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November 30, 2015
Please Respond to the Jupiter Olffice

Amendment Section
Division of Corporations
PO Box 6327
Tallahassee, FL 32314

Re:  Lunsford [nvestments Limited Partnership
To Whom it May Concern:

The enclosed Certificate of Merger and fees are hereby submitted for filing.
Please return all correspondence concerning this matter to:

Joseph C. Kempe. P.A.
Attorneys and Counselors at Law
941 North Highway Al1A

SIGNED IN Jupi
' piter, FL 33477
JOSEPH C. K_ESN]I\II,(E)ZgTO Attn: Benjamin Devlin
BSENCE SO A
A DELAY MAILING Very truly yours,
Joseph C. Kempe
JCK/amo
Enclosures

cc: Mr. and Mrs. Stephen Lunsford
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COVER LETTER

TO: Amendment Section
Division of Corporations

supsect: Lunsford Investments, LP

Name of Surviving Party

The enclosed Certificate of Merger and fee(s) are submitted for filing.
Please return all correspondence concerning this matter to:

Joseph C. Kempe, Esquire

Contact Person

Joseph C. Kempe, PA

Firm/Company

941 N. Highway A1A

Address

Jupiter, FL 33477

City, State and Zip Code

joekempe@jckempe.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Benjamin Devlen 1061 ,747-7300

(Name of Contact Person) (Area Code and Daytime Telephone Number)

Certified copy (optional) $52.50

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P. 0. Box 6327

2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL 32301
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Certificate of Merger

For
Florida Limited Partnership or Limited Liability Limited Part?ershlp oF STATE

YALLN‘ \SSEE. ILBRIDA

The following Certificate of Merger is submitted in accordance with s. 620.2108, Florida
Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type

Lunsford Holdings, LP Nevada Limited Partnership

SECOND: The exact name, form/entity type, and jurisdiction of the surviving. party are
as follows:

Name Jurisdiction Form/Entity Type
Lunsford Investments, LP Florida Limited Partnership

THIRD: The date the merger is effective under the governing laws of the

12/31/15

surviving party is:

(NOTE: If survivor is a Florida limited partnership or limited liability limited
partnership, effective date cannot be prior to nor more than 90 days after the date this
document is filed by the Flortda Department of State. If survivor is not a Florida limited
partnership or limited liability limited partnership, effective date shall be as provided in
survivor’s governing statute,)

FOURTH: The merger was approved by each party as required by its governing law.

Tof3



FIFTH: If the surviving party is a foreign organization not qualified to transact business
in this state, the street address and mailing address of an office which the Florida
Department of State may use for the purposes of s. 620.2109(2), F.S., are as follows:

Street address:

Mailing address:

SIXTH: Other provisions, if any, relating to the merger:

20f3



SEVENTH: Signature(s) for Each Party:

(Merger must be signed by all general partners of Florida limited partnerships or limited
liability limited partnerships and by the authorized representative of each other party.)

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:

Lunsford Investments, LP Limited Partner

Lunsford Investments, LP Limited Partner

Fees: Filing Fees: $52.50 Per Party
Certified Copy: $52.50 (Optional)
Certificate of Status:  $8.75 (Optional)
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EXCHANGE AGREEMENT

This is a Plan and Agreement of Exchangé (“Agreement™) between Lunsford
Management, Inc., a Nevada Corporation, and Lunsford Holding Limited Partnership, a Nevada
[imited partnership (hereinafter “the Nevada entities™), and Lunsford Management, [nc, a Florida
Corporation, and Lunsford Investments, Limited Partnership, a Florida limited partnership

(hereinafter “the Florida entities™).
ARTICLE 1. PLAN OF EXCHANGE

Plan Adopted

[.01. A plan of exchange of the Nevada entities and the Florida entities, are adopted as

follows:

{a) The Nevada entities, shallh cease to exist by exchange of their assets and units fo the
Florida entities, for the Florida entities’ assumption of all liabilities and the issuance on new
units in the Florida entities, pursuént to ARTICLE 4. The Nevada entities hereby sell, assigg,
transfer, convey and deli\;er to the Florida entities, all of their right, title and interest in and to all

of their assets and partnership units.

