florida on March 22, 1989 under the
name “Lewis and Luther, Inc.,” which has an authorized capitalizetion consisting of 5,000 shares
of Class A comman stock., with & par value of $1.00 per share, of which 500 shares of Class A
common stock are presently issued and outstanding, and 5,000 shares of Class B common stogk..
with & par value of $1.00 per share, of which 578 shares of Class B common stock are presently
issued and cuzsxandmg, which shall be the Disappcanng Entity.

{b) LEWIS PROPERTICS OF JACKSONVILLE., LLC, a Florida limited hnblhly
company. validly existing under the laws of the State of Florida, by its Articles of Organization,
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which were filed with the Departiment of State of the State of Florida, on August 27, 2004, which

is a snanager-managed company having one manager. ' 03 SEP 10 Al 20
ARTICLE 1
SECRETARY oF ST
erge TALLAHASSEE, !‘U}égﬁ.

On the effective date of the Merger, the Disappearing Entity shall be merged with and into

the Surviving Entity. Upcn the approvai of this Agreement by the Scoretary of Swte of the State

" of Florids and the payient of all fees and taxes required by the laws of the State of Florida, this

Agreement shall be filed with the Secretary of State of the State of Florida. The Merger shall be

effective and the separate existence of the Disappearing Entity shall cesse (except as continued

by stanute) as of September 10, 2004 {the “Effective Dite”). Lewis Properties of Jacksonville,
1.LC shall be the Surviving Entity in the Merger. '

ARTICLE I
Apticles of O .

The Anicles of Organization of the Surviving Entity as in cffect immedintely prior to the
effective date of the Merger shull remain in full force and effect a5 the Anicles of Organization’
of the Surviving Entity after the Merger,

ARTH‘I E v

The mode of carrying the Merger into effect and the manner and basis of converting the
shgu of the Disappearing Entity into membership interests of the Swviving Entity are as
follows:

{a) Immediately upon the effective date of this Merger, cach issucd and outstanding
share of common stock of the Dissppesring Entity, par value $1.00 per share, thall on the
cffective date of the Merger, without further action on the parnt of the holder thersof,
sutomotically become, and be converied into 2 perceniage interest of .0918367% in the
Surviving Entity, and gach outstanding certificate representing shares of common stock of the
Disappearing Entity shall thereupon be deemed for all purposes to svidence the ownership of
folly paid, nonassessable membership interests of the Surviving Bntity into which such shares of
common stock of the Dissppesring Entity have been converted:

{b) As soon as practicable afier the effective date of the Merger, egch holder of a
certificate or certificates representing outstanding shares of comrnon stock of the stnpp:anng
Entity shall be entitied, upon surrender of such centificate or certificates, to receive in exchange
therafore & certificate or certificates representing the membersiup interests of the Surviving
Entity into which such shares of the capital stock of the Disappearing Entity have been converied
pursuant to this Article, with the Operating Agreement amended accordingly.

{¢) Until susfendered, cach outstanding certificate, which, prior to the cffective date of
the Merger, represented shares of the Disappearing Entity shall be deemed for 2ll purposes other
than the payment of dividends or other distributions to cvidence ownership of the membership
interests of the Sum“ns Entity into which it was converted, and no distribution payable to
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members of the Surviying Entity as of the date subsequent to the effective date of the Mergg
shall be paid to the holders of cutstanding certificates theretofore repfilentty lsBards oF HRE)
Disappearing Entity; provided, however. that upon the sutrender and exchange of such

outstanding certificates, there shall be paid to the record holders of membEGRTpT] fitdr sshuic

in exchange terefor the amount, without interest thereon, of distributionk MHCH Bvoudll (HaEN
been payable with respect to the membership intercsts ropresentad therehy.

ARTICLE V &
T ' Condit

Additional terms and canditions of the Merger are as follows:

{a)  The Operating Agreement of the Surviving Entity in effect on the Effective Date of
the Merger shall contine to be the Operating Agreement of the Surviving Entity.

(b} The name and majling address of the Manager of the Surviving Entity, who shal
remain as the Managcr of the Surviving Entity after the Merger, are:

Paricia A Lewis
P.O. Box 23845
Jacksonville, Florida 32241

{c} The pringipal office of the Surviving Entity shall be 2916 University Boulevard
Wegt, Suite 200, Jacksonville, Flortda 32217. The mailing ¢ddress of the principal office of the
Surviving Entity shall be P.O. Hox 23845, Jacksonvilie, Florita 3224). The name and address of
the Registered Agent shall be:

Mary A Rohisan
Ome Independent Drive, Suite 2600
Jacksenville, Florida 32202

{d} If at any time the Surviving Emlity shall consider or be adviscd that any further
assighmenis or assurances in law are necessary or desirable 10 ves! in the Surviving Entity,
according 1o the terms hereof, the title to any property or rights of the Disappearing Entity, the
proper officers and directors of the Disappearing Entity, or the Manager of the Surviving Entity,
shall execute and make all such property assi gnments and asgurances and do all things necessary
or spprapriate 1o vest titic in such propstty or rights in the Surviving Entity, or otherwise o caTy
out the intent or accomplish the purposes of this Agreement.

