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ARTICLES OF MERGER ‘ G0
(Not for Profit Corporations) s {?&,
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The following articles of merger are submitted in accordance with the Florida Not For Profit Corporation d& 3
Act, pursuant to section 617.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
Al known/ applicable)

Trevise Bay Property Owniers Master Associ Florida NO4000010978

Second: The name and jurisdiction of each merging corporation;

Mame Jurisdiction Document Number
{If known/ applicablc)

Vercelli at Treviso Bay Neighborhood Asso Florida NO60C001 1701

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State

OR / !/ (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more than
%0 days after merger file date).

Note: IFthe date inserted in this block does not meet the applicable statutory filing requirements, this datc will not be listed as the
document’s cffective date on the Department of State’s records.

(Attach additional sheets if necessary)

H17000150682 3
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Fifth: ADOPTION OF MERGER BY SURVIVING CORPORATION

(COMPLETE ONLY ONE SECTION)

SECTIONI

The plan of merger was adopted by the members of the surviving corporation on August 31, 2016
The number of votes cast for the merger was sufficient for approval and the vote for the plan was as follows:

623 FOR AGAINST
SECTION 11
(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and

executed in accordance with section 617.0701, Florida Statutes.

SECTION Il

There are no members or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on . The number of directors in
office was . The vote for the plan was as follows: FOR

AGAINST

Sixth: ADOPTION OF MERGER BY MERGING CORPORATION(s)

(COMPLETE ONLY ONE SECTION)

SECTION]

The plan of merger was adopted by the members of the merging corporation(s) on

February 11,2016 . The number of votes cast for the merger was sufficient for approval and the vote
for the plan was as follows: 24 FOR AGAINST

SECTION I

(CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and

exceculed in accordance with section 617.0701, Florida Statutes,

SECTION 111

There are no members or members entitled to vote on the plan of merger.

The plan of merger was adopted by the board of directors on . The number of dircctors in
office was . The vote for the plan was as follows: FOR

AGAINST

H17000150682 3
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Vercel ot Troviso Bay Neighbarbood As TR, Juck Miller, President
My,

Troviso Bay Propoty Owners Mastor As. David Negip, President

H17000150682 3
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Seventh; SIGNATURES FOR EACH CORPORATION

Nome of Corporsiion Signatere of the shalrman/. Tynod or Printed Mane ol individus) & Title
whix chaltaman of the boned.
grsnafficer.
Verceili of Treviso Bay Neighborhood Ast . Jack Miller, President
Treviso Bay Propesty Owners Master Ass David Negip, President
7

H17000150682 3



From: Rich Valenta Fox: To: 8606176380@rctax.con Fax: (850) 817-8380 Page 6 of 14 06/05/2017 2:34 PM

H17000150682 3

ARTICLES OF MERGER
OF

Treviso Bay Property Owners Master Association, Ine.

AND

Vercelli at Treviso Bay Neighborhood Association, Inec,
(The Non-surviving Corporation)

INTO

Treviso Bay Property Owners Master Association, Inc.
(The Surviving Corporation)

Pursuant to Section 617.1105 of the Florida Statutes, the undersigned corporations, Treviso
Bay Property Owners Master Association, Inc. and Vercelli at Treviso Bay Neighborhood
Association, Inc,, each Florida not for profit corporations, adopt the following Articles of Merger for
the purpose of merging Vercelli at Treviso Bay Neighborhood Association, Inc. and Treviso Bay
Property Owners Master Association, Inc., each Florida not for profit corporations, into Treviso Bay
Property Owners Master Association, Inc.

PLAN OF MERGER

1. The Plan of Merger setting forth the terms and conditions of the merger of Treviso Bay
Property Owners Master Association, Inc., is attached to these Articles as Exhibit "A®,

ADOPTION OF PLAN

2. Treviso Bay Property Owners Master Association, Inc. had 1108 members entitled to
vote on the Plan of Merger. The Plan was adopted by affirmative vote of the members entitled to
vote on the Plan of Merger. The Resolution executed by the Secretary of Treviso Bay Property
Owners Master Association, Inc. is attached to these Articles as Bxhibit "B".

