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Home Park,

Pursuznt to the provisions of

Code, Westgats Village,

CRRTIFICATE OF MERGER .
OF (5”*;/ }’{,’jf

WESTGATE VILLAGE, INC., SNk
AN CHIO CORPORATION F 500
INTO :

WALNUT HILLS MOBILE EOME PARK, INC.,
BN CHIO CORPCRATION

~=ion 1701.81 of the Chic Revised

ne an Ohic corporation, and Walnut Hills Mobile

e ¢

i

Tne., an Chio corporation, hersby certify that:

westgate Village, Inc. is o be merged inte Walnut Hills Mobile
Seme Park, Inc., effective 12:00 a.m., midnight, E.S.T., on
mxpast 31, 1988, or on s:zcn later date as the Agreement of
Yarger, a copy of which is at o as Fxhibit A and wa
z part hereof, or a cate of Merger in accordance with
; Code Section 1701.81 is filed with and accepted by the
;a«:retarj-g of State of the State of Ohio. Walnut Hills Mobile
Hom Inc, shall ocontime 1tss existance wnder and be
Wc»arnf;f:i by Chio law upon the effective date of such merger.

-

copy of which is attached hereto as
heraof, was on behalf of Walnut Hills
&zj_y apprav:d wy action of written
Zbazu of pi r@*‘*om of Walmut Hills
the /¥ an’y OF s wpeide 1988, in
nde Section L70L.5% and 17017
Wt 't;’f:en T mw,n*c. of

Xgresment of Mergey,
Aipit A and ade a par
oile Home ¥, Inc.
wwent of pembhars o
i Park,
with Chic

annroneed
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#1988, in
d 170L.78.

of Westgate Village, Inc., on the /&  day af{xm,a "
-‘ accordance with Ohio Revised Code section 1701.5%4 a

N WITNESS WHERFOF, each of the undersigned corporations has caused

its name by its President and

this Certificate of Merger to be executed in
¢ ‘e
6 day of (e o b

0

Joed
o

Secretary this
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KOREEMENT OF MERGER, MERGING

(04000
WESTGATE VILLAGE, INC., S RS

an Chio Corporaticon
Into

WALNUT HILLS MOBILE HOME PARK, INC.,

an Chio Corporation
THIS AGRM@ OF MERGER, is made and entered into on the date set
forth below, bv and between Westgate Village, Inc., an Ohio corporation
{"Westoate Village"), and Walnut Hills Mobile Fome Par<, Inc., an Chioc
corporation ("Walnut Hills").
WITNESSETH, WHEREAS:

A. One hundred percent (100%) of the ocutstanding shares of
common Stock of each of Westgate Village, and Welmut Hills, are owned
bereficially and of record by Cecil R. Adkins and .iizsbetn A. Adkins wicn
each owning 50% of the stock in each such corporation: and

B. 'The Board of Directors of each of ¥Westgate Village and
Walnut Hills, in the interest of greater efficiency and administrative economy
in the management of the business carried on by each corporation and
consideration of the mutual agreement of each corporat'cn zs set forth herein
deem it advisable and to the advantage and welfa¥e 'of isach corporation and 1
respective sharcholders that Westgate Village be merged 11%‘“# ‘Nalmt Hills: and

C. Title 17, Chapter 1701 of the Revised Code of Chic
uthorizes the merger of a corporation organmized under the laws of the State

of Chio into another corporation organized under the laws of the State of Chio.

goxd and valuable o
4, Westgate Village, am]
¢ and do hersby agree

Village shall be and hereby is merged into Wal
thall be the continuing and survi orporaticr {at
T a 'surviving corporation”} and shall te governed by the
Corporation Taw of the State of Chio. The nerger be ”effectai in
wcoordance with the provisions of Section 17C1.78 of the O Reviged Code.

":_t’{ s of Walnat
follows, which

Articles of Incorooration
or repealed in the namer
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PIRST: ‘The name of the corporation shall be Walmat
Hills Mobile Fome Park, Inc.

SECOND: The place in Chio where its principal office
is to be located is 30701 Drouillard Road, Walbridge, Wood
County, Chio 43465,

THIRD: The purposes for which the Corporation are
formed are to acquire, construct, manage, and operate
mobile home parks, mobile home sales, and all things
necessary and incidental thereto, and to engage in any
lawful act or activity for which a corporation may be
formed under sections 1701.01 to 1701.98 inclusive, of the
Chio Revised Code.

FOUETH: The number of shares which the corporation is
authorized to have outstanding iz Three Thousand (3,000)
shares of common stock without par value.

Shares which are not issued pursuent to subscriptions
taken bv the Incorporator may be issued or agreed to be
issued at any time and from time to time for such
consideration or considerations as may be fixed by the
Board of Directors. Any  shares g issued, the
consideration for which, as fixed by the Incorporator or by
the Board of Directors, has been paid or delivered, shall
be fully paid and non-assessable.

