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ARTICLES OF MERGER
OF

QCEAN BREEZE PARK BOMEOWNERS’ ASSOCIATION, INC,,
a Florida not-for-profit corporation NDqDDD 0033%
and

OCEAN BREEZE PARK INC, %q CH‘, l

a Florida corporation

{Pursuant to the provisions of Chapter 607 and
617 of the Florida Business Covporation Act)

Pursuant to the provisions of Scction §07.1108 of the Florida Statutes, the undersipned,

hersby certify by these Articles of Merger as follows:

[ The names of the corporations which are pardes to the Merger are GCEAN

BREEZE PARK HOMEOWNERS’' ASSOCIATION, INC, a Florida nat-f‘ur—!ﬁ)ﬁﬁ g
E,orpomtion (*Ocsan Breeze Homeownears® Association”) and OCEAN BREEZE PARK Iél_jfl;“; % -
Floride corporation (“Ocean Breeze Park'), the wholly owned subgidiary of Ocean %ré_é e f--:
Homeowners’ Association.  Ocean Breeze Homeowners' Associetion swill be the sm":-_ni;ﬁ::g = g
corporation and is to be govemed by the laws of the State of Florida. éﬁgi z

o

s The Plan and Apreement of Merger i3 attached hereto as Exhibit “A™" and
incarporated herein by reference 1o its entirety.

3. The Plan and Agreement of Merger was duly adopted purmuant 1o a written
consent as permitted by Section 617.08210f the Florids Statutes by the board of dircctors of

Qcean Brecze Homeowners® Association, the surviving corporation as ¢ w2, 2008,
4. Pursuant to the By-Laws of Ocean Breeze Homeowners' Assoctalion and Section

617.1103 of the Flaride Statutes, the approvel of the members of Ocean Breeze Homeowners®

Association is not required.

FHATSVY
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L Pursuant 10 Section 607.1104 of the Florida Stattes, the approval of the Plan and
Agreement of Merger by the shareholders and board of directors of the subsidiary corporation,
Ocesn Breeze Park, are not required.

6. The Merger shall become eficctive upon the filing of these Articles of Merger
with the Secretary of State of the State of Florida tn accordance with Section 607.1108 of the
Florida Statutes,

IN WITNESS WHEREQFE, each of the comparations party to the merger hes caused these

Articles of Merger to be executed on its behalf by its duly authorized officers as of this

4 nLday ofvé)é?-(_ , 2008.

WITNESSES OCEAN BREEZE HOMEOWNERS®
ASSOCIATION, INC., a Florids not-for-
profit cotporation
Name: A4, 2y
,/ﬂf’/z.ao,-_;f Yl Asits: ﬁ"*; _,;:——/
ﬁ/?é'M/}éé’fA
OCEAN BREEZE PARK INC, = ;p?oé’ﬂa =4
corporation - 52
; = 5
™ T
s
— 2 M
o = {7
S5
:‘}"w’rur: ™o
g ot

§71475v.}
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Exhibit “4™

PLAN and AGREEMENT OF MERGER
BETWEEN
OCEAN BREEZE HOMEOWNERS® ASSOCIATION, INC,,
& Florida not-for-prefit corporation
and
DCEAN BREEZE PARK INC,
a Florida corporation

J374
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PLAN AND
AGREEMENT OF MERGER

BETWEEN

OCEAN BREEZE PARK HOMEOWNERS?® ASSOCATION, INC.,
a Florida not-for-profit torporation
and
OCEAN BREEZE PARK INC,
a Florida ¢corporation

This Plan and Agreement of Merger (this ~“Agreement™) is entered into and effective as of

B o 1 , 2008, by and between OCEAN BREEZE PARK BOMEOWNERS'
ASSOCIATION, INC., 2 Florida not-for-profil corporation (“Ocean Breeze Homeowngry®

Association”) and OCEAN BREEZE PARK INC, 2 Florida corporation {“Qeean Bmczc;EBr -

LAINEt 90

and colisctively with Ocean Breeze Homneowners' Association, the “Constitient Corpcrntxonsw‘}. Tl
C") =, —
Background ¥ r—-
e o "
&

