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MERGER AGCREEMENT
for the merger
of

LAKF. CASCADE, IKG.
(a Nevada corporation)

with and into

BRIC OF 1DAHOD, INC,
{an Idaho corporstion)

* Rk k Kk W &

This MERGER AGREEMENT entered into this 25~ day of
April, 1970, between LAKE CASCADE, INC., a Nevada corporation,
(hereinafter called "CASCADE') and all of the directors thereof,
and BRIC OF IDAHO, INC., an Idahc corporation, (hereinafter
called "BRIC") and all of the directors thereof and BROKERS
REALTY INVESTMENT CORPORATION, a Florida aorporation, (herein-

after called "BROKERS").
WITNESSETH:

WHEREAS, CASCADE and BROKERS have previously executed
an Agreement and Plan of Reorganization dated December 10, 1969,
and subsequent amendments thereto, sald agreement requizing the
merger of CASCADE and BRIC as provided i{n this Merger Agreement;

and

WHEREAS, CASCADE and BRIC are corporations duly organized
and existing under the lawa of the States of Nevada and Idaho,

redpactively; and

WHEREAS, the euthorized capital stock of CASCADE con-
siats of Two Thousand Five Hundred (2,500) shares of common stock,
par value Ten Dollars ($10.00) per shara, of which Two Thousand
One Hundred and Thirty (2,130) shares have been issued; and

WHEREAS, the authorized capital stock of BRIC consists
of Five Thousand (5,000) shares of common stock, par value One
Dollar ($1.00) per share, of which One Thousand (1,000) shares
have been issued; and
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WHEREAS, BROKERS is the parsnt corporation of BRIC,
being the owner and holder of all of the outatanding stock of
BRIC; and

WHEREAS, the Boards of Directors of CASCADE and BRIC
(such corporations being hereinafter sometimes collectively
called the "Constituent Corporations") deem it advisable and
for the benefit of the Constituent Corporations and their
stockholders that CASCADE be merged into BRIC on the terms
hereinafter set forth and the respective Shareholders and
Boards of Directors of the Constituent Corporations having
approved this Merger Agreement (hareinafter called "this
Agresment”) and this Agresment also having been approved by
the Executive Committee of the Board of Directors of BROKERS ;

NOW, THEREFORE, BRIC and CASCADE hereby agree that
pursuant to the applicable statutes of Nevada and Idahc and
subject to the conditions hereinafter set forth, CASCADE shall
be merged into BRIC, which shall be the surviving corporation,
and that the terms and conditions of such werger (hereinafter
called the "marger') shall be as followa:

ARTICLE I

At the time of merger, as defined in Article VII
hereof, CASCADE shall ba merged into BRIC, the separate existence
of CASCADE shall cease snd BRIC, as the surviving corporaticn,
shall coatinue to exist by virtue of and shall be goverued by
the laws of Idaho. The name of the surviving corporation shall
be changed to LAKE CASCADE, INC. at the time of the merger. All
property of every description, real, personal and mixed, interests,
rights, privileges, powers and franchises of BRIC prior to the
merger shall not be affected by the merger, and at the time of

merger BRIC shall, without furthar act or deed, own and poesess
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all the property of evary description, real, personal and mixed,
faterests, righte, privileges, powers and fran:hises of CASCADE,
all as provided by the lavs of Revada and Idaho. Also ss provided
by those lawe, all rights of creditors and of amy persons dealing
with the Coastituent Corporations and all liens vpon sny property
of the Coanstituent Corporations shall be preserved vaispaired by
the marger, and all debts, liabilities, obligations and duties
of CASCADE shall thenceforth attach to BRIC and may be enforced
against it to the same extent as if the ssxe had been incurred
byrlt.
ARTICLE 11

