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ARTICLES OF MERGER

The following Articles of Merger are being submitted in accordance with Section(s)
G07.1108, 608.4382 and/or 620.203, Flofda Statutes:

SABAL PALM PRESERVE, L.L.C. and VENTERRA DEVELOPMENTS, INC., being
valldly and legally formed under the laws of the State of Florida, have adopted a Plan of
Merger.

1) The exact name, jurisdiction and street address of the surviving entity is: SABAL -,

PALM PRESERVE, L.L.C., a Florida fimitad liability company (Document #Loronoolza’g;s;. - e
L L. . J= T i 14

4724 Tamwaorth Drive, Palm Harbor, Florida 34885. Tl T emm

e
P e
rnss

. P o

' ’ . Fr A

2) The exact name, jurisdiction and street address of the merging curpora’"tjr?n; BT
VENTERRA DEVELOPMENTS, INC., a Florida corporation {Document #P040001 1§q§?),'§g L™

4724 Tamwonth Drive, Paim Harbor, Florida 34585, =L

3) The Plan of Merger is atached hereto and meets the reguirements of Section(s) _
807.1108, 608.438, 6171103 andfor 620,201, Florids Statutes, and was approved by sch
domestic corporation and limited fiability company that is a party to the merger in aconrda_'ﬁoé '
with Chapters 807, 617, 608 and/or 620, Florida Statutes.

4} The surviving entity has obtained the written consent of each member or person that
as aresult of the merger is now a gencral partner of the surviving entity pursuant to Section(g)
607.1108(5), 608.4381{2) andfor 620,202(2), Florida Statutes.

5) The merger is permitted under the raspective iaws of alf applicable jurisdictions and
is not prohibited by the articles of incorporation, bylaws, regulations or articles of organization
of any entity that is a parly to the merger.

8) SABAL PALM PRESERVE, L.L.C., adopted the Plan of Merger on &!‘ f 2, 20d7,
by an unanimous written consent of the Members,



- o PAGE 83/1@
B4/19/2807 13:11 858-245-6897 FL DEPT OF STATE

AFR-19-20@7 13:53 DOOLEY & DRAKE, PA 9419511599  P.g3
o | MLE
P 3PATE OF _ ONT AR
ERENTY OF
c..ou:«rmq
¢ 3 SVMEED t2rand subscribed before me by Roy Nicolucci, as Secretary of VENTERRA,

TFHAEN S, INC., Flerida Corporatuon who is parsonally known o me

, s and who @
-did 3akE i, "aho’ixecuted the foregoing Instrument, and he acknowiedged before me

. tathe e>§9¢uxei§:lt \name of and for that corporation, affixing its corporate seal, and that

¥ o »’ha wabd:mmum ed by that corporation to do so.
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CAu M"p.\f
o to and subscribed before me by Roy Nicolucci, as Presldent of Ramstar Select
hen 84inc,, aFlorida corporatnon, as s Memberof SABAL PALM PRESERVE, LL..C.,
a Flonﬂa : Jlabxl‘rty company, who is personally known to me
. nh - , and who did take
m ﬂath wb,;.‘r’aﬁe"duﬁd the foregaing instrument, and he acknowlgdged before me that he
i e);ecutga it #i the: pafhe of and for that company, afflxing its company seal, and that he was
4 ciﬁly aumorgisd megm company o do so..

queld

A};"cﬁ r"’ t‘;-&' ,
sEAQ'{ Notary Public ,
e # . m - Print: 1__ CELESTE 1ptafuLLl
\'}& et Commission No. ~ s/ A
P 0 6. -
S%'FEOF O'AlTARLD
SOTRTY OF CAN A
EoYNTRY

S@om to and subscribed before me by Ettorinc Tatone, as President of Tatbne

by, a’JFﬂDdea Iimited liability eompeny, who is personaily known to me

o did take ar0Eth, who executed the forégoing Ingtrumient, and he acknawledged beﬁre
tE'r'at-,he execu@d it in the name of and for that company. affixing ils compan‘y ‘seal, ‘éhd