3. Vercelli at Treviso Bay Neighborhood Association, Inc. had 43 members entitled to vote
on the Plan of Merger. The Plan was adopted by affimmative vote of the members entitled to vote
on the Plan of Merger. The Resolution executed by the Secretary of Vercelli at Treviso Bay
Neighborhood Association, Inc. is attached to these Articles as Exhibit "C*.

H17000150€82 3
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EFFECTIVE DATE

4. The Plan of Merger shall be effective on the date these Articles are filed with the
Department of State.

IN WITNESS WHEREOF, each of the undersigned corporations has caused these Articles to

be signed this WNCday of ![x-ﬂ}‘ég’_ ,2017.

Trevisoc Bay Property Owners Master
Associafign, Inc, :

By: -
Phv o> Nee 77, , President
Attest
By:~ ;
Al anca ZALS Secretary
Vercelli at Treviso Bay Neighborhood
Association, [nc.
| By: Qﬂ A NLLOQ)L»- _
| LV acr AN oy President
|
| L~ Atest
|

Ay: i%f'& -

Uy g £ 2 m,?.’:;’-/ Secrctary

\
H17000150682 3
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EXHIBIT YA"

- .

Agreement and Plan of Merger dated as of the azj day.of #N\(J}’r , 2017, by and
between, Vercelli at Treviso Bay Neighborhood Association, Inc., a ﬁlorida Not for Profit
Corporation (herein referred to as non-surviving corporation), and Treviso Bay Property Owners
Mnsler Association, nc., a Florida Not for Profit Corporation (herein referred to as surviving
corporation) said corporations being herein sometimes referred to as the "Constituent Corporasions™:

The non-surviving corporation is duly organized and existing under the laws of the State of
Florida, having been incorporated thereunder on November 8, 2006, The. surviving corporation is a
corporation organized and existing under the laws of the State of Florida, having been incorporated
thereunder on Novemnber 23, 2004, Each corporation was orgdnized under their present names and
such names have never been changed.

Neither corporation is authorized to issue shares. The non-surviving corporaiion currcnily has
43 members. The surviving corporation cugently has 1108 mémbers,

The new principat office of the surviving corporation 15 10481 Six Mile Cypress Parkway, Fort
Myers, FL 33966. The registered office of the surviving corporation is located at 24311 Walden
Center Drive, Suite 204, Bonita Springs, FEL 34134 and Jack Miller is the registered agent thereof upon
whom process against the Florida Corperation may be served.

The Board of Directors of the non-surviving corporation and the Board of Directors of the:
surviving corporation deem it {0 be to the benefitand advantage of cach of said corporations and their
respective members that-said corparations merge under and pursuant to-the provisions of Section

\ 617.1105 of the Floridu Statutes, and the Board of Ditectors of each of the constituent corporations, by
resolution duly adopted, have approved this Agreement and Plan of Merger.(sometimes herein called
| the "Agreement”), and the Directors of each has duly authorized the execution of the same.

| In consideration of the:foregoing and the mutual agreemeats hereinafter set forth, the parties

1 hereto agree that in accordance with Section 617.1 105 of the Florida Statuies, the non-surviving

‘ corporation shatl be merged with and into the surviving corporaion and that the terms.and conditions
of such merger and the mode of carrving it into effect are, and shall be, as herein sct forth.

| ‘ ARTICLET

Except as herein specifically set forth, the corporate existence of the surviving corparation,
with all its purposcs, powers and objects shall continue in effect and unimpaired by the merger, and

-1-
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the corporate identity and existence, with all the purposes, powers and objects of the non-surviving
corporation shall be merged into the surviving corporation and the surviving corporation, as the
corporation surviving the merger, shall be fully vested therewith, The separate existence and corporate
organization of the non-surviving corporation shall cease as soon as the merger shall become effective
as herein provided and thereupon the non-surviving corporation and the surviving corporation shall be
a single corporation, to wit, the surviving corporation. This Agreement shall continue in effect and the
merger shall become effective only if the Agreement is adopted by the members of the constituent
corporations as provided in Article IX hereof. Upon such adoption, that fact shall be cestified upon the
Agreement of the Secretary or Assistant Secretary of each of the constituent corporations, under the
seals thereof, Thereupon, complying with the requirements of Section 617.1103 of the Florida Statutes,
the Agreement shall be filed in the office of the Secretary of State of Florida and & copy of this
Agreement, certified by the Secretary of State of Florida, shall be recorded in the office of the Clerk of
Courts of Collier County in the State of Florida.