CASCADE hereby warrants and sseures BRIC that thara are
no debts, liabllities or ocbligations of any type outstanding
sxhibited to BROKKRS at the time of execution of this Agreement
and except fer lisbilities sccrued in the nermal courss of busi-
oeas betwesa the date c¢f said audit and the date of emscuticn of
this Agreswent. The sharsholders of CABCADE agree to indewaify
BRIC for any debts, lisbilities or obligatiocns, including costs
and attorney's fess vhich may be incurred in defending agaiast
any legal action which say be filed agalost BRIC or BAOKERS be-
cause of any debt, lfability or obligation other than said debts,
liabilicties or cbligaticns showno in said certified auwdit and
accrved in the normal course of business between the date of said
audit and the date of execution of this Agreement. It {s specif-
ically agreed that, in the event any claix 1is =4 & known to sither
BAIC or BROYERS resulting from any such debt, lisbility or cbliga-
tion not specifically exceptsd hereby, BROKERS may immediately
notify its Transfer Agent not to transfer any shares of BROKERS
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stock then remaining in the name of the sharsholders of CASCADE as
of the date of this werger until such tizme as such sharsholders
shall post bond either in cash or in soms other form acceptable
to BROKERS in double the amcunt of the claim.

ARTICLE 111

At the time of marger, the Articles of Inecorporation of
the Surviving Corporation shall, until altered, amanded or
rapsaled, be as follows:

FIRST: Ths name of the corporaticn 1is

BRIC OF IDAHO, INC.

SECOND; The purposes sra:

To equip, furnish, manage and operate spartment housas,
hotels, motels, restaurants, office builldings, ashopping centars,
warshouses, buildings and structures of all kinda and to acquire
land tharefor,

To manufacture, purchase or otherwise scquire, invest
in, own, mortgages, pledge, sell, assign and transfar or ctherwise
dispose of, trade, deal in sad deal with goods, wares and rer-
chandise of every class and descriptioa.

To receive, scquire, hold, purchase, dispone of, convay,
mortgage, and/or leass, and to sell, assign and transfer, any
rights, privileges, franchises, real or personal property of the
corporation other than its franchise vf belng a corpcration,

To enter into centracts or obligations of eny type or
kind essential, necessary or proper to the transsction of its
oridnary affairs, or for the purposes of the corporatiocn,

To acquire, and pay for in cazh, stock or bonds of this
corporation or otherwise, the good will, rights, sssats and
property, sad to undertake or agsume the whole or any part of the

-
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obligation or lisbilities of any person firm, association or
corperation.

To acquire, hold, use, eell, assign, lease, grant
licenses in respect of, mortgage, or otherwise dispose of letters
patent of the United States or any foreign couwatry, patent rights,
liceaseas and privilasges, inventions, improvements and processes,
copyrights, trade-marks and trade acames, relating to or useful in
connection with any business of this corporation.

To acquire, purchase, gusrantes, hold, mortgage, own,
vote, sell, pledge and/cr otherwise dispose of and desl in shares,
bonds, securities and debentures and other evidences of indebted-
ness of othar corporations, domestic or foreign.

To borrow or raiss wonays for any of the purposes of
the corporation and, from time to time without limit as to aswmount,
to draw, maks, accept, sndorse, exscute and {ssue promissory aotes,
drafts, bills of exchange, warrasts, bonds, debentures and other
aagotiable or aon-negotiable instruments and evidences of in-
debtedness, and to secure the paywent of any thereof and of the
interest thereon by mortgage upon or pledge, coaveyance or
assignesnt in trust of the whole or any part ¢f tha property of
the corporatiocn, vhethsr at the time owned or thereafter scquired
and to sell, pledge or otherwise dispose of such bonds or othar
obligations of tha corporation for its corporste purposes.

To conduct business in this stats, othar states, Dis-
trict of Columbia, territories and colonies of the United Statas,
and in foreign countries, snd to have one or more offices and
pPlaces of business out of this state, snd to acquire, receive,
hold, purchsse, lessse, mortgage, dispose of, and/or convey real
and perscnal property situated ocut of this state.
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In genaral, to caryy on any other business in connec-
tion with the foregoing, snd to have and exercise all the powers
conferred by tha Laws of Idaho upon coxrporations formed under the
Business Corporation Act of the State of Idsho, and to do sny or
all of tha cthings hereinbefore set forth to tha same extent as
astural persons might or could do,

The objects and purposes specified in the foregoing
clauses shall, except where otharwise expressad, be in nowias
limited ¢or restricted by refersnce to, or inferemce from, the
terms of sny other clause in these articles of imoorporatiom,
but the objects sand purposes specified in each of the foregoing
clauses of this article shall be regardad as independent objects
and purposes.