Ocean Breeze Homeowners' Association is & not-for-pront corporation duly orgamimd 53
under the law of the State of Florida and ig the owner of all of the outstanding shares of comyms
stock of Ocean Breeze Park. Otean Breeze Park is 2 corpomtion duly crganized under the Jau.pf .
the State of Florida and i3 & wholly owned subsidiary of Ocean Breeze Homegwiets' -
Association. The Board of Directors and 2 majority of the members of Ccean Breeze
Homeowners® Association deem it advisable that Ocean Breeze Park be merged with and into
Oecean Breeze Homeowners' Associstion on the terms and conditions herein set forth and in
accordence with the Flarida Statuteg §607.1108. It i# intended for federsl income tax purposes
that the reorgenization contemplated hy this Agresment shall qualify as a reorganization within
the meaning of Section 363(a){1)(A) of the Internat Revexne Code of 1986, as amended,

F
|

In consideration ¢f the mutuval promises and covenarts hersinafter sct forth, and for other
good snd valuable consideration, the receipt and sufficiency of which are hersby acknowledged,
Cceany Breeze Homeowners' Association and Oeccan Breeze Park have agreed and do hereby
agres as follows: '

Terms Of The Mearger

1. Background. The parties hereby acknowledge and agree that the Background
Section is true in all respects and shell be incorporated herein by reference.

2. Merger. Oozan Breeze Park shall be merged into Qcean Breeze Hameowners’
Association pursuam to the applicable provisions of Florida !aw including Section 607.1108 of
the Florida Statutes, and Ocean Breeze Homeowners' Awsoc:anas shall be the surviving not-for-
profit corporation.

3. Effect of Mexger. From and after the fillng of the Asticles of Merger, the
Constituent Corporations shali be a single corporation, which shall be Ocean Braeze
9ITAMGY, Y
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Homeowners' Association as the surviving not-for-profit corporation, and the separate existence
of Ovean Breeze Park shali cease except to the extent provided by the Taws of the State of Florida
in the case of a corporation after its merger inte another corporation, while the corporate
existence of QOcesn Breeze Homeowners' Assaciation shall continue unaffectad and unimpeired.
Goean Breeze Homeowners' Association shall have all the rights, privileges, itmmunities and
powers and shall be subject to all the duties and liabilities of 2 not-for-profit competation
organized under Florida law. Ocean Breeze Homeowners' Association shal! thersupon and
thereafter possess all the rights, privileges, immunities ond franchises of a public, as wel] as
private, nature of each of the Constituent Corporations. All property, teal, personal end mixed, -
all debte due on whatmver acconnt, all other choses of action, and ail and every other interest of
or belonging to or due to each of the Constituent Corporations, shall be taken and deemed to be
transferred to and vested in Ocesn Breeze Homeowners' Agsociation without further act or deed.
The title 1o any real estate, or soy interest thersin vested in either of the Constituent
Corporations, ghall not revert or be in any way impaired by reeson of such merger. Qcean Breeze
Homepwmers" Association shall hereafter be responsgible and liable for all the liabilitics and
obligations of each of the Constituent Corporetions, and any claim existing oy action or
proceeding pending by or zgainst either of the Constituent Corporations may be prosecuted as if
such merger bad not taken place, or Ocean Bresze Homeowners’ Association mey be substituted
in its place. Neither the rights of creditors nor gny liens upon the property of cither of the
Constitnent Corporations shall be impaired by the merper,
[l
4. Certificate of Incomporatiop. The Certificate of Incorporation of Ocean Bw;eftge
Homeowners® Associstion shall not be amended in any respect by reason of this Plaifi’md
Agreement of Merger. _ P
f_‘f-';‘ =5 2
3. Delivery of Shates. The manner of converting the outstanding shares of gsch ¢ of
the Constituent Corporations shall be as foliows: The common stock of Coean Breeza }‘ark
owned by Ocean Breexe Hometrwners® Associahion immediately prior to the Effective Datz-(as
defined below) of the merger, which represent all of the issued and outsianding shares of‘-Ol:can
Breeze Park, shall, withowt any action on the part of the holder thereof, ocasc to exist zm#-#c
cancelled by vittue of this Merger.

6. Further Assurances. If et any time after the Effective Date Ocean Breeze
Homeowners™ Association shall comsider or be advised thet any further assignments or
assurances are necessary or desirable to wvest in Ocean Bresze Homeowners' Asgsociation,
according to the terms hereod, the title to any property rights of the Constituent Corporations, the
last acting officers and Directors of Ocean Breeze Park, or the coresponding officers and
Directors of Ocean Breeze Homeowners™ Assaciation shall and will execute and meke 2l such
proper assignments or assurances #nd atl things necessary or proper to vest title in such property
ot rights in Ocean Breeze Homeowners' Agsociation, and otherwise carry out the purposes of
this Plan and Agresement of Merger.