;;;!,,c }t % v@s dmg‘@thortzed by that company to do s0.. o [ :z
o A fsEﬂ:L} Notsry Public ,_'@MCLMA s{—;‘s i
Py Print: CE e 1prwe,€"'t.»u;§:; a2

N i ‘.-' ' ".‘ Commiseion No. NiA w7
» pROINLE - PNy
@ SPRFE OF ;QN‘TRRI@ g
ESUNTY OF __CAr BDA -
Cou NTRY
Sworn to and subscribed before me by Fausto Palombg, as President of VENTERRA
DEVELOPMENTS, INC,, Flerida Corporatmn. who s personally known 10 ms

preducad-— f and who
did take an cath, who executad the foregoing instrument, and he ac.knowledgad befdre me

that he exscuted it inthe name of and for that corporation, affixing its corporate seal, aﬁd that
o ’he was duly authorized by that corporation to do so. i

‘ s KL \ e, ‘ !
=':-., ‘. a4 i Notary Public .
. '."': AL ’.“:- < Print: CaLERT X1 {asv
NCEHE A
W P @

Commission No. pPA

Pré" griies.Florida, Inc:, a Florida corporaﬁon as 8 Member of SABAL PALM PRESERME |
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AGREEMENT AND PLAN QF MERGER
L PAL ERVE
AND
VENTERRA DEVELOPMENTS, INC,

d .
This Agreement and Pian of Merger is antered into this 2 day of _PSP" A 2007,
by and ameng 8ABAL PALM PRESERVE, L.L.C., a Florida limited liability company ("SABAL

PALM” or te *sunviving entity’) and VENTERRA DEVELOPMENTS, INC., a Florida
corpotation {“VENTERRA" or the "absorbed corpotation™).

RECITALS
A. All of the membership units of SABAL PALM and ail of tha shares of VENTERRA
are currently held by the following Members in the following amounts: 3.:{:.'3 2 =y
T C e
Name Percentage of outstanding Units ;;;';?ft-’..{ 28 enm
) . '.:5' —‘{:,- ——— . ‘,"':- as
Aldana Properties Ltd. 27,2083% : L EC
Tatone Properties Florida, Inc. S 27.2093% : e G
Bayview-Weliington Homes (Aurora), ine.’ 27.2093% . o IE i
Ramstar Select Developments, Inc. 9.08976% LY o
.- Larma Consulting, inc. © ABB1IT% BT ol '
Braolemere Developments, LLE 4.65117% P

B. The parties believe thatit is in the best interests of SARAL PALM and VENTERRA -
1o merge their separate businesses. '

NOW THEREFORE, in consideration of the premises, and upon the terms and
cenditions hereiriafter set forth, the parties agree as follows: ' ,

1) Temms On the affective date of the marger, the separate existence
ot the absorbed corporation shail cease, and the surviving entity ahall saucceed to all the rights,

privileges, immunities and franchises, and ali the property, real, peraanal, 2nd mixed of the
abscrbed corporation, without the necessity for any separate transfer. The surviving entity
shall theresfter be raeponsible and liable for all fiabilties and obligations of the absorbed
corporation, and neither the rights of creditors nor any liens on the property of the absorbed
corparation ghall ba impaired by the marger.

2) Canvergjon of Shares, The manner and basis of converting the shares of the
absorbed corparation into units of the surviving entity is as follows:

Each share of the common stock of VENTERRA (absorbed corparation) Issued
and outstanding on the effective date of the merger shall be converted ints ene (1)
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memberghip unit of SABAL PALM (surviving entity), which membership units of the surviving
entity shall thersupon ba issued and outstanding, provided, however, that so long as the
percentage of outstanding membership units amang the members of the surviving entity shaft
nat be aftered, then the additional membership unite shall not be issved and the number of
membership units issued and the percentage of outstanding membership units as indicated
above shell not be aftered. ' '
3) Changes in Articles of Organtzation, The artlcles of organization of the surviving
entity shall continue to be fts articles of organization following the effective dats of the merger.
4) Changes in Qnaerating Aqgreemment, The operating agreement of the surviving entity
shall continue to be its operating agreement foliowing the effective date of the merger.
5) Mambers and Managets, The members and managers of the surviving entity on the
offoctive date of the merger shall continue as the membera and managers of the @t;\!‘ivi% o
entity for the full unexpired terms of their offices and until their successors hava beeﬁ:é!'&étaﬂ;' e

or appointed and qualied or as of the effective dats of the marger shall be ag fnuoiv’:é' = o
Aldana Properties Ltd. Member - . - L
Tatone Propsriles Florida, Inc. Member/Manager : e 3
Bayview Welllngton Propertles, inc. Member e gm T
Ramstar Select Developments, Inc.  Member/Manager TE s -
Loma Consulting, Inc. Member/Manager S
Brookmore Developments, LLC Member o K
&) Prohibited Transactions. Nsither of the congtituent entities shall, prior to’the

effactive date of the marger, engage in any activity or transaction ather then in the grdinary
course of business, except that the absorbed corporation and surviving entity may take alt
action necessary or eppropriate under the laws of the Stale of Florida to consummate this
merger,

7) Aparaval by Members. Thia plan of metger shall be submitted for the approval of
the members and the stockholders of the constituent entlfies in the mannar provided by the
applicable laws of the State of Florida at meetings to be held on or before April 30, 2007, or

gt such other time as $o which the members and the board of directors of the constituant
entlties may egree.

8) Effgcitve Date of Mevger, The sifective date of thiz Merger shall be April 1, 2007,
9) Abandonment of Merger. This plan of merger may be abandoned by action of the
managers or the board of directors of either the surviving entity or the absorbed carporation
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at any time prior to the sffective date on the happening of either of the following events:
a) If the merger ie not approved by the mambars or the stockholders of either
the surviving antity or the absorbad corporation an or bafore April 30, 2007; or
h) If, in the judgment of the managers or the board of directors of either the
surviving entity or the absorbed corporation, the merger wouid be impracticable because of
tha number of dissenting members or stockholders asserting appraiss! rights under the laws
of the State of Florida.
10} Exgeution of Agregment. This plan of merger may be executed in eny numbaer of
counterparts, and each such counter part shall constituta an otiginal instrument.
INWITNESS WHEREQF, the parties have executed this Agreement as of the day and

year first above written.

SABAl. PALM PRESERVE, L.L.C..
2 Florida fimited Itability company

=
b | e
_ »i I 5L
By: Ramstar Select Developmants, inc., =7 = ...
a Florida complation, As its Member (> 5 =
o . - rm L
BY' . ¥ o o j“'“(_;; e 0 . “"!m".
resident _":1 o Ei . r‘:"“
Ty e
_ By: Tatone Propertied Florida, Inc., S0 9 '
a Florids corporation, As s Member =

: By. =
&7 Er1iein TARE

VENTERRA DEVELOPMENTS, INC.,
& Florida corporation

austo Palomyo, As its President

-
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STATE OF El_gdﬁ
COUNTY OF
Swarn to and subscribed before me by Fabian Bianchi, es President of Lorma
Coneulting, In¢., a Florida corparation, as Mamher of SABAL PALM PRESERVE, L.L.C,, a
Florida limited labiltty company, who is person own to me or who has produced
asidentification this ayof , 2007, and who did take
an oath, who executed tha foregoing instrument, and he ackitiwvigdged before me that he

executed it in the name of and for that company, affixingts compaky sesl, and that he was
duly authorized by that company to do s0. /

T~ U AN 3 meri

SFAS-OF @riTARIO
COURY OF CANAD A
COVr TRy

Swom to and subscribed before me by Roy Nicolucei, as President of Remstar Seiact
Developments, Inc., a Florida eorporation, as Member of SABAL PALM PRESERVE. L. L.C.,
a Florida limited liability company, who is personally known o ma

, and who dittake

- an oatly, wha exeouted the foregoing instrument, vent, and he acknuwledged bsfa@ ma%ﬁat‘he

executed it in the name of and for that company, aﬁbdng its company seal, gn

maﬂ hQrWas
duly authernized by that company to do so. .