THIRD: The duration is to be perpetual.

FOURTH: The location and post office address of its
initial ragistered office in the State of ldaho is 711§ Bannock
Street, Boise, Idaho 83701.

FIFTH: The total number of shares of stock whioch ths
sorporation shall have authority to ilssus shall be five thousand
{5,000), of which stock fiva thousand (5,000) shares of the par
value of One Dollar ($1.00) each, ammoumting in the aggregate to
Five Thousand Dollars (§5,000,00), shall be common stoek.

BIXIN: No stockholder of this corporation shall by
reasou of his holding shares of say class have any pre-emptive
or praferential right to purchase or subscribe to any shsres of
any clase of this corporation, now or hersafter to be authorized,
or any notes, debentures, bonda, or other sscurities converte

ible into or carryimg options or warrants to purchase shares of
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any class, now or hareafter to be authorized, whether or not the
lasuance of sny such shares, or such notes, debentures, bonds,
or other securities, would adversely affect the dividend or
voting rights of such stockholder, other thea such rights, {f
any, as the board of dirsctors, in its discretion from time to
time may grant, and at such price as the board of directors fn
its discretion may fix; and the board of dirsctors may fasus
shares of any class of this corporation, or aay netes, deben-
tures, bonds, or other securities convertibls iato or carrying
optiocns or warrants to purchase shares of any class, without
offering any such shares of aany class, sither in whole or in
part, to the existing stockholdars of any class.

SEVENTH: The shares of stock of the corporatioa which
have been fully paid, shall not be subject to assessment for any
purposse.

EIGHTH: In furtherance, and not fn limitation of the
powers conferred by statute, the board of dirsctors 1s expressly
authorized:

To repeal and amend the by-laws of the corporation
and to adopt new by-lawe subject to the right of the shars-
tolders to alter or repeal saild by-laws.

By rasclution passed by a majority cof the whole board,
to designate twe or more of the directors to consticute an ex-
scutive committes, which to the sxtent provided Lin such resolu-
tion shall have and exarcise the authority of the board of
directozrs in tha sanagemsnt of the business of the corporstion.

When and as authorirzed by the affirmative vote of the

holdears of a majority of the stock issued and ocutstanding, having
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voting power given at & shareholders' meeting duly called for
thet purpcse, the beerd of directors shall have power and suthor-
ity tc sell, Lkeass or exchsnge sll the assets of the corporstion,
other than its franchise of being & corporstion, upon such terms
and conditions and for such coansideration, which may be in whole
or in part shares of stock in any other corperatica or corpora-
tions, as ics board of directors shall deem expedient and for

the best interests of the corporation.

NINTH: This corpcration ressrves the right to amend,
alter, changs or repeal any provision contained in these articlas
cf incorporaticn, in the msnner now or heareafter prescribaed by
atatute, and all rights conferred upon shareholders herein are
granted subject to this reservation.

ARTIGLE 1V

The By-Laws of BRIC as in effect at the time of mergsar
shall be the By-Laws of the Surviving Corporation uatil amended
according to the provisions thereof and applicable lau.

ARIIGLE ¥

The weoner and basis of psayment for shares of the
Ccnstitueat Corporatiocns at the time of merger shall bs as
follows:

{1) Each cutstanding share of BRIC Commoa Steck, par
valua One Dollar ($1.00) par share, shall continus to be out-
standing and shall remain as duly issued Common Gtock of BRIC,

{2) All of the outstanding shares of CASCADE Common
Stock shall be paid for by ccaversicn intc a total of 33,000
shares of tha Common Stock of BROKERS haviag & par valus of

Ten Cents ($.10) per ahare.
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ARTICLE V]
The elected officers of BRIC afear the tise of merger,
to hold office in sccordance with the By-Lews of BRIC, shall be

as followsa:

Tom Bateman Fresident
C.A. Bateman Exequtive Vice President
and Chiaf Executive Officer
Byron . Beeler Secretary
John G. Plarce Assistant Becretary
Philip C. Swaby Treasurer
ARTICLE Vi1

