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ARTICLES AND PLAN OF MERGER U, . s
BY AND BETWEEN IR
SUN RECREATION, INC,, and SUNCOAST RY, INC,, © Rl
WITH 104
SUNCOAST RV, INC. BATE
AS THE SURVIVING CORPORATION EF[ FE} 3“%& -0
THESE ARTICLES AND PLAN OF MERGER (hercinafier this “Agreement”) are made
and entered into this_ [T dayof __ Doeegmabes , 2003, by snd between SUN

RECREATION, INC,, a Florida corporation, and SUNCOAST RV, INC., a Flotida corporation,
with their principal offices located at 10360 Beach Boulevard, Jacksonviile, Florida 32246,
this Agreement, Sun Recreation, Inc., and Suncoast RV, Inc., are sometimes collectively referred
{o as the “Constituent Corporations” and individually as a “Constituent Corporation.” Suncoast
RV, Inc., may also be referred to as the “Surviving Corporation,” and Sun Recreation, Inc,, may
be referrad to as the “Disappearing Corporation.”

WITNESSETH:

WHEREAS, the Boards of Directore of the Constituent Corporations deem it advisable and
generally for the welfare of the Constituent Corporations that the Disappearing Corporation be
merged with and into the Surviving Corporation, as authorized by Florida Statutes, all pursuant
to the teyms and conditions get forth in this Agreement aud in sccordance with the provisions of
Section 368(a)(1)(A), of the Internal Revenue Code of 1986, as amended (the “Merger™).

NOW, THEREFORE, the Constitueni Corporations, between themselves mnd their
respective Boards of Directors, in consideration of the mutual covenants, agreements and
provisions contained below, have agreed to merge the Disappearing Corporstion into the
Surviving Corperation, pursuant to the laws of the State of Floride, and do hereby agree upon
and prescribe the teriny and conditions of the Merger in the following Articles and Plan of
Merger:

ARTICLE ]
Constituent Corporations

The Constituent Corporations are:

()  SUNCOAST RV, INC,, a corporation duly organized and validly existing under the
laws of the State of Florida, by its Articles of Incorporation, which were filed with the
Department of State of Florida, on June 12, 2001, under the name of “Suncoast RV, Ing.,” which
has en authorized capitalization consisting of 7,500 shares of common stock, with a par value of
$1.00 per share, of which 1,000 shares of common stock are presently issued and oufstanding,
which shall be the Surviving Corporation.
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(b}  SUN RECREATION, INC,, & corporation duly organmized and validly existing
under the laws of the State of Florida, by its Articles of Incorporation which were filed with the
Department of State of Florlda on December 31, 1975 under the name “Lil* Parthat Enterprises,
Inc.” On February 15, 1978, the corporation changed its name to First Florida Finance, Inc, and
on December 22, 2000, the corporation changed its pname to Sun Recreation, Inc. Sun
Recreation, Inc, hag an authorized capitalization consisting of 1,000 shares of common stock,
with a par value of 3.05 per share, of which 500 shares of common stock are presently isgued and
outstanding, which shall be the Disappearing Corporation.

ARTICLE T
Mergsr

On the sffective date of the Merger, the Disappearing Corporation ghall be merged with
and into Suncoast RV, Inc. Upon the approval of this Agreement by the Secretary of State of the
State of Florida, and the payment of all fees and taxes required by the laws of the State of
Florida, this Agreement shall be filed with the Secretary of State of Florida. The Merger shall be
eifective, and the scparate existence of the Disappearing Corporation shall cease (except as
continued by statute) as of December 31, 2003 (the “Effective Date™), Suncosst RV, Ing. ghall
be the Surviving Cotporation in the Merger and shall be governed by the laws of the State of
Florida, which state shall be its domicile.

ARTICLE 110
Articles of Jocorporation

Tho Articles of Incorporation of the Surviving Corporation as in effect immediately prior
to the effective date of the Merger shall remain in full force and effect as the Articles of
Incorporation of the Surviving Corporation after the Metger.

ARTICLE TV
. o of O :ine Stock

The method and procadure for catrying the Merger into effect, and the manner and basts of
converting the shares of the Disappearing Corporation into shares of the Surviving Corporation
are as follows:

(s) Immediately upon the Effective Date of this Merger, each issued and outstanding
share of common stock of the Disappearing Corporation, which is issued and outstanding on the
Eifective Date of the Metger, shall, without further action on the part of the holder thereof,
automatically become, and be converted into two and one-half (2 1) shares of Suncoast RV, Inc.

