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ARTICLES OF MERGER

e

RADIAN ENTERPRISES, LTD., a Florida limited partnership (A2800000189

a0

INTO

RADIAN ENTERPRISES, L.L.C., a Florida entity, L98000003287.

File date: December 18, 1998 , effective January 1, 1999
Corporate Specialisi: Buck Kohr

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
OF RADIAN ENTERPRISES, LTD. INTO
RADIAN ENTERPRISES, L.L.C.

Pursuant to the provisions of Section 620.201, et. seq. of thef%? “5%?
e
<

Florida Revised Uniform Limited Partnership Act, the undersigned '<b g

limited partnership and limited liability company adopt the

following Articles of Merger for the purpose of merging them into 11
-1
m
one of such business entities.
=4
1. The Plan of Merger was approved by RADIAN ENTERPRISES, 2;
'jﬁ‘

LTD. and RADIAN ENTERPRISES, L.L.C. in accordance with +the y
applicable provisions of Chapter 620 and Chapter 608. The Plan of
Merger is attached to these Articles of Merger as Exhibit maw ang
incorporated by reference herein. The effective date of the Plan
of Merger is January 1, 1999.

2. The dates of adoption oE the Plan of Merger by the

general partner and members were:

Name of Entity Date
RADIAN ENTERPRISES, LID., December | D, 1998

a Florida limited partnership

RADIAN ENTERPRISES, L.L.C., December |3, 1998
a Florida limited liability company

DATED: December |3, 1998. )

RADIAN ENTERPRISES, LTD.,

A Florida limited partnership,

By: SANDCASTLE PROPERTY VENTURES,
L.L.C., General Partner

By: 45;;=4~*~“%/4£E?'/éé%%é%éil&hd .

David B. Pittman, Member
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RADIAN ENTERPRISES, L.L.C., o B
a Florida limited liability company, _
By: §;;:Tj:::ty/¢égr %éiuz%é::—__ = -
David B. Pittman, Member
- e
%
STATE OF SOUTH CAROLINA e
COUNTY OF YORK: ' é}

The foregoing instrument was acknowledged before me this j_ﬂﬂg
day of December, 1998, by DAVID B. PITTMAN, as Member of SANDCASTLE
PROPERTY VENTURES, L.L.C., the General Partner of RADIAN
ENTERPRISES, LTD., who is (Notary choose one) [ v ] personally
known to me, or | } who has produced

as identification. -
LR L
('%‘U/Mu /15 fﬁ)

Sigriature &f Notary Public
Printed name: Kobin B. Smith

My Commission elkpires: /5)/3//&000

STATE OF SOUTH CAROLINA
COUNTY OF YORK:

The foregoing instrument was acknowledged before me this lﬂ'h ,
day of December, 1998, by DAVID B. PITTMAN, as Member of RADIAN
ENTERPRISES, L.L.C., who is (Notary choecse one) [_+ ] personally
known to me, oxr [ ] who has produced o
as identification.

Ao R St

Signature’ of %tary Public B
Printed name: =fobin B . Smilh

My Commission éxpiresr?p,‘, /3‘1

4000

ejl:dfe\corp\pittman\radian\art-mer.rad
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PLAN OF MFERGER A2
&
THIS PLAN OF MERGER dated December | , 1998, is between
RADIAN ENTERPRISES, LTD., a Florida 1limited partnership
(hereinafter referred to as the "Partnership" or "Absorbed
Entity"), and RADIAN ENTERPRISES, L.L.C., a Florida 1limited

liabllity company (hereinafter referred to as the "Company" or the
"Surviving Entity").
WITNESSETH:
WHEREAS, the Partnership is a limited partnership organized
and existing under the laws of the State of Florida with its

principal office at 7408 Ridge Road, Sarasota, FL 34238; and

WHERERAS, the Partnership’s sole general partner is SANDCASTLE
PROPERTY VENTURES,

L.L.C., a Florida limited liability company;

and
WHEREAS, the Company is a limited liability company organized
"and existing under the laws of the State of Florida, with its

principal office at 7408 Ridge Road, Sarasota, FL 34238; and

WHEREAS, the partners of the Partnership and the members of
the Company deem it desirable and in the best interest of both
entities, their partners and members that the Partnership be merged
into the Company pursuant ﬁb the provisions of Sections 620.201 et
seq. of the Florida Revised Uniform Limited Partnership Act.