As scon as practicable after tha sxscution of this
Agresment, the officers of CASCADE and BAIC shall take the
action required by the laws of the States of Nevada aad Idaho
to complets this merger. The weargsr shall become effective when
all procedures required to make the marger effective have been
completed. The time or date on which all such procedures have
been cowpletad shall ba referred to as che "time" or '"date of
merger’’. Certificates to be issued to the CASCADE stockholders

shall be dated ca the "date of marger”,
ARTICLE VIXL

L. It is a conditicn of this Agresseat that neither
CASCADE nor BRIC shall daclare or pay any dividend on or maks
any distribution of any shares of its capital stock prior to the
tice of mexger,

2. Each of the Constituent Corporatiocns shall pey all
of their respective costs and expenses incurred in connectioa
wvith this Agreemeat and in carrying out the terms thereof.

3. Each of the Constituent Corporations represents
to the other that it has not incurred, end will not tncur, any
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liability for brokerage fees or agents' commissions in ocomnection

with this Agreement or the trsnsactions contemplated hereby except

the commission to Bateman Realty which shall be paid by BROKERS,
4., The form and adequacy of all legsl proceedings and
of all papers and documents used or deliverable hereunder shall
be subjsct to tha approval of Messrs. Plerce, Lewis and Plerce,
General Counsel for BROKERS,
5. 1t is agreed that the provisions of the Agresment
and Plan of Recrganisation dated Deceaber 10, 1969, and the thres

1 smendeents thereto dated March 9, 1970, April &, 1970 and April 24

1970, are incorporated herein by referencae.

IN WITHESS WHEREOY, the parties havs caused this

Agresment to be executed as of the day and year first above

written.
{Corporate Seal) s A
Zicte LM
Attest: RBaxrl C. Barnard, President
- BEHALF OF ALL OF THE DIRECTORS
ard T, atton, OF LAKE CASCADE, INC.
Secretaxry

AS TO BRIC OF IDAHO, INC.
(Corporate Sanl) B

-2p% 'ﬁélﬁ;__q%—
e C. A. Bateman, Exeoutive Vice Rrepident

//':%/”F//’;d ~Z«< _ OM BEHALY OF ALL OF THE DIRRCTORS
Jobn G. Plefce, OF BRIC OF IDAHO, INC.
Assistant Secretary

AS TO BROKERS REALTY
INVESTHENT CORPORATION
(Corporate Seal) -

Attest: , "¢, A. Bateman, Execotive Vic esident
P P

LA A ot on BENALY OF THE EXECUTT COMOTIER

John G. Plerce, OF THE BOARD OF DIRECTORS OF BROKERS

Assistant Secretary REALYY INVESTMENT CORPORATION
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The undersigned, being all of the Divectors of
BRIC OF IDAHO, INC., hereby approve this Agreemsnt for the

margsr with LAKE CASCADE, IRC.

ot
Calvin J. Harris

= X
.:__,\-/-jﬁ- ra ,&4 /;‘:7_1 )

Tom Bateman

. o o e
‘dt_"/ “(’ :‘J—;“' —— ‘i

C, A Batanun

»ihﬁymd\\ éﬁ 6£*L£Ué‘“\

,lyrgnﬂn Benlcr/
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CERTIFICATION
AS TO
LAKE CASCADE, INC.
1, Bernard ¥. Gratton, hereby certify that I am Secretary

of LAKE CASCADE, INC., a corporation organized sand existing under

G alomuew s e e

and pursuant to the general laws of the State of Nevada, and do
further certify as follows:
1. The foregoing Merger Agreemant for the merger of

LAKE CASCADE, INC, with and into BRIC OF IDAHO, INC. was exsacuted

by Barl C.Barnard on behalf of all of the Directors of said LAKZ
CASCADE, INC. as authorized by all of said Directors after saild
merger and the terms and provisions of said Agreement had been
duly approved by said Directors at a meeating held on April 4, 1970,
duly called for the purpose of considering said Marger Agresment,
and that Earl C. Barnard and William D. Hixon wers suthorized to
execute sald Agreement on behalf of the corporation as President
and Secretary, respactively, in the event of approval of said
merger by the sharehclders.

2., Sald Agreement waes duly submittad to the share-
holders of LAXE CASCADE, INC, at a meeting thereof called sepa-
rately for the purpose of taking the same inte consideration and
held on April 4, 1970, st Emmett, ldaho, upon waiver of due
notice executed by all of the shareholders of recprd.