(b) The name of the Surviving Corporation and Surviving Partnership shall be Lunsford
Management, Inc., a Florida Corporation, and Luasford Investments, Limited Partnership, a

Florida limited partnership.

(c) When this agreement shall become effective, the separate existence of the Nevada

entities, shall cease, and the Florida entities, shall succeed, without other required transfer, to all

Page 1 of 10



the rights and property of the Nevada entities, and shall be subject to all the debts and liabilities

‘of the Nevada entities, in the same manner as if the Florida entities, had themselves incurred

them. All rights of creditors and all liens on the property of each constituent corporation and
partnership shall be preserved unimpaired, limited in lien to the property affected by the liens

immediately prior to the merger.

(d) The Florida entities will carry on business with the assets of the Nevada entities.

{e) The shareholders and partners of the Nevada entities, will surrender all of their stock

shares and units in the manner hereinafter set forth.

(6) In exchange for the stock shares and units of the Nevada entities, surrendered by their
shareholders and partners, the Florida entities, will issue and transfer to these shareholders and
partners, on the basis set forth in ARTICLE 4 below, stock shares and units of shareholder and

partnership interests.

(g} This exchange is intended to effect the capitalization of the Florida entities, in a tax
free manner pursuant to Internal Revenue Code (“Code™) Section 721 and to effect the tax free

dissolution of the Nevada entities, pursuant to Code Section 731.

Effective Date

1.02. The effective date of the exchange (“Effective Date™) shall be December 31, 2015.
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ARTICLE 2. REPRESENTATIONS AND WARRANTIES OF

CONSTITUENT CORPORATIONS AND PARTNERSHIPS

Nonsurvivor

2.01. As a material inducement to the Florida entities, to execute this Agreement and
perform its obligations under this Agreement, the Nevada entities, represent and warrant as
follows:

(a) Lunsford Management, Inc., is a corporation duly organized, validly existing, and in

good standing under the laws of the State of Nevada, with the power and authority to own

property and carry on its business as it is now being conducted.
(b) Lunsford Holdings, Limited Partnership, is a limited partnership duly organized,
wvalidly existing, and in good standing under the laws of the State of Nevada, with power and

authority to own property and carry on its business as'it is now being conducted.

Survivor

2.02. As a material inducement to the Nevada entities, to execute this Agreement and
perform its obligations under this Agreement, the Florida entities, represents and warrants as

follows:
(a) Lunsford Management, Inc., is a corporation duly organized, validly existing, and in -

good standing under the laws of the State of Florida, with the power and authority to own

property and cai’ry on its business as it is now being conducted.
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(b) Lunsford Investments, Limited Partnership is a limited partrership duly organized,
validly existing, and in good standing under the laws of the State of Florida, with power and

authority to own property and carry on its business as it is now being conducted.

ARTICLE 3. COVENANTS, ACTIONS, AND OBLIGATIONS
PRIOR TO THE EFFECTIVE DATE

Interim Conduct of Business: Limitations

3.01. Except as limited by this Paragraph 3.01, pending consummation of the exchange,
each of the constituent corporations and partnerships will carry on their business in substantially
the same manner as before and will use their best efforts to maintain their business organization
intact, to retain their present employees, and to maintain their relationships with suppliers and

other business contacts.

Submission to Shareholders and Partners

3.02. This Agreement shall be submitted separately to the shareholders and general
partners of the constituent corporations and partnerships in the manner provided by the laws of
the State Nevada and the State of Florida for approval, and shall be consented to by the

shareholders and limited partners.
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ARTICLE 4. MANNER OF CONVERTING SHARES AND PARTNERSHIP UNITS

Manner

4.01. The shareholders and the holders of units of the Nevada entities, shall surrender
their stock shares and units to the Florida entities, as of the Effective Date, in exchange for stock

shares and units of the Florida entities, to which they are entitled under this ARTICLE 4.