ARTICLE VI
Effsct of Mereer

Upon this Merger becoming effeciive, the separate existence of the Disappearing Entity,
excepl insofar as it may be contimied by statute, shall ccase. Upon this Merger becoming
effective, the Surviving Entity shall succeed 1o, without other transfor, and shalt possess and
enjoy all the rights, privileges, tmmunilics. powers xud Fmnchises for a public as well ax »
ptivate naturg, and be¢ subject 1o all restrictions, disabilities, and dutics of the Disappearing
Entity, and all the rights, privileges, immunitics, powers and franchises of the Disappeuring

3

({(HO&000183421 310}

. . s war b PO~ T-dmg



Sent by: FISHERTDUSFY BO43550233; 09/10/04 5:03PM; forfix #816;Page 5/7

({ (HD4QRUO183421 3)))

Entity and all properly, real, personal and mixed, snd all debts due io the said DisappcanggD
Entity on whiever actount, for stock sebscriptions as weil as for all other things in actiont or
belonging to the Disappearing Entity, shall be vested in the Surviving Entity; all Qc%ﬂq‘l@ibl )
intangible, personal, real or otherwist), property. rights, pnva!ege: tmmunzlscsa wers nﬁ 140
franchises, and every ather interest shall be the property of the Surviving Enlz? bi;"p,ﬁgi ::»T ATE
any rcal cstale vested by deed or otherwise in the Disappearing Entity shall M ORIOA
any way impaired by resason of the Merger; provided, however, that all rights of crcdnors and: a]f‘

liens upon any property of said Diseppearing Entity shall he preserved, unimpaired, limited i

lien 1o the propeny affected by such liens ar the effective time of the Merger, and 2]l debts,
liabilities. obligations and duties of the Constitueny Entities, attach 1o and be assumed by the
Surviving Entity and may be cnfarced against the Surviving Entify (0 the same extent ag if said

debts, liabilitics, obligations and duties had been incurred or contracted by the Surviving Entity.

ARTICLE VI
at iZal @

The Board of Directors of the Disappearing Entity met, and by resolution adopted by a
unanimous vote of the members of such board approved the Plan of Merger set forth in thesc
Anicles.

The Plan of Merger thercafter was subminted o a vote at a meeting of the sharcholders of
the Disappearing Entity, and at such meeting the [ollowing votes ware recorded:

Namber of Number Number
, Shares Votlag for Voting
Entity Ountstanding Pian Againat Plan
Lewis Properties of Jacksonville, Inc. 1,078 1,078 &

The Manager of the Surviving Entity, in writing, has approved the Plan of Merger set forth
in thess Anicles,

The Plan of Merger was submitied 1o a vote of the members of the Surviving Entity, and sl
the following votes were recorded:

Percentage Percentage
, Membership VYaoting for Voting
Entity Intcrests Plan Against Plan
Lewis Propertics of Jacksonville, LLC 100% 1X0% -0%- -
ARTICLE VI

All provisions of the laws of the Stawe of Florida appiicablz 1w the Merger have been or
will have been complied with upon the filing and recording of this Agreement with the Secretary
of State of the State of Flonda.
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IN WITNESS WHEREOF, the Constituent Entities have caused these Anﬁcﬁ iﬂd%igaf
Merger to be exccuted on their behalf by their anthorized officers or managers, as applicable, and
adopted this 27th Jgy of August . . , 2004 cffccti@f?{l@fpiﬁgh %y Df

September , 2004, _ I ! [-2

CORPORATE SEAL » LEWIS PROPERTIES OF
JACKSONVILLE, INC.

Patvicia & 1.ewis, President

Secretary or Assistant Secretary

LEWIS PROPERTIES QF
JACKSONVILLE, LLC

Patriciz A Lewis, Manager
State of __ ARLBR(DA

County of Nuval ' . -

et S, PR . a Notary Public, do herchby certify that on
ﬁ,u?@g A1, 00§ pcrsnnaﬂy appearedt before me Patricia A. Lewis, who being by me
first duly sworn, declared that she is the President of Lewis Properties of Jacksonville, Inc_, that
she signed the foregoing documents as Presidemt of the corporation, and that the siatements
therein comtained are true,

{Notary Sezl or Szamp_i

He. John 8. Ball v commission expires
« Commigtion $ DD2688160 My County of Commission Y
Expirws Cocembar 20, 200

Bondad oy e Amawrcs Ve BODE ™
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‘a“ﬂ‘"”t 4l twey personally appeared before me Poiricia A,
first duly swomn. declared that she is the Manager of Lewis Praperties of Jacksonville, L.LC, that

she signed the foregoing documents as manager of the company, and thal the staicments therein
codtained arg {rue,

{MNotary Seal or Stamp) o
- N Public
& o ggm:g‘“m! ’ggoy My commission expires L ’

I e Ty erwes o 030601 My County of Commission
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