FIFTH: No minimm amount of stated capital with which
the corporation will begin business is recuired.

SIXTH: The Roard of Directors is hersby authorized to
fix and determine and to vary, the amount of working
capital of the corp-ration, to determine whether any, and,
if any, what par:t of the surplus, however created Or
arising, shall be used or disposed of or declared in
dividends or paid to shareholders, and, without action by
the shareholders, to use and guch surplus, or any
part thereof, at any time or “ime to time, in the
purchase or acquisition of of  any  class,

voting-trust certificates for ponds, debentures,
notes, scrin, warrants, : ns, evidences  of
indebtedness of the corporation, or other securities of the
sorporation, ta such extent ov amount d in such mamer

and upon such terms as the Roard of Directors shall deem
expedient.

SEVENTH: Whenever any ! e taken at a
‘ mesting is by law uived to have the assent

sroval of the shareholders icular class, such
or approval may be given by affirmative vote of
lders of the majority of sharss having voting power
ot of such action, unless the statutes or any
the sharsholders otherwise

“ghares having wvoting © - in respect of such
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action" shall mean shares represented at the particular
meeting by the holders thereof in person or by proxy.

FEIGHTH: A direczor or officer of this corporation
shall not be disqualified by his office from caalmg or
contracting with the corporation as a vendor, purchaser,
emiovee, agent, or otterwise; nor shall any tran ysaction or
contract or act of this corporation be void or voidable or
in any way affected cr invalidated by reason of the fact
that any dirsctor or cificer of any firm of which any such
director or officer is z member or any corporation of which
any director or officer is a shareholder, dJdirsctor, OF
trustee, or any trust of which any director or officer of
the corvoraticn is a zrustee or beneficiary, is in any way
interested in such transaction or contract or act; nor
shall any such director or officer be accountable or
responsible to the cvmratlon for or in respect to any
transaction or contracs or act of the corporation or for
any gains or profits d::‘;ctly or indirectly realized by him
by reason of the fact that he or any firm of which he is a
membet, Or any c_ofps"“'ﬁon in which he is a shareholder,
director, or trustee, is interested in such trarsaction or
contract or act: providad the fact that such d&irector or
officer or such firm or such corporation such brust is
so interested shall hawve been disclosed or shall have been
known to the Board of Directors or such members thereof as
shall be present at any mesting of the Board of Directors
at which action upon suach contract or transaction or act
shall have been taken. Any director mey be counted in
determining the existence of a quorum at any mesting of the
Board of Directors which shall authorize or take action in
respect to.any such contract or transaction or act, and may
vote thereat to authorize, ratify, or approve any such
contract or tr’*i:sac’f‘:ﬁ or act, with like force and effect
as if he or any . of which he is a membsr, or any
corporation of which he 1ig a sharsholder, dirsctor, o
trustes, or any trusz of which he is a trustes or
reneficiary, were not interested in such brarsaction or

contrack or act.

ormer  dire of the
“orporation : ] . C serving
At the reque ' : Jorporaticon as  present o farmﬂf
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c‘imc*‘m:, committee -nember
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Aate hereof or as later amended. Reference is made to any
provigion in such law requiring either a determination by
the board of dirsctors or a court of competent jurisdiction
for determination of any relevant issues of fact.

The indemnification provided by this Article shall not
pe deemed exclusive of, or in any way to limit, any other
rights to which any person eilgible for indemnification may
be or may become entitled as a matter of law, or pursuant
to the Articles of Incorporation, the Code of Requlations,
agreements, lnsurance coveragey action of the shareholder,
or otherwise.

The extension of rights of indemnification hereunder
by liberalization of any existing law of the State of Chio
shall not  be construed  as  limiting  any right of
indemnification of arny person which bhas accrued ander an
existing law. It 1is 2 intention of this provision that
any liberalization of the law of the State of Chio shall
irure to the benefit of those persons entitled to
irdemnification. No change in the law of Chio decreasing
any right of indemnification shall be deemed to derogate
from or decrease any rtight of indemnification which shall
have accrued or vested prior to the change in such law,

THIRD: The amount of capital stock of +% surviving corporatic:.
chall be umaffected by this merger except that the assets, liabilities, and
capital of the surviving corporation will be adijusted as of the effective date
of the merger to reflect the termination in accordance of generally accepted

accounting orinciples.

