da/DEnattrveft
- wllyision of Corporations
Electronic Filing Cover Sheet

Note: Pleasc print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document. -

(12000071392 3)))

00000 OO

H128000713823ABCZ

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

T R T YUy SR PO TR I I A

[#p] o
To: F—"'g? ~
Division of Corporations ey o
Fax Number (850) 617-6380 = = T
wx:: N .
From: r“:...:z.? o 7
Account Name 1 ROBINS, KAPLAN, MILLER & CIREST Mo = PW’
Account Number { 120090000063 oo = b
phone : {239)}430-70G70 = = . 0
Fax Number (239)213-1970 . mz i
m
SRR
**Enter the email address for this business entity to be used for future
annual report mailings. Entex only one emall address please. v
Email Address: gene @ ﬁ‘ﬂh& V' S010movy OPA o Cavn
MERGER OR SHARE EXCHANGE
Lowell Realty & Co, LLC
Estimated Charge
i
=
R T S — J':;:’LSBERRY
. C{: ;E_E u:%'j R M'NER

vod LT

" Flectronic Filing Menu  Corporate Filing Menn Help

htips://efile. sunhiz.ore/aerinta/efitravre =va




#3/19/2012 149:48B 239-213-1979 ROBINS KAPLAN MILLER ) . _E&Cf B?_/@S
H12000071392 3
Yy ' )
i
cE S
D ot~ I 4 '}""
L 2=
EA -
‘;?,’33 A R T
N “:} i
ARTICLES OF MERGER TR om LY
3AP -
s B W
of DI oy
DT N

¥

GOLDBERG, KONTINOS, LOWELL AND ZAHOS, a Missouti Gen
Partnership, Doing business as LOWELL REALTY & CO. PARTNERS,
a Missourn General Partmership

INTO

LOWELL REALTY & €O, LLC,
A Florida Limited Liabkility Company

The following articles of mexger are being submitted in accordance with Section 608.4382 -
of the Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and enfity type
for each [merging party are as follows:

Name and Sireet Address: hmsdiction: Entitv Type:
Goldberg, Kontinos, Lowell and Zahog

doing business as Lowell Realiy & Co.
Partnefs,

12993 8. Claveland Avenue
PBS #34

Fort Myers, Florida 33907

State of Missoun Genexal Parmership

Document/Registration Number: FEI Number 43-1534199

Lowell Realty & Co., LLC : State of Florida Limited Laahility
12905 8. Cleveland Avenue

Company
PBS #34
Fort Myers, Flonida 33907

Florida Docursent/Registration Number: L12000007735 FEI Number: 43-1534199

H12000071392 3
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SECOND: The exact name, street address of its principat office, Jxmsd.rcnau, anb?eﬁﬂ:t} =

type of the surviving party are as follows: Sy = -1y
E A~
Lowell Realty & Co., LLC Starc of Floride  Limoited Lisbilirgs i
12995 8. Cleveland Avenue Company 1< < 1
Mo’ o (TP
BPS #34 T
Fort Myers, Florida 33907 rY e )
et
Florida Document/Registration Number: 112000007735 FEI Nunber: 53-1534_1_'@"’» % %

THARD: The artached Plan of Merger meets the requirements of Section 608.438 of the
Florida Stattes, and was approved by each, limited liahility companry that is a party to the merger
in accordance with Chapter 608 of the Florida Statutes.

FOURTH: The attached Plan of Merger was approved by the other business entity that is
a party to the merger in accordance with the laws of the applicable jurisdiction.

FIFTH: I not incorporated, organized or otherwise formed wnder the laws of the State
of Florida, the swrviving entity hereby appomts the Florida Secretary of State as its agent for
substitute service of process pursuant to Chapter 48, Florida Statutes, in any proceeding 1o
enforce any obligation or rights of any dissenting sharcholders, partners and/or members of sach

domestic corporation, partrership, himited partmership and/or limited liability company that is a
party to the merger.

SEXTH: If not incorporated, organized, or otherwise formed wnder the Jaws of the State
of Florida, the surviving entity agrees {o pay the dissetting shareholders, parmers and/or members
of cach domestic corporation, partoership, lirated parership aad/or limited labiity company
that is a party to the merger the amowunt, if any, to which they are entitled tmder Section 608.4384
of the Florida Stanstes, and/or the laws of all applicable jurisdictions.