7. Aporoval By Directors. This Plan and Agreement of Mecger shali bz approved by
the Board of Directors of Ocean Breeze Homeowners' Association and a majority of the
members of Ocean Breeze Homepwners' Association pursvant to Sections 607.1108 and

D145
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617.1103 of the Florida Statutes. Pursuant to Section 607.1104 of the Flarida Statutes, the
approval of the sharsholders of Ocean Breeze Pack is not required.

8. Effecdve Date, The merger of Coean Breeze Park with and into Ocesn Bresze
Homeowners® Association shall become effestive upon the filing of the Articles of Merger in
aceordance with Section 607.1 108 of the Florida Statutes {the "“Effective Date™).

. Termination.  Notwithstanding anything contained hersin or elsewhere to the
contrery, this Plan and Agreement of Merger may he terminated and abandened by the Board of
Directors of Ocean Breeze Homeawners® Association at any time prios to filing of the Articles of

Merger.
iN WITNESS WHEREOF, each of the partics to this Agreernent and Plan of Merger has

eaxsed this Agreement and Plan of Merger to be exceuted by its duly authorized officer on the |

date set forth above.

OCEAN BREEZE HOMEOWNERS'
ASSOCIATION, INC,, a Florida not-fboz-
profit corporation

WITNESSES

Q%AQ\PM By:
o R }Q--": Name: s b pr Vs
i Asits: oo de

"_é_‘é‘(\ W :‘ Pl .
A R

OCEAN BREEZE PARK INC, 2 Florida

corporation

As m- FRALE g F ot T

LI La (S A]

LBy 7 J30 80
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PLAN AND
AGREEMENT OF MERGER
BETWEEN
OCEAN BREEZE PARK HOMEOWNERS' ASSOCATION, INC.,
a Florida not-for-profit corporation
and
OCEAN BREEZE PARK INC,
& Florida corporation

.. .. This Plan and Agreement of Merger (this “Agreement™) iz entered into and effective as of
§ e 220 2008, by and between OCEAN BREEZE PARK HOMEOWNERS'
ASSOCIATION, INC., a Florida not-for-profit corporation (“Ocean Breeze Homeowners'
Asgociation™) and OCEAN BREEZE PARK INC, a Florida corporation (*Ocean Breeze Park™
and collectively with Ocean Preeze Homeowners™ Association, the “Constituent Corporations™)

Backproand

{Ocean Breaze Homeowners' Association is a net-for-profit corporation duly organized under the
law of the State of Florida and is the owner of all of the outstanding shares of common stock of
Ocean Breeze Park  Occan Breeze Park is a corporation duly organized under the law of the
State of Florida and is a wholly owned subsidiary of Ocean Breeze Homeowners™ Assosiation,
Ocenn Breeze Homeowners® Association has acquired the stock of Ocean Breeze Fark ug an
integral step in Ocean Breeze Homeowners” Asaociation’s aequisition of the Ocean Breeze Park
manufactured housing community in the Town of Ocean Breeze, Florida pursuant to the

provisions of Chapter 723 of the Floride Statites and the Asticles of Incorporation of Ocean
Breeze Homeowners’ Association.

The Board of Dincctors of Ocean Breeze Homeowners’ Association deem it advisable that Ocean
Breeze Park be merged with and inte Ocesn Breeze Homeowners® Asgocintion on the terms and
canditions herein set forth and in accordance with the Florida Statutes §607.1108. It is intended
for federal income tax purposes that the reorganization contemplated by this Agreement shall

qualify as a reorganization within the meaning of Section 368(2)}{1)(A) of the Internal Revenue
Code of 1986, as amended.

In consideration of the mutual promises and covenants hereinafier set forth, and for other
good and valuable consideration, the recedpt and sufficiency of whick are hereby acknowledged,

Ocean Breeze Homeowners' Association and Ocesn Breeze Park have agreed and do hershy
apree 23 follows:

Terme Of The Merger

1. m The parties bereby acknowledge and agree that the Background
Seetion is true in all respects and shall be incorporated herein hy refarence.