Each outstanding certificate rapresenting sharcs of common stock of the Disappearing
Corporation shall be dozmed for all corporate purposes to evidence the ownership of fully paid,
nonasgessable ehares of common stock of the Surviving Corporation into which such shares have
been converted.
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(b}  As soon as practicable after the Bffective Date of the Merger, sach holder of &
certificate or certificates representing outstanding shares of common stock of the Disappearing
Corporation shall be entitled, upon sutrender of such certificate or certificates, to receive in
exchange a certificate or certificates representing the aggregate number of shares of common
stock of the Sutviving Corporation into which the shares of the Disappearing Corporation shafl
have besn converted pursuant to this Article,

ARTICLEV
Terms itio

Additional terms and conditions of the Merger are as follows:

(a)  The Bylaws of the Surviving Corporation in offect on the Effective Date of the
Merger shall continue to be the Bylaws of the Surviving Corporetion.

{b)  The directors of the Surviving Corporation after the Merger, who shall serve until
their suceessors have been duly elected or appointed, or until their eatlier death, resignation or
remaval, are; : . ‘

Fred 8. Haszan
Ann §, Hassan
Salem ¥, Hassan
Tracy A. Hassan

()  The principal officers of the Surviving Corporation afier the Merger, who shall
hold offico until their succeasors have been duly elected or appointed or until their earlier death,
resignation or removel, and their respective offices, are as follows:

Fred 8. Hassan Progident
Balem F. Hasgan *' Vice President
Tracy A, Hassan Secretary and Treasurer

(d)  The principal office of the Surviving Corporation shall be 10360 Beach Boulevard,
Jacksonville, Florida 32246. The name and address of the Registerad Agent shall be:

Michae! M. Bajalia
1301 Riverplace Boulevard, Suito 1700
Jacksonville, Florida 32207

(e}  If at any time the Surviving Corporation shall consider or be advised that any
further assignments or agsurances in law are necessary or desirable to vest in the Surviving
Corporation, according to the terms hereof, the title to any property or rights of the Dissppsaring
Corporation, the proper officers and directors of the Disappearing Corporation, or the Surviving
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Corporation, shall axecute and make all such property assigninents and assurances and do all
things necessary or appropriate to vest title in such property or rights in the Surviving
Corporation, or otherwise to carry out the intent or accomplish the putposes of this Agreement,

ARTICLE VI
Effect of Merger

Upon this Merger becoming effective, the separate existence of the Disappearing
Corporation, gxcept insofar as it may be continued by statuis, shall cease, Upen this Morger
becoming effestive, the Surviving Corporation shal! succeed to, without other transfer, and shail
possess and snjoy all the rights, privileges, immumities, powers and franchises for 2 public as
well ag a private nature, and be subject to all restrictions, disabilities, and duties of the
Disappearing Corporation, and all the rights, prwileges, immunities, powers and franchices of the
Disappearing Corporation and all property, real, personal and mixed, and all debis due to the said
Disappemg Corporation on whatever account, for stock subscriptions as well as for all other
things in action or belonging to the Disappearing Corporation, shall be vested in the Surviving
Corporation; and all assets (tangible, intangible, personsal, real or otherwise), property, rights,
privileges, immunities, powers and franchises, and every other interest shall be the property of
the Surviving Corporation, and the title to any real ¢state vested by deed or otherwise in the
Disappearing Corporation shall not revert or be in any way impaired by reason of the Merger;
provided, however, that sll rights of credifors and all liens upon any property of said
Disappearing Cosporation shall be preserved, unimpaired, limited in lien to the property affected
by such liens at the effective time of the Merger, and all debts, Habilitics, obligations and duties
of the Constituent Corporations, attach to and be assumed by the Surviving Corporation, and
may be enforced agalnst the Surviving Corporation to the same extent 88 if said debts, liabilities,
obligations and duties had been incurred or coniracted by the Surviving Corporation,

ARTICIEVEH
Autho jono e

The Board of Directors of each of the Congtituent Corporations met, and by resolution
adopted by a unanimous vote of the members of such boards spproved the Plan of Merger set
forth in these Articies,

The Plan of Merger thereafier was submitted o a vote at a mecting of the sharcholders of
sach of the Constitucnt Corporations, and at such meeting the following votes were recorded;

Qutatanding For Plan Azainst Plan
Sun Recreation, Ing, 500 500 (-
Suncoast RV, Inc. 1,000 1,000 -
4
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ARTICLE VIO
Compliance With Legal Requirements
All provisions of the laws of the State of Florida applicable to the Merger have been or will

have been complied with ypon the filing and recording of this Agreement with the Secretary of
State of the State of Florida.

IN WITNESS WHEREOF, the Constituent Corporations have caused these Articles and

Plan of Merger to be executed the day and year first above written, effective the 31* day of
December 2003.

CORPORATE SEAL SUN RECREATION, INC.

ATTEST: By Z _} - é é

Fred S. Hassan, President

T
Ann S, Hastan, Secretary

CORPORATE SEAL SUNCOAST RV, INC, .~

ATTEST: By : ‘{\\ 4

)
Salem F. Hassan, Presidént

A

Tracy A. Hassar Secretary
49147
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