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ARTICLES OF MERGER
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ARTICLES OF MERGER

OF

THE RESERVE AT BUCKINGHAM, INC.
A FLORIDA NOT FOR PROFIT CORPORATION

AND

THE VILLAGES AT BUCKINGHAM, INC.
ALL FLORIDA NOT FOR PROFiT CORPORATIONS

INTO
THE VILLAGES AT BUCKINGHAM, INC.
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Pursuant to Section 617.1105 of the Florida Statutes, the undersigned
corparations, The Reserve at Buckingham, inc., a Florida not for profit corporation,
and The Villages at Buckingham, Inc., a Florida not for profit corperation, adopt the
following Articles of Merger for the purpose of merging The Reserve at Buckingham,
Inc., a Florida not for profit corporation, into The Villages at Buckingham, Inc.

PLAN OF MERGER

g forth the terms and conditions of the merger of

1. The Plan of Merger settin
is attached to these Articles as Exhibit "A".

The Viliages at Buckingham, Inc.,

ADOPTION OF PLAN

2. The Villages at Buckingham, Inc, had 114 members entitled to vote on
the Plan of Merger. The Plan was adopted by written consent of a majority of the
members. The Statement of Consent executed by the members of The Villages at

Buckingham, Inc. is attached to these Articies as Exhibit "B".
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3. The Reserve at Buckingham, Inc. hadii4 members entitled to vote on the
Plan of Merger. The Plan was adopted by written consent of a majority of the
members. The Statement of Consent executed by the members of The Reserve at
Buckingham, Inc. is attached to these Articles as Exhibit "C".

- 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 _L5th _ day of iff February | 2000.

THE VILIAGES AT BUCKINGHAM, INC.

By:
: Darin McMarray , President
Attest: '
By: MKMA&;A
Alan Burns , Secretary
THE RESBERVE AT BUCKINGHAM, INC.
By:
° ' Darin McMurray , President

Aftest:

By: \Q\ K./vwv‘/"

Alan Burns | Secretary
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EXHIBIT “A”

AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger dated as of the 15¢h day of February , 2000, by
and between THE RESERVE AT BUCKINGHAM, INC., a Florida Not for Profit
Corpaoration, (herein referred to as non-surviving corporation), and THE VILLAGES AT
BUCKINGHAM, INC., a Florida Not for Profit Corporation (herein referred to as
surviving corporation) said corporation being herein sometimes referred to as the
"Constituent Corporation”.

The non-surviving corporation is duly organized and existing under the laws of
the State of Florida, having been incorporated thereunder on February 27, 1997. The
surviving corporation is a corporation organized and existing under the laws of the
State of Florida, having been incorporated thereunder on February 27, 1997. Both
corporations were organized under their preseni names and such names have never
been changed.

Neither corporation is authorized to issue shares. The non-surviving
corperation, i.e., The Reserve at Buckingham, Inc., currently has _ 114 members.
The surviving corporation, i.e., The Villages at Buckingham, Inc. currently has

114  members.

The principal office of the non-surviving corporation is c/fo U.S. Home
Corporation, 10481 Six Mile Cypress Parkway, Fort Myers, Florida 33812, The
registered office of the surviving corporation is located at 2375 Tamiami Trail North,
Suite 308, Naples, Florida 34103 and John M. Swalm is the registered agent thereof
upon whom process against the Florida Corporation may be served,

The Board of Directors of the non-surviving corporation and the Board of
Directors of the surviving corporation deem it to be to the benefit and advantage of
each of said corporation and their respective members that said corporations merge
under and pursuant to the provisions of Section 617.1105 of the Florida Statutes, and
the Board of Directors 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, and each of said Board of Directors has directed that the Agreement be
submitted to a vote of the respective members of the non-surviving and surviving
corporation entitled to vote thereon (namely all of the members of each) for the
purpose, among others, of considering approval of the Agreement.



In consideration of the foregoing and the mutual agreements hereinafter set
forth, the parties hereto agree that in accordance with Section 617.1105 of the Florida
Statutes, the non-surviving corporation shail be merged with and into the surviving
corporation and that the terms and conditions of such merger and the mode of carrying
it into effect are, and shall be, as herein set forth.