ARTICLE 5. INTERPRETATION AND ENFORCEMENT

Further Assurances

5.01. The Nevada entities, agree that from time to time, as an;l when requested by the
Florida entities, or by their successors or assigns, they will'execufe and deliver or cause to be
éxecuted and delivered all deeds and other inﬁtmments. The Nevada entities, further agx-fee to
take or .cause to be taken any further or other actions as the Florida entities, may deem necessary
or desirable to vest in, to perfect in, or to conform of record or otherwise to the Florida entities,
title to and possession of all the property, rights, privileges, powers, and franchises referred to in
Article 1 of this Agreement, and otherwise to carry out the intent and purposes of this

Agreement.

Notices

5.02. Any notice or other communication required or permitted under this Agreement
shall be properly given when deposited with the United States Postal Service for transmittal by
certified or registered mail, postage prepaid, or when deposited with a public telegraph company

for transmittal, charges prepaid, addressed as follows:
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(a) In the case of the Nevada entities, to: Stephen L. Lunsford, 3312 SE Cambridge
" Drive, Stuart, Florida 34997-5614, or to such other person or address as may from time to time

be requested in writing.

(b) In'the case of the Florida entities, to: Stephen L. Lunsford, 3312 SE Cambridge Drive,
Stuart, Florida 34997-5614, or to such other person or address as may from time to time be

requested in writing,.

Entire Agreement; Counterparts

5.03. This Agreement and the exhibits to this Agreement contain the entire agreement
between the parties with respect to the contemplated transaction. This Agreement may be
executed in any number of counterparts, all of which taken together shall be deemed one

original.

Controlling Law

5.04. The validity, interpretation, and performance of this Agreement shall be governed

by, construed, and enforced in accordance with the laws of the State of Florida.

For Lunsford Management, Inc:

Lunsford Management, Inc., a Florida Lunsford Management Inc.,, a Nevada
Corporation Corporatig

oy {////M/Mﬁz/

Stephefi L. Lunsford fje/sment

A R M//m | ucla)

Mary .{0 Lu‘pstbrd, Secretary Mary J@ Lud_sfo}‘d, Secretary\
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. “—Witness Witness
_ (JCLL%W\@UQJ&OVL W‘t@l@m@h@ fin_

By the Consent of the Shareholders of Lunsford Management, Inc.:

ST [snsird S etk

Stephén L. Lunsford g Stephen L. Lunsford /7
As Trustee of the Stephen L. Lunsford As Trustee of the Stephen L. Lunsford
Trust under Declaration dated 4/24/01, Trust under Declaration dated 4/24/01,

As Amended As Amepded
AT b Sy
Wi} / e g Wltness M ~
o L Wm 8

b wg(,m

1t

m/YZL \ ( \mw} b

Marﬁl\Jo Lunsford " Mary Jo Uuns‘ford
As Tiustee of the Mary Jo Lunsford As Trustee of the Mary Jo Lunsford
Trust under Declaration dated 4/24/01, Trust under Declaration dated 4/24/01,
As Amended . As Amended

:tness £ _—~"Wiess g
(iflxgm( Mﬂ@g L Qi n
Witness Witness

97 //m/mf%/

Stephen L. Lunsford Steplien unsford
As Trustee of the Wlmfred M. Lunsford As Trustee of the Wini

d M. Lunsford

GST Exempt Trust dated 4/24/01 GST Exempt Trust dated 4/24/01
/72{.% a4 o
{~Witidess <~ Witness ]
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Wimess

o, 0 t\ﬂﬂhgd

Christopher L. Lunsford "

Qo Aol 2

Witness

Witness

Stephen Wade Lunsford.
Witness

Witness

Scott Edward Lunsford

Witness
4
u

Christopher L. Lunsford

ol \cﬂf 2

Witness
Witness
Stephen Wade Lunsford
Witness
Witness

Scott Edward Lunsford

. Witness

Witness

Witness

Witness

Valori Lynn Strasma

Witness

Witness

Valori Lynn Strasma

Witness

Witness
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Witness

sl Lt

Christopher L. Lunsford

/[D/I)dbft) é( /5(,{,. Y (j( O’),&(

Wikdess

Witness

AL g W

Christopher . Lunsford 4

.
Witness

Witness

Witness

Stephen Wade Lunsford

Stephen Wade Lunsford

- Witness

Witness

Witness

Witness

Scoit Edward Lunsford

Witness .