Eat Lo
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2, Metger. Ocean Breeze Park shall be merged into Ocean Brecze Homeowners'
Association pursuant to the spplicable provisions of Plorida law including Section 607.1108 of
the Florida Stamtes, and Ocean Brecze Homeowners' Association shall be the surviving not-for-
profit corporation,

3 Effect of Merger From and after the filing of the Articles of Merger, the
Constiteent  Corporations shall be a single corporation, which shall be Occen 'ﬂrim coo
Homeowners’ Associatinn as the surviving not-for-profit corporation, and the separato cximufbc
of Qeean Breeze Park shall cease except to the extent provided by the laws of the State of* _Fla”gida o
in the case of a corporation after its merger into another corporstion, while the coq:orste AR
existence of Ocean Breeze Homeowners® Associstion shall continve vnaffected and ununpmrad.
Ocean Breeze Homeowners® Associadon shall bave all the rights, privileges, nmunities abd
powers and shall be subject to all the dutics and lisbilities of a not-for-profit corpbibion
organized under Florida Jaw. Ocean Breeze Homeowners' Association shall thereupont end
thereafter possesy afl the rights, privileges. immumities s#nd franchises of s public, as wbll As
private, nature of each of the Constituent Corporations. All property, real, personal and mxxed.
a1l debis due on whatever accours, all other choses of action, and all end every other interast of
or belonging to or due to each of the Constituent Corporations, shall be taken and deemed to be
transferred to and vested in Ocean Breeze Homeowners' Association without further act or deed.
The title to aty real estate, or any imterest therein vested in either of the Constituent
Corporations, shall not revert or be in any way impaired by reason of such merger. Ocean Bresze
Homeowners' Association shall hereafier be responsible and liable for all the Habilities and
obligations of each of the Constituent Corporations, and any claim existing or action or
proceeding pending by or against either of the Constituent Corporations maey be prosecuted as if
such merger had not taken place, or Ocean Breeze Homeowners' Association mey be substituted
in its place, Weither the rights of creditors nor any liens upon the property of cither of the
Constituent Corporations shatl be impaired by the merger.

a31id

LZ@H%"! 71 )

4, Cerdificate of Incorporation. The Certificate of Incorporation of Ocean Breeze
Homeowners' Association shall nat be amended in any vespest by reason of this Plan and
Agreement of Merger.

5. Delivery of Shares. ‘The mauner of converting the cutstanding shares of each of
the Constituent Corparstions shall be as follows: The comomen stock of Occan Breeze Park
owned by Occan Breeze Homeowners® Association immediately prior to the Effective Date (as
defined below) of the merger, which represent all of the iasued and outstanding shares of Ocean
Breeze Park, shall, without anty action on the pan of the holder thercof, cease to exist and be
cancelled by virtue of this Merger,

G, Fusther Assurances,  If at any time afier the Effective Date Ocean Breesze
Homeowners® Association shall consider or be advised that any farther assignments or
assurances arc negessary or desirable to vest in Ocezn Breere Homeowners' Association,
according to the terms hereod, the litle 1o any propexty rights of the Constiment Corporations, the
last acting officers and Dircctors of Ocean Bresze Park, or the corresponding officers and
Directors of Ovean Breeze Homeowners® Association shall and will extecute and male il such

proper assignments or assurances and &l things uecessary or proper to vest title in such property
9714w

08000272818 3
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or rights in Ocean Breeze Homeowners' Assoclation, and otherwise carry out the purposes of
this Plan and Agreement of Merger.

7. Approval By Drivectors. This Plan and Agreement of Merper shall be approved by
the Board of Directors of Oecean Breeze Homeowners' Association pursuant to Sections
607.1108 and 617.1103 of the Florida Statutes. Pursuant to the By.Laws of Ocean Bresze
Homeowners' Association and Section 617,1103 of the Fiorida Starutes. the approval of the
members of Qcean Breeze Homeowners' Association is not required. Pursuent to Section
607.1104 of the Flonida Statutes, the approval of the sharcholders of Ocean Broeze Pork is not
required,

8. Effective Dage. The merger of Oczan Brecze Park with and inte Ocean Breeze
Homeowners’ Associstion shall become effective upon the fling of the Articles of Merger in
accordance with Section 607.] 108 of the Flarida Statutes (the “Effective Date"}.

9, Temmination.  Notwithstanding anything contained herein or elsewhere to the
contrary, this Plan and Agresment of Merger may be terpinated and abandoned by the Boerd of
Direciors of Qcean Brecze Homeowners™ Association ot any time prior to filing of the Articles of
Merger.,

IN WTINESS WHEREOF, cach of the parties to this Agreement and Plan of Merger has
caused this Agreement and Plan of Merger to be exesuted by itz duly authorized officer on the

date set forth above. _“[
o
WITNESSES OCEAN BREEZE Homowzsnaé @
ASSOCIATION, INC,, a Florida rioe-f6t- =
. profit corporation =it o> T
2 g inln =
By: na ;_1
Narne: =
/ PP Al /i‘: Asits: AEL =7e % O
B 7R e | 2= 9
OCEAN BREEZE PARK INC, a Fronda -~
corporation
Namne: L Caua,
Asits:___Fyee  — MPEY
T4, |
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