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ARTICLES OF MERGER

The following articles of merger are being submittad in accordance with section{s) 607.1109, 608.4382, and/or
620203, Florida Statates.

FIRST: The exact name, steet address of its prinoipal office, jurisdiction, and entity type for each ging
party are a5 follows:

Harne and Stregt Address

Jurisdiction Entisy Type
L ENC Realty Holding Corp. of Fleoxida Fiorida torporation
£20 Liberry Avanue ’ _
pitcsburgh, PA 15322
Florida Document/Regisuation Number:_[61054 FE! Number: _25-1836043
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Florida Document/Registration Number; PEI Number: EE’. !
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Florida Document/Repistration Number: FEI Number: i
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Florida Decument/Registration Number: FEI Number:

(Attach additional sheei(s) if necessary)
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SECOND: The sxact name, stneet address of its principal office, jurisdiction, and entity type of the suyviviag
party arc as follaws:

& fauldr lunisdigtion Engity Type
Bapcchares Realey, LIC MY LLC
is3 Fifch Avenus N )
RPigteburgn, PR 15222-270% ‘
Florida Document/Registration Number:_dove FEI Number:_30-6343088 ‘.

THIRD: The attached Plan of Merger meets the requiraments of section(s) §07.1108, 608.438, 617.1103,
and/oy 620.201, Florida Statates, and was approved by each domestic sorporation, limited Hability campany,

parmership and/or limited partnership that is & pacty to the merger in accordance with Chapter(s) 607, 617, 608,
andsor 620, Florida Stanites.

FOURTH: [fapplicable, the attached Plan of Merger was approved by the other buginess entity(ies) that isfare
party(ies) to the merger in accordance with the respegtive Iaws of alj applicable jurisdictions,

= ol
EIFTH: ifnotincorporated, organized, or otherwise formed under the laws of the state of Floride, thirs i: i'-'@
entity hereby appoints the Florida Secretary of State s its agent for substinte service of process pUYSUSRLTE
Chapter 48, Florida Statuteg, in any procesding to enforce any obligation or rights of any dissenting ==
sharsholders, parmers, and/or members of cach domestic corporarion, parmership, limited parmership qggor
{irnited Hability company thar is 2 party to the merger
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SIXTH: If not incorperated, organized, or otherwise formed under the laws of the state of Florida, the 2%
surviving entity agrees to pay the dissenting sharzholders, parmers, and/or members of each domestic = <2
corporation, parmership, limited partnersbip sndfor limited liability company that is 2 party to the mergef the

amouat, if any, to which they are entitled under section{s) 607.1302, 620.205, end/or 608.4184, Florida Stanures,
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SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or

person that as 3 resplt of the merger is now a genera] parmer of the surviving entity pursuant to section(s)
607.1108(5), 603.4381(2), andfor §20.202(2). Flerids Statutes,

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
pmhj§tm§ by the agreement of any parmership or limited parmership or the regulations or articies of
orgemzation of any limited }ability company that is a party to the merger.



NINTH; Themerger shail become effective as of.

The date the Articles of Merger are filed with Florida Department of Swate
OR

{Enzer specific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Arricles of Merger comply and were executed in accordance with the laws of cach party’s
applicable jurisdiction.

v ; o
Name of Eptity Signatre(s) i of Indiv
Corp. of Flerida v Exsgutive Vice President

Bancsharag Realty. LIC W
i

Gary Jay _syulson, Managox
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AGREEMENT AND FLAN OF MERGER
OF
PNC REALTY HOLDING CORP. OF FLORIDA, a Florida Corporation
AND
BANCSHARES REALTY, LL.C, a Delaware limited Hability company
Agreement and Plan of Merger entered into on December 1, 2003 (hereinafler the
“Agreement”) by Bancshares Realty, LLC, 2 limited lability company of the State of Delaware
{hereinafter “LLC™), approved by resolutions adopted by its Board of Managers and by its sole
member on said dute, and entered into on December 1, 2003 by PNC Realty Holding Corp. of
Florida, a business corporation of the State of Florida (hereinafter “Corp™), and appraved by
resolutions adopted by its Board of Directors and by its sole stockholder on said date,

WHEREAS, LLC is a limited liability company of the State of Delaware with its
registered office therein located at 1209 Orange Sweet, City of Wilmingron, Delaware; and

WHEREAS, Corp iy z business corporation of the State of Florida with its registercd
office therein located ax 1206 South Pine island Road, City of Plantation, Florida; and

WHEREAS, the rowal number of shares of stock which Corp has authority 1o issue is onc
thousand {1,009), all of which are of one class with no par valuc; and

