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ARTICLES OF MERGER
Merger Sheet
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MERGING:

LEHMANN LAND DEVELOPMENT, LTD. a Florida entity #A85000000371

INTO

LEHMANN ASSOCIATES LLC, corporation not qualified in Florida.

File date: May 16, 2000

Corporate Specialist: Lee Rivers

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER

of

LEHMANN LAND DEVELOPMENT, LTD
(a Florida limited partnership)
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LEHMANN ASSOCIATES LLC
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1.

The constituent entities are LEHMANN L
(*Lehmann™), a Florida limited partnership,

“Company”), a Delaware limited lability co

2.

3.

4.

mpany.
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The surviving entity will be the Company , a2 Delaware limited Lability

The attached Agreement and Plan
section 620.201 of the Florida Limited Partnership

Chapter 620 of the Florida Limited Partnership L

of Merger meets the requirements of

Laws, and was approved in accordance with
aws.

The attached Agreement and Plan of Merger was approved by the
ce with Section 18-209 of the Delaware Limited Liability Company Act.
5.

ger shall be effective upon the later to be filed of (1) these Articles
orida Department of State and (ii) Certificate of Merger with the Delaware

6. The principal office of the Company is located at 910 Fifth Avenue, Apt.
11A, New York, New York 10021.
7.
for service of process
partners of Lehmann.

11060621.01

The Company hereby appoints the Florida Secretary of State as its agent
in any proceeding to enforce any obligation or rights of any dissenting

. AND DEVELOPMENT, LTD.
and LEHMANN ASSOCIATES LLC (the
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8. The Company agrees to pay the dissenting partners of Lehmann the
amount, if any, to which they are entifled under section 620.205 of Florida State Limited
Partnership Laws.

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Merger as of the 12" day of May, 2000

LEEMANN LAND DEVELOPMENT, LTD.

By: Lehman Land Development, Inc.,
its General Partner

YORIOTS 3ISSYHVTIVL
FJIVIS 40 A 3DES
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (the “Agreement”), dated as of May 12,
2000, by and between LEHMANN LAND DEVELOPMENT, LTD. a Florida limited
partnership, (the “Partnership”) and LEHMANN ASSOCIATES LLC, a Delaware limited
liability company (the “LLC”)

WITNESSETH:

WHEREAS, the Partners of the Partnership and the Members of the LLC have
determined that it is in the best interests of their respective companies and their re@egtwe’-’

Partners and Members to consummate the transaction contemplated herein; and ;—- ! =
P <

pursuant to which the Partnership will be merged with and into the LLC in accordangie-m
provisions of the Florida Limited Partnership Laws (“FLPL”) and Delaware Limited T fabilits
Company Act (the “DLLCA”) and upon the terms and conditions set forth herein. 2 <7
=T c.ﬂ
NOW, THEREFORE, in consideration of the mutual premises contained her%ﬁri"the
parties hereto hereby agree as follows:

T

WHEREAS, the LLC desires to acquire the Partnership in a merger (the “M'g;'ger’ g E:
e
&

e

1. The Merger. _

1.1.  Constituent Entities; Surviving Company. The names of the constituent entities
are “Lehmann Land Development, Ltd.” and “Lehmann Associates LLC” (collectively, the
“Constituent Entities””). The Partnership will be merged with and into the LLC and the LLC,
following the Merger, is hereinafter sometimes referred to as the “Surviving Company.”

1.2.  Equity Interests of the Constituent Entities. Lehmann Land Development, Inc.
(“Lehmann’) owns (i) 1% of the partmership interest of the Partnership and (ii) 1% of the

membership interests of the LLC. Anne Lehmann 2000 Qualified Two Year Annuity Trust (the
“Trust”) owns (i) 99% of the partnership mterest of the Partnership and (ii) 99% of the
membership interest of the LLC.

1.3.  Effective Time. The Merger shall be effective (the “Effective Time”) upon the
later to be filed of (i) a Certificate of Merger with the Delaware Secretary of State (the
“Certificate™) and (ii) Asticles of Merger with the Florida Department of State (the “Articles”).
Copies of the Certificate and the Articles are appended hereto as Exhibit A and Exhibit B and are
expressly made part of this Agreement.

1.4,  Effect of the Merger. At the Effective Time, the Partnership shall be merged with
and into the LLC in accordance with the provisions of this Agreement, FLPL and DLLCA and
the separate existence of the Partnership shall cease. The Surviving Company shall possess all
the rights, privileges, immunities, powers and franchises of the Constituent Entities; all assets
and property, real, personal and mixed, and all debts due on whatever account, and all choses in
action and all and every other obligation or interest, of or belonging to or due each of the
Constituent Entifies shall be taken and deemed to be transferred to and vested in the Surviving

11060719.02 - .



Company without further act or deed; and the Surviving Company shall thenceforth be
responsible and liable for all the Habilities and obligations of each of the Constituent Entities
which may be enforced against it to the same extent as if such liabilities and obligations had been

incurred or contracted by it.

1.5.  Governing Documents; Certificate.

1.5.1. Governing Documents. The Certificate of Formation of the LLC shall be
the Certificate of Formation of the Surviving Company.

1.5.2. Filing of Certificate. Concurrently with the closing of the Merger, the
parties hereto shall cause the Certificate and the Articles respectively to be filed with the
Delaware Secretary of State and with the Florida Department of State. Pursuant to Section 18-
209 of the DLLCA and Section 620.203 of the FLPL, upon such filings the Mergerghall bE
effected. r; c; :é. 'ﬂ
2. Conversion of Securities. At the Effective Time, by virtue of the Merger and‘JWrthougany”""
action on the part of the Constituent Entities or any member or partners thereof, the respecmzq, it
capital accounts of Lehmann and the Trust in the Partnership shall be transferred to thelf=, = ¢
respective capital accounts in the LLC and each partnership interest of the Partnershlp%sall be“
cancelled without payment of any consideration therefor and the membership interests af¥he <} 2
LLC shall remain unchanged in thehands of the holder thereof as the outstanding equitBiiterests

of the Surviving Company.