The merger shall become effective when the necessary filing shail have been accomplished in
Florida. The date when the merger becomes effective is sometimes herein referred to as the "effective
date of the merger".

ARTICIE T

Upon the effective date of the merger, the Articles of Incorporation of Treviso Bay Property
Owners Master Association, Inc. shall be the Articles of Incorporation of the surviving corporation.
Said Articles of Incorporation are made a part of this Agreement and Plan of Merger with the same
force and effect as if set forth in full.

. ARTICLE ITT

Upon the effective date of the merger, the By-Laws of Treviso Bay Property Owners Master
Association, Inc, shall be the By-Laws of the surviving corporation until the same shall be thereafter
altered, amended or repealed in accordance with the law, the Articles of Incorporation and said
By-Laws. '

ARTICLEIV

Upon the effective date of the merger, the surviving corporation shall continue in existence
and without further transfer succeed to and possess all the rights, privileges and purposes of each of
the constituent carporations and all of the property. real and personal, including causes of action, and
every other asset of each of the constituent corporations shall vest in the surviving corporation without
further act or deed, and the surviving corporation shall be liable for all the liabilities, obligations, and
penalties of each of the constituent corporations. No liability or obligation due or to become due, claim

-2-
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or demand for any cause existing against either corporation, or any member, officer, director or
employee thereof, shall be released or impaired by such merger. No action or proceeding, whether
civil or criminal, then pending by or against either constituent corporation, or any member, officer,
director or employee thereof shall abate or be discontinued by such merger but may be enforced,
prosecuted, defended, setled or compromised as if such merger had not occurred, or the surviving
corporation may be substituted in any action or proceeding in place of either constituent corporation.
Notwithstanding the foregoing, should any claim brought after the merger relate back to or have arisen
prior to the merger, the claim or any expense incurred in defending such claim shall be assessed only
against the properties or units which were under the pre-merger Association which incurred the loss,
claim or liability.

If at any time the surviving corporation shall consider or be advised that any further
assignments, conveyances or assurances in law are necessary or desirable 1o best perfect or confirm of
record in the surviving corporation the title of any property or rights of the constituent corporations or
otherwise to carry out the provisions thereof, the proper officers and directors of the constituent
corporations, as of the effective date of the merger, shall execute and deliver any and all proper deeds,
assignments and assurances in law and do all things necessary or proper to best perfect or confirm title
to such property or rights in the surviving corporation and otherwise to carry out the provisions
thereof.

ARIICLEV

Upon the effective date of the merger, each membership of the non-surviving corporation,
shall be and become converted into 2 membership in the surviving corporation. Each member of the
non-surviving corporation shall be entitled to precisely the same rights he would enjoy if he held
membership in the surviving corporation.

ARTICLE VI

The officers of the surviving corporation at the effective date of the merger shall serve as the
officers of the corporation, until their successors shall have been elected and shall qualify, or as
otherwise provided in the By-Laws of the surviving corporation. The directors of the surviving
corporation shall serve as directors of the corporation, until their successors shall have been elected
and shall qualify, or as otherwise provided in the By-Laws of the surviving corporation. If, on or after
the effective date of the merger, a vacancy shall exist in the Board of Directors of the surviving
corporation, ot in any of the offices specified above, such vacancy may be filled in the manner
provided in the By-Laws of the surviving corporation.

ARTICLE VII

All corporate acts, plans, policies, appravals, and authorizations of the non-surviving
corporation, its members, Board of Directors, committees elected or appointed by the Board of
Directors, officers and agents which were valid and effective immediately prior to the effective date of

—3—
H17000150682 3
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the merger, shall be taken for all purposes as the acts, plans, policies, approvals, and authorizations of
the surviving corporation and shall be effective and binding thereon as they were on the non-surviving
corporations. Such merger shall not in itsell elfect any other change in such plans or rights.