POURTH: The Code of Fegulations of the surviving corporation shall
remain and be the Ccde of Regulations of the surviving corporation as of and
afrer the effective date of this Agreement, with such ‘améndments as set forth
as follows and otherwise as in s Agreement and until altersd, amended, or
repealed in the mannex specified herein or as provided by law, or as provided

in the Code of Regulations:

Article VI, Section 4. Fiscal Year is herebv changed to read as
follows:

"Section 4. Fiscal Year. The fiscal year of the Cprporation
shall De from the lst cav of December to the 30th day of Novembzer,
inclusive, in each year, or such other twelve consecutive months as

s Directors mav by resoluticn designate.

the Board of D1

remain and
42465,

Statutory 2gent for the surviving corporation shall
. adkins, whose address is 400 Meadow Lane, Toledo, Chio

i ¢ 2 girectors of the surviving corporati
serving on © twe merger shall continue as the officers a
on until removed or replaced in the mann

Wil L

o the surviving corporation or

e

Yo T o e
LA,

eh!
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SEVENTH: When this Agreement of Merger shall have been approved,
signed, and Filed as required by the provisions of Title 17, Chapter 1701 of
the Revised Code of Chio, and upon the effective date of the merger, the
separate existence of Westgate Village shall cease, and it shall be merged
into Walnut Hills, the surviving corporation, in accordance with this
Agreement Of Merger.

EIGHTH: Anything herein oY elsawhars =5 the contrary
notwithstandirg, this Agreement of Merger may be zrandoned by either party, by
appropriate resolution of its board of directors, at any time prior to the
£iling of this Agreement O by mutual consent of the parties by appropriate
resolution of their respective boards of directors, at any time prior to the
affective date of this mexger.

NINTH: The merger shall become effective at 12:00 a.m., midnight,
£.8.7., on August 31, 1988, or on such later date that this Agreement or a
caertificate of Merger in accordance with Revised Code Section 1701.81 is filed
with and accepted bv the Secretary of State of the State of Chio (the
"affective data").

S hyei tnoms

TENTH: This Agreement is duly approved by the resoluticns adopted by
the unanimoas vote of all of the directors and all of the shareholders of each
of the constituent corvorations, and is adopted pursuant to Sectien 1701.78 of

the Chio Revised Code as the act of Westgate village and Walmut Hills.
1} WITNESS WHEREOF, Westgate Village and Wal™~ Hills, the parties ' o
this Agreement of Merger, pursuant to the authority aaly given by their

respective Boards of Dirzctors and sharsholders, have caused this Agreement of

verger to be ewecuted in eir respective corporate names by the President and

e
s

: Secvetary of each of such corporations in multiple coples, on this /g day
of Pyt -L:_‘;;‘:\; 1088,
R SRR
WESTGATE VILLAGE, .
By: X . ., FPresident

W e el

- N ;o PBecretary
Elizabeth A K

WAL HILLS MOBILE HOME PARK, INC.

President

Bt Kas e

o

) e R Secrekbary
Elizabeth A.
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KasTMaN & SMITH

ATTORNEYS AT LAW

SOMN R, EASTMAN HRUCE L. SMITH 800 UNITED SAVINGS BUILDING PETER R CASEY tH STEVEN D. REINBOLT
JAMILLE G. JAMAA MORTON BOBOWICK DO a604-1141 DAVID F. COOPER STUART J. GOLDBERG
FRANK E. KANE DAVID M. JONES ToLEDO, OHIC 4360411 RUDOLPH A, PECKINPAUGH. 3. THOMAS J. GISNEY
AICHARD E. ANTONINI HENAY N. HEUERMAN RONALD . TICE MARK C. ABRAMSON
FREDERIC €. WOLF JOHN H. BOGGS TELEPHONE 1419} 241-6000 THOMAS A. DIXON ROGER P. KLEE
1. DONALD CARMIN JOHN T, LANDWEHR S ate) 2415568 GARY M. HARDEN DIRK P. PLESSNER :
ALLAN J. BROGAN DAVID L. KUHL TeLecorier (419) 2415 BARRY W. FISSEL GREGORY A. WiLLIAMS
£RANK D. JAGOBS SICHARD T. SARGEANT JOMN D. WILLEY, JR. KATHERINE C. JONES
PATAICK 4. JOHNSON KENNETH C. BAKER JUDITH K. BUUD
JAMES £. NOONEY ROBERT J. GILMER, JR. JOSEPH A. GREGG HOWARD M, FRIEDMAN

RALPH S. 80GGES

OF COUNSEL
August 23, 1988
} - ’ ) Pos !
i 5 ¢ -
Secretary of State Y . :

Office fl ower, 14th Floor
30 Bast Broad Street
Colums, OH 43214

Re: Merger of Westgate Village, IncC. into
i Wwalnut Hills mobile Home Park, Inc.
: Cur File No. W348/24590

0]
"]

i

Gentlem

A connection with the capticned matter, I enclose the following:

i Certificats of Merger with a copgy of the original Agreement of
Merger attached.

#n additional copy of Ho. 1. Please cartify apd return to Be.

3. Qar checks for £50.00 and §6.00.

return all processed documents to this office.

NEVE d’l‘\,‘” \ma,stmms,
slv, by collac

EASTMAN &
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