ARTICLE |

Except as herein specifically set forth, the corporate existence of the surviving
corporation, with all its purposes, powers and objects shall continue in effect and
unimpaired by the merger, and 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 shali 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 [X hereof. Upon such adoption, that fact shall be certified 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 a copy of this Agreement, certified by the
Secretary of State of F lorida, shall be recorded in the office of the Clerk of Courts of
Lee County in the State of Florida.

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

ARTICLE ||

Upon the effective date of the merger, the Articles of Incorporation of THE
VILLAGES AT BUCKINGHAM, INC., as hereinafter amended shalil 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 Ill

Upon the effective date of the merger, the By-Laws of THE VILLAGES AT
BUCKINGHAM, 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.

ARTICLE [V

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 aof each of the constituent corporations and ail 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 or demand for any cause existing against either corporation, or any member,
officer, director or employee thereof, shali 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,
settled 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.

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 to
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, assignmenis 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. -

ARTICLE V

Upon the effective date of the merger, each membership of the non-surviving
corporation, shall be and become converted into a 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
In order to perfect the merger, the Articles of Incorporation of the surviving
corporation are hereby amended by striking all of Article | and substituting the
following: "Article I: The name of the corporation is THE VILLAGES AT
BUCKINGHAM, INC."

ARTICLE viI

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 both the surviving corporation and the non-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, or 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 viil

All corporate acts, plans, policies, approvals, 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 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 corporation.
Such merger shall not in itself effect any other change in such plans or rights. The
employees of the non-surviving corporation shall become the employees of the
surviving corporation and continue to be entitled to the same rights and benefits they
enjoyed as employees of the non-surviving corporation.

ARTICLE [X

This Agreement of Merger shall be submitted to the members of each of the
constituent corporations as provided by the applicable laws of the State of Florida.
There shall be required for the adoption of this Agreement by (1) the non-surviving
corporation - the affirmative vote of the holders of at least a majority of the membership
of the corporation and by (if) the surviving corporation - the affirmative vote of the
hoiders of at least a majority of the membership of the corporation. In addition,
consummation of the merger shall be subject to obtaining any consents or approvals
determined by the respective Boards of Directors of the constituent corporations to be
necessary to effect such merger.



ARTICLE X

The surviving corporation hereby agrees that it may be served 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 Xi

This Agreement and the merger may be terminated and abandoned by
resolutions of the Board of Directors of the non-surviving corporation and the surviving
csorporation prior to the merger becoming effective. In the event of the termination and
the abandonment of this Agreement and the merger pursuant to the foregoing
provisions of this Article XI. this Agreement shall become void and of no further effect
without any liability on the part of either of the constituent corporations or its
stockholders or the directors or officers in respect thereof.

ARTICLE XII

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

IN WITNESS WHEREOQF, each party of this Agreement and Plan of Merger
pursuant to authority duly given by its 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 Dy its Secretary as of the day and year first
hereinabove written.

THE VIIRAGES AT BUCKINGHAM, INC.

BY: ,
' 'Darin McMurray , President

Attest:

Alan Burns : Secre_tary




THE RE)

- By:

" “Darin McMurray , President

Attest:

By: \\\:}\K/\«M

Alan Burns | S'ec["etary
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EXHIBIT “B”

RESOLUTION OF THE MEMBERS OF
THE VILLAGES AT BUCKINGHAM, ING.
ADOPTING PLAN OF MERGER

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

merger at a meeting of directors duly held at 12734 Renwood Lane, Ste. 49 Fort
Myers, Fort Myers, Florida, on the 15th day of February . 2000 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 hereby ratify and adopt the
plan of merger dated the 15th day of _February , 2000 between the corporation
and The Reserve at Buckingham, Inc., a Flarida Not for Profit Corporation, and direct
the secretary of the corporation to insert a copy of such plan in the minute book of the
corporation immediately following the minutes of this meeting; and

FURTHER RESOLVED, that the officers of this corparation are hereby
authorized and directed to execute ali documents and take such further action as may
be deemed necessary or advisable to carry out and accomplish the purposes of this
resolution.