3. At said shareholders meeting said Agreement was
considered and & vote of the shareholders of LAKE CASCADE, INC.,
;i who wvere then present in person or represented thereat by proxy,
‘ was taken by ballot for the adoption or rejection of safd Agree-

ment and the votes of the shareholders holding stock entitling

them to exercise all of the voting power on the proposal to merge

sald corporations and with respect to said Agreement, to wit,
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the holders of all of the cutstanding shares cf cepital stock,
voted for tha adoption of said Agresment.

4. Said mesting of the shareholders of LAKE CASCADE,
INC. was held snd said vote by ballot was taken seperately from
sny meating of BRIC OF IDAHO, INC.

IN WITNESS WHERROF, I have harsunto set my name as
Becretary of LAKE CASCADE, INC., snd have affimed its cozporate
seal this 257 day of April, A.D. 1970.

(Corporate Seal) Bernard F. Gratton, Searetary

VERIFPICATION
STATE O L dats )

COUNTY OF /[r<r7 )

BEFORE ME, the undersigned Notary Public in aad for the
County aad State ¢ foresaid, perscnally appesred Bernard F. Grattoa,
who, being by we fixst duly sworn, on cath states that ha is
Secretary of LAKE CASCADE, INC., a corporation duly incorporsted
under the laws of the State of Nevada, that he had knowledge of
tha facts set forth in the foregoing Certification that said facts
are trus and that he is duly authoriszed to make this affidavic,

raard F. Grattom, Secratary

SUBBCRIBED AND SWORE TO, bafors ma, this ,?i-g day of

April, 1970,
el &3 LA
Notary e

My commission expires: s~ 5 77/
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CERTIFICATION
AS TO
BRIC OF IDARO, INC,

I, JOHN Q. PIERCE, heredby certify that I swm Assistaat
Secretary of BRIC OF IDARD, INC., & corporsatica organiced and
sxisting under and purausnt to the general laws of the State of
Idaho, and do furthar hereby certify as follows:

1. The foregoiag Merger Agreement for the merger of
LAKE CASCADE, IMC. with and into BRIC OF IDARO, INC. was exscuted
by C. A. Batemsn on behalf of all of the Directors of sald BRIC OF
IDAHO, INC., as authorized by all of said Directors after said
marger and the terms and provisions of said Agressent had been
duly approved by said Directors at a mwesting held on April 8, 1970,
duly called for the purpose of coasidering said Marger Agresment,
and that C. A, Bateman and John G. Pierce wers authoriszed to
execute said agreement on behalf of the Corporation as Exacutive
Vice President and Assistant Secretary, rsspectively, in the
svent of approval of said merger by the shareholders.

2. 8aid Agreemant was duly submitted to the share-
holders of BRAIC OF IDANHO, INC. at a meeting thereof called sepa-
rately for the purpose of taking the sawe into consideration and
held on April 8, 1970, at Lehigh Acres, Florida, upon due nctice
balng given to the shareholders of record.

3. At said shersholders meeting said Agresmeat was
congidexred and a vote of cthe shareholders of BRIC OF IDANO, INC.,
who ware then present ia person or reprasented thareat by proxy,
was taken by ballot for the adoption or rejection of said
Agreszant and the votas of the shareholders holding stock -nti.:ll.nJ

thex to exercise all of tha voting power on the proposal to merge
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eaid corporations and with respect to sald Agreement, to-wit, the
holders of all of the ocutstanding shares of capital stock, voted
for the adoptica of seid Agreement.

4. Said mesting of the sharsholders of BRIC OF IDARD,
INC. was held and said vote by ballot was taken esparately from

rny ceeting of IAKE CASCADE, INC.

