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AR’I’ICLES OF MERGER - !
OF
WILTSHIRE REALTY CORP.
INTO

WIL'I‘SH]RE REAL PROPERTY, LLC

AR'I"ICLES OF MERGER betwern WILTSHIRE REALTY CORP. ., 8 Florida
mrpomnon, and WILTSHIRE REAL PROPERTY, LLC, 2 Florida limited Hability company.

Purs-uant to sections 6071109 and 608.4382, Florida Stetutes, WILTSHIRE REAL

- PROFERTY, LLC and WILTSHIRE REALTY CORP,, adopt the following Articles of Merger. °

ARTICLE I
. The Agreement and Plan of Merger datsd August 14, 2013, (the “Plan of Morger”)
betwean -WILTSHIRE REALTY CORP. and WILTSHIRE RBAL PRDPBRTY LILC, was

approved and adopted by the shapeholders and directors of WILTSHIRE REALTY CORP., on
August 14, 2013, in accordance with the spplicable provisions of Chapter 607 of the Florida

Statutes, and was approved and adopted by the members of WILTSHIRE REAL PROPERTY, -

LLC, on August 14, 2013, in accordance with the applicable provisians of Chapter 608 of the
Florids Statutes.

ARTICLELL

' Puraunnttotthlanofmgu all issued and out g shares of WILTSHIRE
REALTY CORP, stock will be acquxmdbymmsofammgcrofwn;rma REALTY

.CORP, into WILTSHIRE REAL PROPERTY, LLC, thnmvhgcnuty(ths“hdm")

AR’HCLE,II! _
The Plan of Mérger is attached hercto as Exhibit “A™ and incorporated herein by

reference as if fully set forth.

‘Pursuant to sections 607.1109(1)(f) and 608.4382(1XD) of the Plaride Stetutes, the

 effective date of the Merger shall be the date of filing of these Articies of Merger.

IN WITNESS WHEREOF, the parties have sot their hands this 14® day of August,

WILTSHIRE REAI, PROPERTY, LLC

,W/%,v

Print Name: AIanR. Blair

WILTSHIRE REALTY CORP.

By: f/éwb/é(w*—\

Title: President




AUG-15-2013 THU 04:49 PM NASH & KROMASH, LLP FAX NO. 321 884 1040 P.

Ex H!BIT “ a "

AGREEMENT AND PLAN OF MERGER
OF
WILTSHIRE REALTY CORP.
INTO
WILTSHIRE REAL PROPERTY, LLC

THIS AGREEMENT AND PLAN OF MERGER is made this 14" day of August,
2013, by and between WILTSHIRE REAL PROPERTY, LLC, a Florida limited liability
company, (the “Surviving Entity”) and WILTSHIRE REALTY CORP,, a Florida corporation,
(the “Disappearing Entity™) (collectively the “Constituent Entitics™).

WITNESSETH:

WHEREAS, the Board of Directors of the Disappearing Entity has determined that it is
advisable that the Disappearing Entity be merged into the Surviving Entity (the “Merger”) upon
the terms, and subject to the conditions set forth in this Plan of Merger (the “Plan™);

WHEREAS, the Board of Managers of the Surviving Entity has deterrnined that it is
advisable that the Disappearing Entity be merged into the Surviving Entity, on the terms and
conditions herein set forth; and

WHEREAS, this Merger is being effected pursuant to this Plan and in accordance with
Sections 607.1108 and 608.438 of the Florida Statutes.

WHEREAS, it is the intent that this transaction comply with the requirements of Tncome
Tax Regulation 1.1361-1G)(8).

NOW, THEREFORE, in consideration of the promises and of the mutual agreements,
cavenants, and provisions contained herein, the parties hereto agree as follows:

1, Articles of Organization. The Aricles of Organization of the Surviving Entity,
in effect immediately prior to the Effective Date of the Merger (the “Effective Date”) shall,
without any changes, be the Articles of Organization of the Surviving Entity from and after the
Effective Date unti] further amended as permitted by law.

