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PLAN AND ARTICLES OF MERGER EAs

JHIS PLAN AND ARTICLES OF MERGER (the ‘Plan”) is entered into this _ /9 &y dt,
0

e , 2012, by and between: ﬁi’fi‘; <%

il
r

"l

[

THE GRANDE, LLC, a Florida limited liability company, whose address is 5801 Ulmerton Road, Clearwater,”

Florida 33760, Document No. L07000097817, FEIN 41-2253513 (hereinafter referred to as "Surviving
Entity"); and

55 PONCE DE LEON, LLC, a Florida limited liability company, whose address is 18136 Regents Square
Drive, Tampa, FL 33647, Document No. L07000018044, FEIN 20-8457153 (hereinafter referred to as
"Merged Entity").

WITNESSETH:

WHEREAS, the Members of the Surviving Entity and of the Merged Entity deem it advisable and in
the best interest of the parties hereto and their respective Members, that Merged Entity be merged into
Surviving Entity, and that Surviving Entfity merge Merged Entity into itself, pursuant to the terms and
conditions hereinafter set forth and in the manner prescribed by the laws of the State of Florida;

WHEREAS, Surviving Entity, by its Articles of Organization, as amended, was organized by its filing
in the office of the Secretary of State of Florida on September 25, 2007 and remains in good standing as of
the date hereof; and

WHEREAS, Merged Entity, by its Articles of Organization, as amended, was organized by its filing in
the office of the Secretary of State of Florida on February 15, 2007 and remains in good standing as of the
date hereof.

WHEREAS, the undersigned comprise 100% of the members of both merging entities and are the
parties entitled to notice of a meeting to consider and vote on this merger pursuant to Sec 608.4381, et seq,
Florida Statutes. Said members do hereby waive such notice and represent that each has been fumished a
copy of the Plan and, by our respective signatures below, do hereby approve of said Plan.

NOW, THEREFORE, the parties hereto hereby agree to this Plan and Articles of Merger, whereby
Merged Entity is merged into Surviving Entity, and Surviving Entity merges Merged Entity into itself in the
manner prescribed by the laws of the State of Florida, and the terms and conditions of the aforesaid merger
and the mode of carrying the same into effect are as follows:

ARTICLE |

Merged Entity shall be and is hereby merged into Surviving Entity, and Surviving Entity shall and
does hereby merge Merged Entity into itself. Surviving Entity shall continue to be governed by the laws of the
State of Florida. All members of each entity have approved of this Plan in accordance with Florida law and
have evidenced such approval by their signatures herein below.
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The Articles of Organization of Surviving Entity shall remain in effect as a result Of‘thi§tm¢rg\gt{~3
Coney
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ARTICLE Ii ’-é;;

The outstanding membership interests of the Merged Entity immediately prior to this merger are as
follows:

Merged Entity Members: LLC Membership Interest

Terence J. McCarthy, as Trustee of the 20.0%
Terence J. McCarthy Family Trust,
UIT/D October 31, 2002

David 8. Mallitz 20.0%
William F. Rain 20.0%
Crystal Annan Limited Partnership, 20.0%
a South Dakota limited partnership
Richard A. Corbett, as Trustee of the 10.0%
Richard A. Corbett Grantor Trust
Skoki Investors IB, L. P., 10.0%
a Delaware limited partnership
TOTAL 100.0%

The ownership of Merged Entity on the effective date of the merger shall, by virtue of and
immediately following the merger, and without further action on the part of the respective members, be as
listed herein below. Said resulting ownership is based on the cumrent ownership of the Surviving Entity (which
is as set forth below), the pre-merger capital account balances of the members of the two entities and the
value of the real estate owned by the respective entities:

Surviving Entity Members: LLC Membership Interest

Terence J. McCarthy, as Trustee of the 80.0%
Terence J. McCarthy Family Trust,
U/T/D October 31, 2002