SEYENTH: If applicable, the surviving entity has obtained the written consent of cach
member or person that as a result of the marger is now a general pariner of the swrviving entity
pursuant to Section 608.4381(2) of the Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable
jurisdicions and is not probibited by the agrecment of any parmership or himited parmership or

the regulations or articles of organization of any limited liahality compauy that is a party to the
merger.

NINETH: The mezrger shall become effective as of the date on which these Articles of
Merger are filed with the Florida Department of State.

TENTH: The Articles of Merger comply and were executed in accordance with the
laws of each party's applicable purisdiction.

652503471
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Namg g Fagity; Signatpre(s) Iyped/printed name
of Individuat
Goldberg, Kontinos, Lowell and Zahos
doing business as Lowell Realty & Co.
Partners, a Missouri Genexal Partnership

Harry M. Lowell, General Parmer,
with full power and authority to bind

the partnership

Name of Eotity; Signamre(s) o
T 22
R Lo o™
ofindividual 5 =
LOWELL REALTY & CO., LLC, P iy
A Flotidia Limited Liability Compary L3 o
]
- = = fT7
Harry M. Lowell, Managing M o E_"""‘
2 0= -
' D
gm &
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PLAN OF MERGER

of

GOLDBERG, KONTINOS, LOWELL AND ZAHOS, a Missouri General Partnership,

The following plan of merger, which was adopted

Doing business as LOWELL REALTY & £0. PARTNERS,

a Missouri General Parmership
into

LOWELL REALTY & CO_, LLC,
a Florida Limited Liability Company

and approved by each party to the

merger, is being submitted in accordance with Section 608.4381, Flonda Statutes.

FIRST; The exact name and jurisdiction of each merging party are as follows;

-

Name Fwisdiction + o W
P o
i 3 3
Goldberg, Kantinos, Lowell and Zahos, Missoun S =
Doing business as Lowell Realty & Co, Pantners Ef ©
5 >
Lowell Realty & Co., LLC Florida @, =
SECOND: The exact name and jurisdiction of the surviving party is as fallows;cg‘ o @
Name Jomsdiction
Lowell Realty & Co,, LLC Flonda

THIRD: The terms and conditions of the merger are as follows:

A

652505471

The terrn “effective date” shall mean the date on which these Ariicles of Merger
are filed with the Secretary of State,

On the effective date, GOLDBERG, KONTINOS, LOWELL AND ZAHOS, a
Missouri Geperal Partnership, doing business as Lowell Realty & Co.
Partners, (hercinafter “Parers™y shall be merged with and imo LOWELL
REALTY & CO., LLC, a Flarida Limited Liability Company, (hercinailer
"Lowell”). The separate existence of Partners shall cease at the effective date and
the existence of Lowell shall continue unaffected and unimpaired by the merger
with all the nights, privileges, himmumities, and franchises, of a public as well 2z of a

H12000071392 3
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private nahme, and subject to all the duties and Wabilities of a limited Lability
company organized under the laws of the State of Florida

The Plan of Merger has been approved by the General Parmers and Members of
both Parmers and Lowel in accordance with Section 608.4381 of the Florida
Statutes.

At the effective date, Lowell shall possess all the rights, privileges, immunities, and
franchises of a public and private nature, of Partrers and shall be responsible md
liable for all liabilities and obligations of Partmers as more particularly set forth in
Section 608.4383 of the Flonida Stamtes,

There are no minority or dissenting Geneat Partmers or Members of Parmers or
Lowell, respectively. Al of the General Pariners will become Members of Lowell.

I at any time Lowell shall consider it adwisable that any other ascignment or
assurances are necessary or desirable to vest, effect, eomfirm, or record i Lowell
the title of any property or rights of Parmers, or to otherwise camry out the
provisions hereof, the General Pariners of Partners, as of the effective date, shall
execute and deliver amy and all proper deeds, assignments, or assurances m law,
and do all things necessary or proper to vest, padfect or confirm title to such
property or rights in Lowell.

