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ARTICLES AND PLAN OF MERGER
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ck &
OF rr &
MATSCHE INVESTMENTS, INC, E:E: L3
W
AND .. o
- i -
VILLAGE GREEN PROPERTIES, INC. com
- (the "Mexrged Corporations™) 2% w
om

INTC >

MATSCHE CO.

{the "Surviving Corporation™}

ARTICLES OF MERGER dated December ;221{ 2005, among MATSCHE

a TFlorida corporation, hereinafter called
MATSCHE INVESTMENTS, INC,.,

co., "Matsche -Co.",

a Florida corporation, hereinafterx
and VILLAGE GREEN PROPERTIES, INC.,
hereinafter called "Village Green.”

called "Matsche Investments,™
a Ylorida corporation;

Matsche Co. is a corporation organized and existing under the

laws of the State of Florida,

with 7,500 shares of authorized
common stock of $51.00 par

valve. Matsche Investments is "a

corporation organized and existing under the laws oftfhe State of
Florida,

with B0 shares of authorized common stock with no par
value.

Village Green Properties 1s a corporation organized and
existing under the laws of the State of Florida,

with 500 shares
of authorized common stock of $1.00 par value,

The Boards of Directors of Matsche Co.,

Matsche Investments
and Village Green, respectively,

deem it desirable and in the best
interests of the corporations and their stockhelders that Matsche
Co., Matsche Investments and Village Green bes merged into Matsche
and the corporations desire that they so merge under and
pursuant tce the laws of the State of Florida.
NOW, THEREFORE,

Co.,

IN CONSIDERATION OF THE PREMISES AND THE

MUTUAL COVENANTS AND AGREEMENTS HEREIN SBET FORTH, AND FOR THE

PURPOSES OF FRESCRIBING THE TERMS AND CONDITIONS OF THE MERGER,
THE PARTIES AGREE AS FOLLOWS:
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1. As soon as the stockholders of Matsche Co., Matsche
Investments and Village Green have appreoved this merger, Matache
Investments and Village Green shall be deemed to have merged with
and into Matsche Co., which shall survive the merger and which
shall have the same name as heretofore. The effective date of the
merger for tax and accounting purposes shall be December 31, 2005,

2. The name of the surviving corporation shall be MATSCHE
CC. The purposes for which the surviving corporation is formed
and the nature of the business to be transacted by it shall be as
i set forth in the Articles of Incorporation of Matsche Co.

. - 3. On the effective date ©f the merger, the By-Laws of
: Matache Co., as heretofore amended, shall be the By-Laws of the
. surviving corpeoration until the same shall be altered, amended o
© .. repealed, or until new By-Laws shall be adopted, in accordance
with the provisions thereof.

= 4. The Board of Directors of Matsche Co. as the surviving
CT corporation shall consist of the present directors of Matsche Co.,
who shall hold office until the next annual meeting of the
stockholders of the surviving corporation, and until their
successors have been elected and gualified. The present officers
.of Matsche Co. shall also hold office until their successors have

been duly elected and gualified. )
5, Cn the effective date of the merger, the total amount of
capital stock of Matsche Co. as the surviving corporation to be

_authorized shall be 5,000 shares of common stock of $1.00 par
. value. BEach share of common stock of Matsche Investments and
Village Green outstanding on the effective date of merger shall be
converted into and become the outstanding common stock of the
surviving corperation outstanding immediately prlor to the
effective date of this merger. Each share of stock of Mateche Co.
as the surviving corporation ocutstanding prior to the merger
becoming effective shall remain outstanding immediately after the
merger as an identical share of stock of Matsche Co. as the
surviving corperation.