2. Conversion of Shares. Upon the Effective Date, each share of the Disappearing
Entity’s common stock that shall be issued and outstanding at that time shall without more be
converted into and exchanged for one (1) Unit of the Surviving Entity in accordance with this
Plan. Each Unit of the Surviving Entity that is issued and outstanding on the Effective Date
shall continue as an outstanding Unit of the Surviving Entity.
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3. Satisfaction i f i i ntity’s Shareholders. All Units of
the Surviving Entity into which shares of the Disappearing Entity’s stock shall have been
converted and become exchangeable for pursuant to this Plan shall be deemed to have been paid
in full satisfaction of such converted shares.

4. Federal Income Tax Matters. All the asscts comprising the Disappearing Entity
shall be merged into the Surviving Entity and it is recognized that the substance of this
transaction is actually a liquidation of the Disappearing Entity due to the fact that the
Disappearing Entity is an S Corporation for federal income tax purposes and the Surviving
Entity, into which it is being merged, is a Partnership for federal income tax purposes.

5. Management. The Surviving Entity is a Florida limited liability company and
management thereof is vested in one or more managers. The name and business address of the
sole manager is as follows:

ALAN R. BLAIR
¢/o Nash & Kromash, LLP
440 South Babcock Street
Melbourne, Florida 32901

6. ect of Merger. On the Effective Date, the separate existence of the
Disappearing Entity shall cease, and the Surviving Entity shall be fully vested in the
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Disappearing Entity’s rights, privileges, immunities, powers and franchises, subject to its -

restrictions, liabilities, disabilities, and duties, all as more particularly set forth in sections
607.1101 and 608.4383 of the Florida Statutes.

7. Supplemental_Action. If at any time after the Effective Date the Surviving
Entity shall determine that any further conveyances, agreements, documents, instruments, and
assurances or any further action is necessary or desirable to carry out the provisions of this Plan,
the appropriate officers or manager of the Surviving Entity or the Disappearing Entity, as the
case may be, whether past or remaining in office, shall execute and deliver, upon the request of
the Surviving Entity, any and all proper conveyances, agreements, documents, instruments, and
assurances and perform all necessary or proper acts, to vest, perfect, confirm, or record such title
thereto in the Surviving Entity, or to otherwise carry out the provisions of this Plan.

8. iling with the Florida D ent _of State and Effective Date. Upon
exccution of this Plan, the Disappearing Entity and the Surviving Entity shall cause their
respective authorized representatives to execute Articles of Merger in the form attached hereto
and upon such execution this Plan shall be deemed incorporated by reference into the Articles of
Merger as if fully set forth therein and shall become an exhibit to such Articles of Merger.
Thereupon, such Articles of Merger shall be delivered for filing by the Surviving Entity to the
Florida Department of State. In accordance with sections 607.1109(1)(f) and 608.4382(1)(f) of
the Florida Statutes, the Articles of Merger shall specify the “Effective Date,” which shall be the
date of filing of the Articles of Merger.
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9. Imm Atanydmebefmethenﬁechvebatorhwmanmaybemmmd
and the Merger sbandoned by mutual consent of ths Board of Directors of the Disappearing
“Entity and the Board of Managers of the Surviving Entity, notwithstanding favorable action by
the shareholders of the Disappearing Entity and-the mambers of the Surviving Butity.

IN WITNESS WHEREOF, tho parties have set their hands this 14% day of August,
013 . - - . .

SBURVIVING ENTITY:
WILTSHIRE REAL PROPERTY, LLC

By: M&: |
Print Name: Alan R. Blair

Title: Manager

DISAPPEARING ENTITY:
WILTSHIRE REALTY.CORP.

o Mon ol

Print Name; Alan R, Blair
Title: Prmid@_t

H:WM Liabétity C‘nﬂwmh Resl Property, LLO\Articles of Marger wid