Commission No.
Expitation Date:
Peov N

$FATE CF __Q____&&loa_

OFaRTY OF _CAn A4 , .
Swurn to and subscribed before me by Ettoring Tatone, as President of Tatone
Properties Florida, Inc., a Florida corporation, as Member of SABAL PALM PRESERVE,
..L.C., a Floride fimited fability company, who i9 personally known 1o meﬁ:—mhs-has
pretuced— and
who did take an oath, who executed the foregoing instrument, and ha lcknaw[edgpd.befare

ma that he executed i in the name of end for that company, afﬁxlng lts cor@ahy seal, and
that he was duly authorized by that company fo do 80. A o>

Commiasitn No.
Expiration Date:

P.28

0
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Swarn 10 and subscribed before me by Fausto Palombo, as President of VENTERRA . ..

DEVELOPMENTS, INC., Florida Curporahon who is persohally known to me
and wh

I e F.
did take an oath, who executed the faregoing instrument, arid he acknowledged,.béf&’ e e’*
that he executad it in the name of and for that corporation, affixing its corporate, ﬁ@,m o

he was duly authorized by that corporation to do so.

CommissionNo. __ M{fA ~ > rﬁ
Expiration Date: _&med %1 gxfine
RWINLE
‘ STARE OF _ _ONTAR.D
COBRTY OF CANATDA
COSNTRY -
‘ $wom to and subscribad bafors me by Roy Nlcolucl::h as Sacratary of VENTERRA
DEVELOPMENTS, INC., Flarida Corporation, wha Is parsonally known to me ﬁh-mhn-lh
T praducad-— —; and who
did take an oath, wha executed the foregoing instrument, and he acknowledgs 3t me
"~ that he executed It in the name of and for that carporation, aﬁ‘nx}ng its oorparate aea! and ihat
‘he was duly authorized by that corporation to do so. £l
" = \"r %, "
A_.AA._ ':Y' '_"?—"" o
Netary Pu RO 2
Commnission No. A L
Expiration Date: 083 J0T evfing
L '_._g' i
oy in 2=
5% o
<
IR K =
o X
L
ETracyP\CORFISABAL PALM.VENTERRA.FLAN QF MERGIRWHY 2 ¥
e o %
SRR
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7) VENTERRA DEVELOPMENTS, INC., adepted the Plan of Merger on 112
2007, by en unanimous consent of the shareholders and directors.

8) The merger shali becorne effectiva as of / I E'l ! , 2007,

SABAL PALM PRESERVE, LL.C,, VENTERRA DEVELOPMENTS, ING.
a Florlda timited liability company a Fiorida Corparation

k4

Fausto Palombg, As lis President

By: Lorma ConsuMing, lm: ¥ 2 "

Attast:

AW

By: Tatone Properties Florida, inc.,
a Florida corporation, A ite Member

sTATEOF _ Pocida
COUNTY GF

Sworn o and subscrived before me by Fabian Blanchi, as President of Lorma
Consulting, Inc., a Fiorida corparation, as 3 Member of SABAL PALM PRESERVE, L.L.C., a
Florida limited Habiiity company, who is persohaily known, to me ar who has produoad

as identificationthis Q'?"'!dayET rai , 2007, and who did take
an oath, wha executed the foregeing Instrument, and he acknu
executed it in the name of and for that conpany, ﬁ Ing W

piged before me that he
duly authorized by that company fo do sg..

[SEAL] Notary Pubh
Print;

Commisslon Nyl _ 4, Miowin Draks
3 a . Ny Cornsesion DOSNRASY
W/ ciow sarch 1. 200

TOTAL. FP.18