6. On the effective date of the merger, all of the
tangible, intangible, real and personal property, rights,

. Page 2 of 5
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privileges and franchisges, ©f whatsoever nature and description of
Matsche Investments and Village Green, including any chooses in
action belonging to each of them, shall be transferred to, vested
in and shall devolve upon Matsche Co. as the surviving
corporation, without further act or deed; and all property rights,
- privileges and franchises, and every other interest, shall be as
o effectually the property of Matsche Ce. as the surviving
- .  cerporation as they were of each of the respective corporations,
and the title te all real estate vested in any of the corporations
shall not be deemed to revert or to be in any way impaired by
reason ©f the merger, but shall be vested in Matache Co. as the
surviving corporation. All debts, liabilities and duties of the
respective corporations =shall, thereafter, be assumed by and
attached to Matsche Co. as the surviving corporation, and may be
enforced against 1t te the same extent as i1f such debkts,
liabilities and duties have been incurred or contracted by Matsche

Co. ag the surviving corporation. o )
7. Matsche Co. as the surviving corporation shall pay all
expenses of the merger agreement and reserves the right to
- subsequently amend its Articles of. Incorporation at any time
-- heregfter, in accordance with the provislons c¢f the laws of the

State of Florida.

8. The directors and shareholders of Matsche Co., Matsche
Investments and Village Green unanimously approved and adopted
these Articles and Plan of Merger at a meeting held for such
purpese on the date of execution of these Articles and Plan of
Merger.

2. The officers of Matsche Co., Matsche Investmehts and

- Village Green shall cause these Artlcles of Merger to be filed
with the Secretary of the State of Florida in conformity with the
laws of that State.

10. Matsche Co. as the surviving corporation will furnish a
copy of these Articles and Plan of Merger to any of the

S shareholders of Matsche Co., Matsche Investments and Village
Green upon reguest and without charge.
IN WITNESS WHERECF, the President and Secretary of MATSCHE
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CO., a Florida corporation, the President and Secretary of
_MATSCHE INVESTMENTS, INC., a Florida corporation, and VILLAGE
GREEN PROPERTIES, INC., a Florida corporation, hercby execute

" these Articles as of the day of December, 2005.

MATSC MATSCHE MENTS, INC,

Tts Secrefad

STATE OF FLORIDA

COUNTY OF \\JjﬁﬁJL, _

The foregoing instrument was acknowledged before me on the
A day of December, 2005, by John J. Matsche, the President of
MATSCHE CO., a Florida corporation, on behalf of the corperation,
. _\" _perscnally known to me; or who produced a Florida
Driver's License identification, and who did take an ocath and
personally appeared before me.

OF FIORIDA
Mary

.;.‘_4‘
','AI é
- : g MARY BTONE !

B} : Comm¥ssion Expires:
g # SSLON § DD 231208 y :
i » MYE)?&[E{ES;J‘JI}; 10, 2007 Commission No.: «

T L4
i Bondod Thea Notary Pt Undece
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STATE OF FLCORIDA

COUNTY OF L ailos

The foregoing lnstrument was acknowledged before me on the
23U day of December, 2005, by John J. Matsche, the President of
- MATSCHE INVESTMENTi;/Egc., a Florida corporation, on behalf of

the corporation,

perscnally known to me; or =- __ who
R produced a Plorida Driver’s License identification, and who did

---  take an ocath and personally appeargd befors

g —- STAW&&WSRI DA

5 MARY STONE
£% MY COMMISSICN # DD 231208

EXPIRES: duly 10, 2007

Bendied Thiu Neraty Frbtc Undorwelors My Commia<ion Expires:

Commission No.:

STATE OF FLORIDA

o COUNTY OF Lmikhgﬂh . . -

_ The foregoing instrument was acknowledged before me on the
%@ﬁfi‘day of December, 2005, by John J. Matsche, the President of
YITLAGE GREEN PROPERTIES, INC., a Florida corporation, on behalf
of the corporation, perscnally known to me:; oxr _ who
produced a Florida Driver's License identification, and who did
take an ocath and personally appeared befoy

.

, g AL L
. : Y P IT - STATE OF FLORIDA
) int N :

B i

My Commi on Expiré&:y

Commission No.:
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