Lowell shall pay all expenses of accomplishing the merges,

Amytime before the filing with the Florida Departiment of State of the Articles of
Merger to be filed in connection herewith, the Members of Loweil may amend this
plan. If the Articles of Merger have already been filed; Amended Articles of
Merger shall be filed with the Department of State, but only if such Amended
Articles can be filed before the effective date. '

If for amy reason consummation of the Merger is inadvisable in the opinion of the
Members of Lowell, this Merger may be terminated at any time before the effective
date by resolution of the Manbers of Lowell Upon termipation as provided
herein, this Plan shall be void and of no further effect and there shall be no liahility
by reason of this Plan or the termmnation hereof on the part of Lowell or Pariners
or their directors, officers, members, coployees or sharcholders,

FOURTH:

A

637505473

Each of the existimg General Partners of Partners will become a Member of Lowel}

with the same percentage of ownership owned by such Partner on the effegtive

date of the Merger. ~ rg:;)
>N

- .
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FIFTH; If a partnership or limited partnership is the surviving entity, the name(s) and
address(es) of the general paciner(s) are as follows;

Namefs) and Address(es) If General Parmer is 2 Non-Individual
of Geoeral Partner(s) Floti egistiation

N/A ' N/A

SIXTH; If a humited lizbility company is the surviving emtity and it is to be managed by
ome or more managers, the name(s) and addreas(es} of the mamager(s) are as follows:

Harry M. Lowelt

12995 8. Cleveland Avenue
PBS #34

Fort Myers, Florida 33907

SEVENTH: The mexger is not prohibited by the Amended Partnership Agreement and all
statements and approvals required by the Laws of Missouri have been complied with as a party to
the roerger.

The surviving party hereby comsents 1o be sued and served with process in the
State of Missouri and hereby trrevocably appoinis the Secretary of State of Missouti as Agent of
said surviving party to accept Service of Process in any proceedings in the State of Missourn
anising out of or in connection with the obligations of either merging party or to enforce the rights
of ay genersl partners ud/or member of such merging party.

ELGHTH: Other provisions, if sny, relating to the merger:

a) The surviving party shall register as a foreign limted habshty
company pursuant to the laws of the State of Missouri and maintain a Registered Agent in
the State of Missour,

b) verning Law, The imerpretation and construction. of this
Agreement, and all matters relating heteto, shall be governed by the laws of the State of
Florida

(] LCaptions, The section captions uscd heran are for reference
purposes onty and shall not i any wav affect the meaning or mterpretation of this
Agresment

d) Binding Effect This Agreement shall be binding upon, and
shall mure to the benefit of, the surviving party and merging party and their respective
successors and assigns.

&) Severshility Each provimon of this Agreement, and any portion
thereof, shall be considered severable and if, for any reason, any provision of this

Agreement shall be held invalid or vnenforceable under any applicable present or figiure
F~ G

552505471
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iaw, such invalidity or unenforceahility shall attach only to such provision and shall not m
aoy meammer affect or remder invalid or menforceable any other provision of this
Agrcement.  This Agreement chall be ecarned ont as if such ibvalid or wnenforceable
provision was not contained herein and such other provisions of this Agreement as may
remain otherwise cperable shall contime to be given full forge and ¢ffect and 1o bind the

surviving party and the merging party.
Agreement contains the eatire

)  Entirg Agteemont  This
understanding and agreement amongst the surviving party and merging party with respect
o the subject matter hereof. Al negotiations between the surviving parnty and merging
party concemning the subiect matter hereof sre merged into this Agreement, aod there are
no repsesentations, warranties, covenanis, understandings or agreememts, oral or
otherwise, m relation thereto between the surviving party and the merging pariy, other

than those incorporated in this Agréement.
Amendmients. No amendment of this Agreement shall be binding

g)
wmless executing in a wriling signed by the surviving party and merging party.

hy  Counterpagis For recording and filing purposes, and for the
convenience of the surviving party and the merging party, this Agreement may be
execuied in ane or more counterparts, each of which shall be deemed to be an original,

and al} of which, 1aken together, shall constifute one and the same instninoent.

IN WITNESS WHEREOF, the parties have caused this agreement to be duly executed
by a duly authorized representative on this __/~ day of ﬂm 2012
GOLDBERG, KONTINOS, LOWELL AND
ZAHOS, a Missouri General Partnership,
Doing business as LOWELL REALTY CO.
PARTNERS, a Missouri General Partnership

o N Lok o
Witness signapre O } YMAO0
hour M- Aacls. As: eral Partmer, with full power and
Printediagne pf itghss authority to bind the parmership
A Catd it
Witriegs signaturs
Zsﬂfz v/;ﬁcmp/ Sﬁo e
Printed name of witness gy h—?
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LOWELL REALTY & €0, LLC,
A Florida Limited Liability Company

PAGE ©9/89

N A,

Promed name of witness

65250547.1
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