WHEREAS, the Limited Liability Company Act of the Siate of Delaware (hereinafter,
“Delaware Law™) perrnits 4 merger of a business corporation from another jurisdiction with ﬁ&

into 2 limited liability company of the Stgte of Delaware; and ;, :::

WHEREAS, the Business Corperation Act of the State of Florida (hereinafier “FL La.*g'}
permits the merger of a business corporation of the S1ate of Florida with and ioto 2 Himited :‘;’; =
liability company of another jurisdiction; and

-
,-—g;;

WHEREAS, LLC and Corp, and the respective Boards thereof] have deemed it adv:sabﬁ
and in the best interests of both entities and their respective sole member and sole stockholder
szerge Corp with and into LLC pursuant 10 the provisions of Delaware Law and pursuant to the
provisions of FL Law upon the terms and conditions hercinafler set forth; therefore

In consideration of the premises and of the mutual agreement of the parties hercto, being
thereunto duly entared into by LLC and approved by resolutions adopted by its Board of
Managers and by its sole member and being thercunto duly entered into by Corp 2nd approved by
resolutions adopted by its Board of Directors and sole stockholder, the Agreement and the terms
and conditions thereaf and the mode of carrying the same into effect, together with any
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provisions required or permitted to be set forth therein, are hereby determined and agreed upon as
set forth in this Agreement.

1. LLC and Corp shall, pursuant to both the provisions af Delaware Law and the
provisions of FL Law, be merged with and into a Jimited iiability company, to wit. LLC, which
shall be the surviving entity from and after the effective time of the roerger, and which shall
continue 1o exist as The surviving entity under it present name pursuant 1o the provisions of

Delaware Law. The separate existence of Corp shall cease at the effective ime of the merger in
accordence with the provisions of FL Law.

2. The present Certificate of Formation of LLC will be the Certificate of Formation of
LLC, as the surviving entity and will continue in'full force and effect until changed, revised or
amended in the manner preacribed by the provisions of Delaware Law.

3. The present Limited Lisbility Company Agrecment of LLC will be the Limited
Liahility Company Agreement of LLC, as the surviving entity and will continue in full force and

effect until changed, revised or amended as therein provided and in the manner prescribed by the
provisions of Delaware Law.

4. The managers and officers of LLC currently in place at the effective time of the
merger shail hold their positions and offices from and afier the effective time of the merger until
the election and gualification of their respective successors or antil their tenure is otherwise
terminated in accordance with the Limited Liabilicy Company Agreement of LLC, as the
surviving entity. The current managers names and addresses are as follows:

Crary Jay Saulson Eve N. Shavait Frapk R. Walters
628 Liberty Avenue 620 Liberty Avenue 620 Liberty Avenue
Piusburgh, PA 15222 Pirtshurgh, PA 15222 Pirsburgh, PA 15222

5. Eachissued share of Corp as the terminating corporation, from and after the effective
time of the merger, shall be retired and shall cease to exist. The membership interests of LLCH
the surviving ¢ntity, shall nct be convented or exchanged in any msanner,

=2
§. In the event that the Agresment shall bave been fully approved and adopted on behalf -
of Corp, as the terminating corporation in accordance with the provisions of FL Lawand o (5=<
behalf af LLC, as nuzviving entity in accordance with the provisions of Delaware Law, said 7T,
entities agrec that they will cause 1o be executed and Sled and recorded any document or
documents prescribed by the laws of the State of Delaware and by the laws of the State of
Florida, and that they will canse to be performed all necessary acts within both the State of
Delaware and the State of Florida and elsewhere t effectuate the merger herein provided for.
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7. The Board of Directors and the proper officers of Corp, as the terminating corporation
and the Board of Managers and the proper officers of LLC, as the surviving entity are hereby
autharized, empowered and directed to do any and all 2crs and things, and to make, execule,

deliver, file and record any and il instuments, papers and documents which shall be or become
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TiSCessary, proper or conveniend 1o carry out or put into effect any of the provisions of the
Agresment or of the merger herein provided for.

8. The effective time of the merger herein provided for shall be vpon filing of the
Certificate of Merger with the office of the Department of State of the State of Florida,

IN WITINESS WHEREOF, the Agreement is hereby execuied on behalf of the
constituent corporations by the duly suthorized officers for each of the parties thereto.

Dated: December 1, 2003

BANCSHARES REALTY,LLC, 2
Delaware limited liability company

By: ,é:%{g\—_//
Nzme Jay Sauison

Title: Manager

PNC REALTY HOLDING CORP.
OF FLORIDA, 2 Florida corporation

. T T ——
By: _.Jg")/

Nameé-Garf Jhy Saulzon

Title: Executive Vice President

TIAOY ALY

i

—

Iy L2

>

I Ty

g

S 1 Ty
i = — —
< mx
Te r o=v
-1

—gr T

2

gr‘: )