ARTICLE VIIT

The surviving corporation hereby agrees that.it may be scrved with process in any proceedings
for enforcement of any obligation of the non-surviving corporation as well as for the enforcement of
any obligation resulting from the merger.

ARTICLE IX

_ This Agreement and the merger muy-be terminated and abandoned by resolutions df the Board
of Directors of the non-surviving corporation and the-surviving corporation prior to the merger
becoming effective. In the event of the termination and the-abandonment of this Agreement and the
merger pursuant Lo the forcgoing provisions of this Article IX, this Agreement shall become void and
of no further effect without any liability on the part of gither of the constituent corporations or its
stockholders or the directors or-officers in respect thereof,

ARTICLEX

This Agreement and Plan of Merger may be executed in counterparts, each of which when so
executed shall be deemed to be &n original and such counterparts shall together constitute but one and
the same instrument,

IN WITNESS WHEREOQR, each party of this Agreement and Plan of Merger pursuant to
authority duly given by s respective Board of Directors has caused these presents to be executed on
its behalf by its President-and its Corporate Seal to be hereunto affixed and attested to by its Secretary
as of the'day and year first hereinabove-written.

By: - -
LAV NEG T , President
Attest: -
By: # ' _
Ny Secretary
—4—
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Attest:

By: %/% i

To: 8606178580@rcfar con Fax: (860; 617-56380 Page 120of 14 0610512017 2:34 PM

Vercelli at Treviso Bay Neighborhood

H17000150682 3

#4

Association, Inc.
By:
Jace Mhee , President
Secretary
—5—
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BXHIBIT » B

RESOLUTTON OF THE DIRECTORS OF
TREVISO BAY FROPERTY OWNERS MASTER ASSOCIATION, INC,

WHEREAS, the board of directors of this co of merger at &
meeting of directors duly held at cn the
31" day of __August | 2016 and ordered such plan 1o be submmcd o the members for
approval at this meetiog as provided by law; it is

RESOLVED, that the members of this corporation hereby ratify and adopt the plan of merger
dated the __ 31" _ dayof _ August ., 2016 among this corporation and Vercelli at Treviso Bay
Neighborhood Association, Inc. each Florida Not for Profit Corporations, a capy of which plan the
secrelary is hereby directed to insert in the minute book of the corporation immediately following the
minues of this meeting; and

FURTHER RESOLVED, that the. appropriate officers of this corporation are hercby
anthorized and directed lo execute all documents and Io teke all actions they may decm necessary or
advisable 1o carry out and accomplish the purposes of this resolution.

DA’IEDmisQ}L day of %}IM& 2017,

[y

H17000150682 3
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EXHIBIT "C"
RESOLUTION OF.THE DIRECTORS.OF
VERCELLI AT TREVISO BAY NEIGHBORHOOD ASSOCIATION, INC.

WHEREAS, the board of directors of this corporation has approved a plan of iperger at a

zeting of directors duly held at D1G 7 4 % (don the ) ! day of
ZE :%H !.1 (1. ﬂr{ . 2016 and ordered such plan to be submitted to the members for approval at this

meeting as provided by law; it is

RESOLVED, that the members of this corporation herchy ratify and adopt the plan of merger
dated the day of _—_Eﬂ/_ﬂ&!_';&,—wlﬁ among this corporation -and Treviso Bay Property
Owners Master Association, Inc. each Florida Not -for Profit Corporations, a'copy of which plén the
secretary is hereby directed fo insert in the minute book of the corporation immediately following the
minutes of this meeting: and '

FURTHER RESOLVED, that the appropriatc officers of this corporation are hereby
authorized and directed to exccute all documents and to take all actions they may decm necessary or
advisable to carry out and accomplish the purposes of this resolution,

e ‘
DATED this | ¥ day of (Y\w%_ 2017,

, (xR

Secrelay 2P W e f,-é:—:@rpy
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