David S. Mallitz 2.5%
Richard A. Greco 2.5%
William F. Rain 5.0%
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Crystal Annan Limited Partnership, : !’/,q';;ﬂ 4
a South Dakota limited partnership W, B
Richard A. Corbett, as Trustee of the 2.5% ?/;%
Richard A. Corbett Grantor Trust e
Skoki Investors IB, L. P., 2.5%
a Delaware limited partnership
TOTAL 100.0%

As soon as practical after the effective date of the merger and in accordance with the terms of this
Plan, each holder of a membership interest in the Merged Entity shall be entitied, upon surrender of any
certificate or certificates, to receive, in exchange therefor, a certificate or other written acknowledgement of
said member's aggregate membership interest in Surviving Entity into which interest said member's interest in
Merged Entity theretofore represented by such certificate or certificates shall have been converted pursuant to
this Article.

ARTICLE IV
The terms and conditions of this merger and the mode of carrying it into effect are as follows:

{a) Until altered, amended or repealed as therein provided, the Operating Agreement of Surviving
Entity as it shall exist on the effective date of this Plan and Articles of Merger shall be the Operating
Agreement of Surviving Entity.

{b) The first annual meeting of the members of Surviving Entity to be held after the date this merger
becomes effective shall be the annual meeting provided or to be provided by the Operating Agreement.

(c) The first reguiar meeting of the Members of Surviving Entity to be held after the date this merger
becomes effective may be called or may convene in the manner provided in the Operating Agreement of
Surviving Entity and may be held at the time and place specified in the notice of meeting.

(d) Surviving Entity and Merged Entity shall share the expenses of carrying this Plan and Articles of
Merger into effect and of accomplishing the merger as provided in the Plan.

(e) Neither of the merging entities shall issue or sell or issue right to subscribe to any ownership or
any membership interest, or shall declare any distributions on its membership interest prior to the effective
date of this merger.

{f) Neither of the merging entities shall incur, prior to the effective date of the merger, any obligations
not within the express contemplation of this Plan and Articles of Merger, whether by contract or otherwise,
except pursuant to existing agreements and arrangements and except in the ordinary course of business, nor
dispose of any material portion of its business or property.

(g) Upon the effective date of this merger, the separate existence of Merged Entity shall cease, and
Merged Entity shall be merged into Surviving Entity, in accordance with the provisions of this Plan and Articles
of Merger, and Surviving Entity shall possess all the rights, privileges, immunities, powers and franchises of a

3
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public and a private nature, and shall be subject to all the restrictions, disabilities and dﬂtae$ ‘of eégr},of theO
merging companies, and shall have all of the rights, privileges, powers and franchises of eactl of the
companies; and all property, real, personal and mixed, and all debts due to or from each of the merg 1%
companies shall be vested in Surviving Entity, and all property, rights and privileges, powers and franchlse

the merging entities and all and every other interest of them shall be thereafter as effectually the pfoperty of
Surviving Entity as they were of the respective merging entities; and the titie to any real estate, whéther by
deed or otherwise, vested in any of the merging entities shail not revert or be in any way impaired by reason
of this merger, provided that all rights of creditors and all liens upon the property of the merging entities shall
be preserved unimpaired; and all debts, liabilities and duties of Merged Entity shall thenceforth attach to
Surviving Entity and may be enforced against it to the same extent as if said debts, liabilities and duties had
been incurred or contracted by it. Surviving Entity shall cause a copy of this Plan and Articles of Merger
certified by the Department of State of the State of Florida to be filed in the office of the official who is the
recording officer of each County in the State of Florida in which real property, if any, of Merged Entity is
situated.

{h) If, at any time, Surviving Entity shall deem it advisable that any further assignments or assurances.
in law or any things necessary or desirable to vest in Surviving Entity, according to the terms hereof, the title
to any property or rights of Merged Entity, the proper officers and directors of Merged Entity shall execute and
make all such proper assignments and assurances and do all things necessary and proper to vest title in such
property or rights in Surviving Entity, and otherwise to carry out the purposes of this Plan and Articles of
Merger.