NOW THEREFORE, in consideration of the mutual covenants and

subject to the terms and conditions hereinafter set forth, the

parties agree as follows:

vt A
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SECTION ONE - MERGER , } < gl

Effective on the date of the filing of the Articles of Merge

with the Florida Department of State, the Partnership shall nerge %
with and into the Company, which will be the Surviving Entity. The

name of the Surviving Entity shall be RADIAN ENTERPRISES, L.L.C.

SECTION TWQO — TERMS AND CONDITTONS

On the effective date of the merger, the separate existence of

| Ve BN 193443

the Absorbed Entity shall cease, and the Surviving Entity shall
succeed to all the rights, privileges, immunities and franchises,
and all of the property, real, personal and mixed of the Absorbed
Entity, without the necessity for any separate transfer. The
Surviving Entity shall thereafter be responsible and liable for al'llz '
liabilities and obligatiocns of the Absorbed Entity, and neither the
rights of creditors nor any liens on the property of the Absorbed
Entity shall be impaired by the merger. The Surviving Entity will

continue to be governed by a manager and not by its members.

SECTION THREE — CONVERSION OF SHARES

The manner and basis of converting the partnership interests
of the Absorbed Entity into membership units of the Surviving
Entity is as follows:

(a) Each certificate of partnership interest of the
Partnership outstanding on the effective date of the mergér shall
be converted into one (1) membership unit of the Conmpany.

(b) The conversion shall be effected as follows: After the
effective date of the merger, each holder of certificates of

partnership interest in the Absorbed Entity shall surrender them to

2



Absorbed Entity surrendered in exchange therefor.

SECTION FOUR — STATUS UNDER THE INTERNAL REVENUE CODE

The Surviving Entity will continue to be treated as a
partnership under the Internal Revenue Code of 1986, as amended.
When the Absorbed Entity, a Florida limited partnership, ceases on
the effective date of the nerger, the taxable year of the Absorbed
Entity will end.

The Articles of Organization of the Surviving Entity shall
continue to be its Articles of Organization following the effective

date of the merger.

SECTION E8IX — PROHIBITED TRANSACTIONS

Neither of ‘t;he parties shall, prior to the effective date of
the merger, engage in any activity or transaction other than in the
ordinary course of business.;., except that the Absorbed and Surviving
Entities may take all action necessary or appropriate under the

laws of the State of Florida to consummate this merger.

SECTION SEVEN - APPROVAI. BY GENERAYT, PARTNER AND MEMBERS

This Plan of Merger'shall be submitted for the approval of the
general partner of the Partnership, those limited partners of the
Partnership who own more than a majority of the then-current

percentage or other interests in the profits of the Partnership

3
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State of Florida at meetings to be held on or before December 31’c>
f: /,@

1998, or at such other time as to which the general partner of the .-

J‘g‘
®

Partnership and the members of the Company may agree. ?ﬁ
31

=

EECTION EIGHT -~ EFFECTIVE DATE OF MERGER eg‘ﬁ

o

The effective date of this merger shall be January 1, 1999. %\

SECTION NINE = ABANDONMENT OF MERGER

This Plan of Merger may be abandoned by actions of the general
partner of the Partnership or the manager of the Company at any
tlﬁe prior to the effective date, if the merger is not approved by
the general partner of the Partnership or the manager of the

Company on or before December 31, 1998.

SECTION TEN - EXECUTION OF AGREEMENT
This Plan of Merger may be executed in any number of
counterparts and each such counterpart shall constitute an original

instrument.

This Plan of Merger is entered into by the parties on the date
first above written.

RADIAN ENTERPRISES, LTD.

a Florida limited partnership,

By: SANDCASTLE PROPERTY VENTURES,
L.L.C,, general partner,

i DAV%S /]/6 /ﬁﬁ

PITTMAN, Member




KRISTIN PITTMAN, Limited Partner

RADIAN ENTERPRISES, L.L.C.,

a Florida limited liability company,

By: SANDCASTLE PROPERTY VENTURES,
L.L.C., manager,

v Do S O

DAVID B. PITTMAN, ‘Member

ejl:dfe\corp\pittman\radian\plan-of .mer