3. Management. The Management of the Surviving Company is vested in a Manager. The
name of the Manager of the Surviving Company is Sara Anne Lehmann, in her individual
capacity, and her business address is 910 Fifth Avenue, Apt. 11A, New York, New. York 10021.

4, Miscelianeous. _

4.1. Termination and Abandonment. This Agreement and the Merger may be
terminated-and abandoned by mutnal agreement between the Partners and the Members of the

parties hereto at any time prior to the Effective Time.

4.2. Counterparts. This Agreement may be executed in one or inore counterparts, each
of which shall be deemed an original and all of which taken together shall constitute a single

agreement.

4.3. Headings. The headings appearing in this Agreement are inserted only as a
matter of convenience and for reference and in no way define, limit or describe the scope and
intent of this Agreement or any of the provisions hereof.

4.4. Governing Law. This Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the State of Delaware without reference to its principles

of conflict laws.

4.5.  Entire Understanding: Amendment, Waiver, etc. This Agreement constitutes the

entire understanding between the parties hereto with respect to the subject matter hereof and no

2

11060719.02



amendment, waiver or modification of the terms or provisions hereof shall be valid unless in
writing signed by the party to be charged and only to the extent therein set forth.

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement as of
the day and year first above written.

LEHMANN LAND DEVELOPMENT, LTD.

By: Lehman Land Development, Inc.
its General Partner

By: L
/ Sara Anne Lehmann, President

LEHMAN

ﬁocm ESLLC .
By:

" Sara Anne Lehman, Manager™ ' =
- T = n
P = =
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EXHIBIT A
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CERTIFICATE OF MERGER
of

LEHMANN LAND DEVELOPMENT, LTD
(a Florida limited partnership)

into
LEHMANN ASSOCIATES LLC 2o S
(a Delaware limited liability company) T2 é
ze =
_ . = : Lo
wr -
Pursuant to Section 18-209 of the TE :f_
Delaware Limited Liability Company Act E‘f; o
2% 9
Lo = T
1. The constituent entities are LEEMANN LAND DEVELOPMENT, LTD.
(“Lehmann™), a Florida limited partnership, and LEHMANN ASSOCIATES LLC (the
“Company™), a Delaware limited liability company. -
2.

An Agreement and Plan of Merger, dated as of May 12, 2000 (the
“Agreement and Plan of Merger’ ), has been approved, adopted, certified, executed and
acknowledged by each of Lehmann and the Comp

with and into the Company.

any pursuant to which Lehmann«ggvill be merged
3.
company. .

The surviving entity will be the Company , a Delaware lmited liability
4.

The merger shall be effective upon the later to be fi
Certificate of Merger with the Delaware Secret
Florida Department of State,

led of (a) this
ary of State and (ii) Articles of Merger with the
5. The Agre
located at 910 Fifth Avenue,

Company,

Apt. 11A, New York, New York 10021.
6.
Company.

ement and Plan of Mcrger is on file at the offices of the Corpany

A copy of the Agreement and Plan of Merger will be furnished by the
on request and without cost, to any partner of Lehmann or any member of the

22066573.02



IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Merger as of the 12 day of May, 2000

LEHMANN ASSOCIATES LLC

By:

Sara Anne Lehmann, Manager

3
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ARTICLES OF MERGER
of
LEHMANN LAND DEVELOPMENT, LTD
(a Florida limited partnership)
into
LEHMANN ASSOCIATES LLC
(a Delaware limited liability company)

Pursuant to Section 620.203 of the
Florida Limited Partnership Laws
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The constituent entities are LEHMANN LAND DEVELOPMENE ”:T'S,T
(“Lehmann”), a Florida limited partnership, and LEHMANN ASS OCIATES LLC (the %
“Company”), a Delaware limited liability company.

8?’.'»

—-—1
9 .
company.

The surviving entity will be the Company , a Delaware limited liability
3.

The attached Agreement and Plan of Merger meets the requﬁements of
section 620.201 of the Florida Limited Partnership Laws, and was approved in accordance with
Chapter 620 of the Florida Limited Partnership Laws

4,

The attached Agreement and Plan of Merger was approved by the
Company in accordance with Section 18-209 of the Delaware Limited Liability Company Act.

5.

The merger shall be effective upon the later to be filed of (i) these Articles
of Merger with the Florida Department of State and (ii) Certificate of Merger with the Delaware
Secretary of State,

6. The principal office of the Company is located at 910 Fifth Avenue, Apt
114, New York, New York 10021.

7.

The Company hereby appoints the Florida Secretary of State as its agent
for service of process in any proceeding to enforce any obligation or rights of any dissenting
partners of Lehmann.

1106062E.01
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8.
Partnership Laws.

The Company agrees to pay the dissenting partners of Lehmann the
amount, if any, to which they are entitled under section 620.205 of Florida State Limited

Merger as of the 12% day of May, 2000

IN WITNESS WHEREOF, the undersigned has executed these Articles of

LEHMANN LAND DEVELOPMENT, LTD.

By: Lehman Land Development, Inc.,
its General Partner

By:

Sara Anne Lehmann, Presidcil%
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LEHMANN ASSOCIATES LLC geﬁ =3 )
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By: S ke
Sara Anne Lehmann, Manager