IN WITNESS WHERROF, I have hereunto set VY name as
Assistant Secratary of BRIC OF IDARC, INC., and have affixed its
corporate seal this /‘?.—Z?{!’ny of May v A.D. 1970,

: /Ké” //J ,;ch,t-c(
ﬂom G. Fhreo, Assistant Secretary

VERIFICATION

(Corporate Seal)

P .
IBTATE OF <4 cn )

coonry or ¢ Lecgl )

BEFORE ME, the undersigned Notary Public {n end for the
County and State aforesaid, perscnally appesared John G. Piarcas,
who, baing by me first duly sworn, on ocath states that ha (s
Assistant Secratary of BRIC OF IDAHO, INC., a corporation duly
inecorporated under the laws of the Btate of Idahc, that he had
cwledge of the facts set forth in the foregoing Certification
that said facts are true and that he is duly authorized to makas

t

his affidavic.
") ) h
Y yls
PN

<. Plerce, Asslatant Secretary

SUBSCRIBED AND SWORN TO, before me, this __° 7 day of
. May , 1970.

Fleslls e A
Notary Publie -
Hy coamission expires:

Notery Publc Stats af Florida at Carge
My Commission E . ey idurch 15, 1972

~l4-

PIERCE, LEIWIS AND MERCE, ATTORNEYS AT LAw
SUITE 848, HARTFORD BUILDING, ORLANDO, FLORIDA 32801




IN WITNESS WHEREOF, the Constituent Corporations have
caused this Merger Agresment to be rignad in their respective
corporate names by their respective Presidects or Vice Presideats
and their respective corporate seals to be hereuntc affixed and
to be atcasted by their respective Secretaries or Assistant
Secretaries, the persons selected by tha Directors of sach of
the Constituent Corporations having previously subscribed their
names to this Merger Agreement, and tha reaspective Secretaries
and Assistaat Secretaries of BRIC OF IDARNO, INC. and LAKE CASCADE,
INC. have certified hereto that said Merger Agreement has been
duly adopted by the respsctive shareholders of ths Constituent
Corporations and said Merger Agremment, Certificates and Exhibits
are hereby acknowledged by the Executive Vice Prasident of BRIC
OF IDAHO, INC. and the President of LAKE CASCADE, INC, to be the
act, deed and agresmant of sach corporation se of April 25,

1970.

BRIC OF IDAHO, INC.
By o & T o ey

Attest: C. A, Bateman,

. Executive Vice President
4/%”7 M_g‘c T«

/7 Johm G. Plérce,
Asnistant Secretary

Ny
{Corporate Seal)
By :

Attest: Earl C. Barnard, President

| JI—
' Barnazd P, Grattonm,
Secretary

{Corporate Seal)
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STATE OF .7 4, [ )
| COUNTY OF .o ;

Bafore me, the undersigned authority, perscnally
appearad C. A, BATEMAN, to me known and known to we to be the
Rxecutive Vice President of ARIC OF IDARO, INC., sn Idaho corpo-
ration, and BROKERS REALTY INVESTMENT CORPORATION, a Florida
corporation, and who acknowledged to and bafors me that he
executed the foregoing in the ecapacities and for the purposes
therein set forth.

WITNESS my hand and official seal this /7~ day of

m A.D, 1970,

tary Public
My Commission Expires:
My Commission Expires March 24, 1972
e
STATE OF 7 & iz o )

- )
COUNTY OF “‘scco & )

;
Befors we, the undersigned authority, personally

appeared JOHN G. PIRRCE, to me known and known by me to be the
Assistant Secretary of BRIC OF IDAHO, INC., an Idsho corporation,
and BROKERS REALTY INVESTMENT CORPORATION, & Floride corporation,
aad who acknowledged to and before me that he sxecuted the fors-
going in the capacities snd for the purposes thersin set forth.

L
N WITNESS my hand and official seal thig ; day of

it 1970.

Drit e
Notary Public
My Cosmission expires

Notary Publlc State of Fioride at Largy
My Commission Rxpires March i3, 1972
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STATE OF 7= Aasi. )

COUNTY OF /~cm 3

Before me, the undersigned suthority, perscnally

appeared EARL C. BARMARD and BERRARD F. GRATTON, to me known and
known by me to be the President and Secretary, respectively, of
LAKE CASCADE, INC,, & Nevada corporation, and who acknowledged
to and bafors me that they executed the foregoing in the
capacity and for the purposes thareln eet forth.

WITHESS oy hend and officisl sesl this _ 2y ™ day of
April, A.D, 1970,

lotn}y
My Commissica Expires - ;. .
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