ARTICLE V

Surviving Entity shall have the right to amend, alter, change or repeal any provisions contained in this
Plan and Articles of Merger and which may be contained in the Articles of Organization for Surviving Entity in
the manner now and hereafter prescribed by said laws. All rights conferred upon members herein are granted
subject to this reservation.

ARTICLE VI

(a) Upon the approval of this Plan and Arficles of Merger by the Members of the merging entities in
accordance with the laws of the State of Florida, this Plan and Articles of Merger shall be filed with the
Secretary of State of the State of Florida. This merger and these Articles of Merger are permitted under the
laws of the State of Florida and are not prohibited by the Operating Agreements or Articles of Organization of
either entity.

(b) Subject to the filing of this Plan and Articles of Merger with the Secretary of State of the State of
Florida, this merger shall be effective as of the filing of said Plan and Articles of Merger.

ARTICLE VI
In order to facilitate the filing and recording of this Plan and Articles of Merger, the same may be
simultaneously executed in several counterparts, each of which shall be deemed to be an original, and such

counterparts shall together constitute one and the same instrument.

[signatures on following page)
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IN WITNESS WHEREOF, the parties hereto have caused this Plan and Articles of Merger to be
executed by the respective Managing Member and all Members, as the case may be, of each party, pursuant
to authority given by their respective Operating Agreements and Florida law, as foliows:

52 ~\
MERGED ENTITY: A
\( \;__}:}\ o)
55 PONCE DE LEON, LLC, o
a Florida limited liability company W

BY: 95, @
Wiltiam F. Rain, as Managing Member (SEAL) o

SURVIVING ENTITY:

THE GRANDE, LLC,
a Florida limited liability company

BY: TJM PROPERTY MANAGEMENT, INC.,
a Florida corporation, as Managing Member

N R

Terence J. McCarthy, as President (SEN:)\
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STATE OF FLORIDA ) o, %
COUNTY OF PINELLAS ) 7 T %
")3—?:7"

QAR S 7
The foregoing instrument was acknowledged before me this\s day of \QQQ -, 2012, > J,
by William F. Rain, as Managing Member of 55 PONCE DE LEON, LLC, a Florida limited liability_ company, .y
on behalf of said company. He is personally known to me or has produced:&\q Y i, <
identification. /}

28R

Print Name,_SaNeto. & Ve T o~
Notary Public for State of Florida (SEAL)
My Commission Expires:

STATE OF FLORIDA ) et g =1 e, January 12,2013
COUNTY OF PINELLAS ) | T st TNy Pl e |

The foregoing instrument was acknowledged before me this\\° day of DS - , 2012,
by Terence J. McCarthy, as President of TJM PROPERTY MANAGEMENT, INC., a Florida corporation,

as Managing-Member,of THE GRANDE, LLC, a Florida limited fiability company, on behalf of said company.
He is fersonally knowg to me or has produced as identification.

2R

Print Name,_ Sage when W o~

Notary Public for State of Florida {(SEAL)
My Commission Expires:

L BRENDA T, DEBON
| EA " MY COMMISBION # DD 843330
-TE b EXPIRES: January 15, 2013
K7 -I". Bonded Thru Notary hummu




MERGED ENTITY MEMBERS' CONSENT

=

Terence J. McCarthy, as Trustee of t‘he\
Terence J. McCarthy Family Trust,
UITID October 31, 2002

David S. Mallitz

William F. Rain

Crystal Annan Limited Partnership,
a South Dakota limited partnership

By:

Richard A. Corbett, as Trustee of the
Richard A. Corbett Grantor Trust

Skoki Investors IB, L. P.,
a Delaware limited partnership

By:
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MERGED ENTITY MEMBERS' CONSENT

Terence J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,
U/TID October 31, 2002

David S.