DATED thiS 15th day of February , 2000.

Member(s): ) \4}\ KAW

-~ - Alan Burns Secretary




RESOLUTION OF THE DIRECTORS OF
THE VILLAGES AT BUCKINGHAM, INC.

WHEREAS, there has been presented to and discussed at this meeting of the
board of directors of The Villages at Buckingham, Inc., Inc. a proposed plan providing
for the merger of the corporation with The Reserve at Buckingham, Inc., a Florida Not
for Profit Corporation, a copy of which plan the secretary is hereby directed to insert in
the minute book of the corporation immediately following the minutes of this meeting;
and

WHEREAS, it is deemed in the best business interest of the corporation and its
members that this corporation merge according to the terms of such plan; it is

RESOLVED, that the merger of this corporation with The Reserve at
Buckingham, Inc., a Florida Not for Profit Corporation, and the terms and conditions
of the proposed plan for carrying such merger into effect are Hereby adopted and
approved,;

FURTHER RESOLVED, that the appropriate officgrs of this corporation are
hereby authorized and directed to execute all documents and to take all actions they
may deem necessary or advisable to carry out and accomplish the purposes of this
resolution.

FURTHER RESOLVED, that the officers of this cogporation are hereby
authorized and directed to take such steps as they may dgem necessary and proper to
obtain the approval of the plan by the members of this cofgoration.

DATED this 15th day of __ February , 2000.

Directors:

Darin McMurra

Alan R. Bumns

f:\wpdata\ejs\forms\condo\mergeribucking. rel



EXHIBIT “C”

RESOLUTION OF THE MEMBERS OF
THE RESERVE AT BUCKINGHAM, INC.
ADOPTING PLAN OF MERGER

WHEREAS, the board of directors of this corparation has approved a plan of
merger at a meeting of directors duly held at 12734 Kenwood Lane, Ste. 49 Fort
Myers, Florida, on the 15th day of __February ,-2000 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 hereby ratify and adopt the
plan of merger dated the 15th day of February , 200Q among the corporation and
The Villages at Buckingham, Inc., a Florida Not for Profit Corporation, and direct the
secretary of the corporation to insert a copy of such plan in the minute book of the
corporation immediately following the minutes of this meeting; and

FURTHER RESOLVED, that the officers of this corporation are hereby
authorized and directed to execute al] documents and take such further action as may
be deemed necessary or advisable to carry out and accomplish the purposes of this
resolution.

DATED this 15th day of _ February _, 2000.

Member(s): ) \j\ &AKM

Alan Burns Secretary




RESOLUTION OF THE DIRECTORS OF
THE RESERVE AT BUCKINGHAM, INC.

WHEREAS, there has been presented to and discussed at this meeting of the
board of directors of The Reserve at Buckingham, Inc. a proposed plan providing for
the merger of the corporation with The Villages at Buckingham, Inc., a Florida Not for
Profit Corporation, a copy of which plan the secretary is hereby directed to insert in the
minute book of the corporation immediately following the minutes of this meeting; and

WHEREAS, it is deemed in the best business interest of the corporation and its
members that this corporation merge according to the terms of such plan:; it is

RESOLVED, that the merger of this corporation with The Villages at
Buckingham, Inc., a Florida Not for Profit Corporation, and the terms and conditions
of the proposed plan for carrying such merger into effect aré hereby adopted and
approved;

FURTHER RESOLVED, that the appropriate offjcers of this corporation are
hereby authorized and directed to execute all documerts and to take all actions they
may deem necessary or advisable to carry out and acgomplish the purposes of this
resolution. ‘

FURTHER RESOLVED, that the officers of thisicorparation are hereby
authorized and directed to take such steps as they ma fideem necessary and proper to
obtain the approval of the plan by the members of this

DATED this 15th day of _February , 20008

Directors:

Darin McCurra

e =

E.B. Lawson -

N Ve

Alan R. Burns
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