Witness

Valori Lynn Strasma

Witness

Witness

Scott Edward Lunsford

Witness

Witness

Valori Lynn Strasma

Witness

Witness
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Witness

Christopher L. Lunsford

Witness

Witness

Stephen Wade Lunsford

Witifess U

Witness

Scott Edward Lunsford

Witness

Witness

Valori Lynn Strasma

Witness

Witness

AT F\'z/i Send OV E%’L'mrd

Witness

Christopher L. Lunsford

Witness

Witness

%,«/H’Zﬂ\/ o bz
Stephen Wade Lunsford

Lesa L nsSova

Witness

Witness

Scott Edward Lunsford

 Witness

Witness

Valori Lynn Strasma

Witness

Witness
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Witness

Christopher L. Lunsford

Witness

Witness

Stephen Wade Lunsford

Witness

Witness

bett A A

Scott Edward L&nsford

itness

—

Witness

Valori Lynn Strasma

Witness

Witness

Witness

Christopher L. Lunsford

Witness

Witness

Stephen Wade Lunsford

Witness

Witness

Sca?t (-MASQ o

Scott Edward Lunsford

Debornh L. Densel

Witness

Witness

QWMZM— Tomela Z, U h:ﬁr—%

Valori Lynn Strasma

Witness

Witness
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Witness

Christopher L. Lunsford

Witness

Christopher L. Lunsford

Witness

Witness

Witness

Witness

Stephen Wade Lunsford’

Witness

Witness

Scott Edward Lunsford

Witness

Witness

Stephen Wade Lunsford

Witness

Witness

Scott Edward Lunsford

Witness

Witness

oy L7W Ao irr R
Valori Lyn Strasfna Valori Lyn Stragrha

Al 1M e Ars M2
Witngss () ¢ Wit %) —_—
A e

Witness Witness
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For Lunsford Investments Limifed Partnership:

Lunsford Investments Limited Partnership, Lunsford Holdings Limited Partnership, a
a Florida limited partnership Nevada lumted partnershlp

By: 7_/4% % Z 274
Ludsférd Manageme Lunsf‘/ rcf’ Manageme 4
[ts General Partner Its General Partner
Attest / /) Attest Q{
oy ]l
éul \ u, UQ My 1 L@
Secq‘etarﬂl ary Jo Lunsford Sccre.tary, M%ry Jo Lunsf rd

lt SS “—"" Witness f —
\Lmvm@u @/ > (W C-U@Md -

Witness Witness

By the Consent of the Limited

Partners of Lunsford [nvestments,

LP, a Florida Limited Partnership:

By the Consent of the Limited Partners of
Lunsford Holdings, LP, a Nevada Limited
Partnership:

%//Wﬂ%?//

Stepkien L. Lunsford ' Stephen’L. Lunsford
As Trustee of the Stephen L. Lunsford As Trustee of the Stephen L. Lunsford
Trust under Declaration dated 4/24/01, Trust under Declaration dated 4/24/01,

: Af%@ded As Amended
fm) o / o Wltness
f Z( Yalas\ ol (L?E[ngl lllgug

Witness Witness
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WZ&U,( \b Lmt@iﬁ)»

Mary Jo Lugsford 5

As Trustee of the Mary Jo Lunsford
Trust under Declaration dated 4/24/01,

As Amended
P

/7\-—-/_-*"7"4“

r

“——Witness )

O)dwn Oydere

Witness

52/%/%{{/%%/

Stephen L. Lunsford

As Trustee of the Wmlfred M. Lunsford

GE'LEypt Trust dated g{;v

_/W §S ‘

Wltness

/Vl//ﬂm ( LLWLQQ z}

Mary Jo Ldnsford \j

As Trustee of the Mary Jo Lunsford
Trust under Declaratlon dated 4/24/01,
As Amended

Ry MJ

Witness

= %7@4/

* Stephéf L. Lunsford

As Trustee of the Winifred M. Lunsford
GST Exempt Trust dated 4/24/1

s i,
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