William F. Rain

Crystal Annan Limited Partnership,
a South Dakota limited partnership

By:

Richard A. Corbett, as Trustee of the
Richard A. Corbeft Grantor Trust

Skoki Investors IB, L. P.,
a Delaware limited partnership

By:

Date
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Date

Date

Date

Date



MERGED ENTITY MEMBERS' CONSENT

Terence J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,
UIT/D October 31, 2002

David 8. Mallitz

(ot

William F. Rain

Crystal Annan Limited Partnership,
a South Dakota limited partnership

By:

Richard A. Corbett, as Trustee of the
Richard A. Corbett Grantor Trust

Skoki Investors IB, L. P.,
a Delaware limited partnership

By:
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MERGED ENTITY MEMBERS' CONSENT

Terence J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,
U/TID October 31, 2002

David S. Mallitz

William F. Rain

Crystal Annan lelted Partnershn p

Richard A. Corbett, as Trustee of the
Richard A. Corbett Grantor Trust

Skoki Investors 1B, L. P.,
a Delaware limited partnership

By:
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ERGED S' CONS

Terence J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,
U/TID October 31, 2002

David S. Mallitz

Wiliiam F. Rain

Crystal Annan Limited Partnership,
a South Dakota limited partnership

"Richard A. Chrbett, as Tedstéd/of the
Richard A. Qorbett Grantor Trysgt-

Skoki Investors Ig,l.: p
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SURVIVING ENTITY MEMBERS' CONSENT

== & Ulveliz

Terence J. McCarthy, as Trustee otthe Date
Terence J. McCarthy Family Trust,
UITID October 31, 2002

David S. Mallitz Date & o X\

Richard A. Greco Date e & O

William F. Rain Date

Crystal Annan Limited Partnership,
a South Dakota limited partnership

By:

Date
Richard A. Corbett, as Trustee of the Date
Richard A. Corbett Grantor Trust
Skoki Investors IB, L. P.,
a Delaware limited partnership
By:

Date




SURVIVING ENTITY MEMBERS' CONSENT

Terence J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,
UITID October 31, 2002

J A Mk

David S. Mallitz d&

Richard A. Greco

William F. Rain

Crystal Annan Limited Partnership,
a South Dakota limited partnership

By

Richard A. Corbett, as Trustee of the
Richard A. Corbett Grantor Trust

Skoki Investors IB, L. P,
a Delaware limited partnership

By:
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SURVIVING ENTITY MEMBERS’ CONSENT

Terenca J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,
U/TID October 31, 2002

David S. Mallitz

Richard A. Greco

L[\

William F. Rain

Crystal Annan Limited Partnership,
a South Dakota limited partnership

By:

Richard A. Corbett, as Trustee of the
Richard A. Corbett Grantor Trust

Skoki Investors IB, L. P.,
a Delaware limited partnership

By:
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METRO BAY DEVELOPMENT, LLC, a
Florida limited liability company

o (U

William F. Rain, /i;teﬁdent (SEAL)

SURVIVING ENTITY MEMBERS' CONSENT

Terence J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,
U/T/D October 31, 2002

David S. Mallitz

,ﬂ:/,/é/ / W
Richard & Greco ’ g
William :F. Rain
Crystal Annan Limited Partnership,

a South Dakota limited partnership

By:

Richard A. Corbett, as Trustee of the
Richard A. Corbett Grantor Trust

Skoki Investors IB, L. P.,
a Delaware limited partnership

By:
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SURVIVING ENTITY MEMBERS' CONSENT

Terence J. McCarthy, as Trustee of the
Terence J. McCarthy Family Trust,

UITID October 31, 2002

David S. Mallitz

Richard A. Greco

William F. Rain

Richard A. Corbett, as Trustee of the
Richard A. Corbett Grantor Trust

Skoki Investors IB, L. P,,

a Delaware limited partnership

By:
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Terence J. McCarthy, as Trustee of the Date o F
Terence J. McCarthy Family Trust, s
UITID October 31, 2002 SV
22
Z28
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David S. Mallitz Date
Richard A. Greco Date
William F. Rain Date
Crystal Annan Limited Partnership,
a South Dakota limited partnership
By:
s ) Date
VL , 1 l L2~
Richard*A. Cotpett, as Trus?e of the Date
Richard A. Corpett Grantor Trust

Skoki fivestors I8, L. P.,
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