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CERTIFICATE OF MERGER L= R < ©
S .
ARUNDEL LAND,LLC ‘r?\t“’ 2 )
a Florida limited liability company | - ’jl:j: %\3 i
INTO \(% é 2
THE ARUNDEL CORPORATION Gl
" a Maryland corporation ;
February 25, 2009

In accordance with the provisions of § 608.4382 of the Florida Limited Liability
Company Act, (the “ELLCA™), THE ARUNDEL CQRPORATION, a corporation formed under
the laws of the State of Maryland (the “Parent”), does hereby adopt and deliver for filing the
following Certificate of Merger for the purpose of merging ARUNDEL LAND, LLC, a limited
lisbility compeany formed under the laws of the State of Florida (the “Subsidiary™), into the
Parent.

|8 The Plan of Merger is attached hereto as Exhibit A and made a part hereof
(the “Plan of Merger™). .

2, The Plan of Merger was duly approved by the board of directors of the
Parent in accordance with the applicable provisions of chapter 608 of the Florida Business
Corporation Act, ‘

3 The Plen of Merger was duly approved by the sole member of the
Subsidiary in accordance with the applicable provisions of laws of the State of Maryland.

4, The effective time and date of these Articles of Merger is 11:59 p.m.,
Central Standard Time, February 28, 2009, '

5. The surviving entity is the Parent.

a. The addresg of the principal office under the laws of the state in
which the Parent was incorporated is;

7 St. Paul Street, Suite 1660
Baltimore, Maryland 21202

b. The Parent is not authorized to transact business in the State of
Florida. The Parent appoints the Secretary of State of the State of Floridz as its agent for service
of process in a proceeding to enforce obligations of the Subsidiary, including any appraisal rights
of its members under §§608.4351 throngh 608.43595 of the FLLCA. The street and mailing
address of the office the Department of State of the State of Florida may use for purposes of FLA.
BTAT.§ 48.181 (2008) is:

1/1828035.1




FEB. 25.2009 12:35MM ¢S5 ¢ NO. 774 P 3/8

7 St. Paul Street, Suite 1660
Baltimore, Maryland 21202

¢ The Parent has agreed to pay to any member of the Subsidiary with
appraisal rights the amount to which such members are entitled under § 608.4351 through
608.43595 of the FLLCA. .

[Siguature page follows.]
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IN WITNESS WHEREOF, each of the undersigned entities has duly caused this
Certificate of Merger to be executed by its duly authorized officer as of the date first above

written,

11828035.1

PARENT:

THE ARUNDEL CORPORATION

By @\} c\‘ M ‘%
Name: R. A, Wason, IV

Its: Vice President
SUBSIDIARY:

ARUNDEL LAND, LLC

Name: R. A, Wason, IV/
Its: Vice President
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EXHIBIT A

PLAN OF MERGER
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PLAN OF MERGER

THIS PLAN OF MERGER (this.“Plan™), dated as of February 25, 2009, is by and
between THE ARUNDEL CORPORATION, a Maryland corporation (the ‘Parent”), and
ARUNDEL LAND, LLC, a Florida limited liability company (the “Subsidiary""), for the purpose
of merging the Subsidiary into the Parent (the “Mergér’).

WITNESSETH:

WHEREAS, the Parent owns all of the outstanding membership interest of the
Subsidiary;

WHEREAS, the Parent desires to succeed to the properties and other assets, and
to assume all of the liabilities and obligations, of the Subsidiary by means of a merger of the
Subsidiary into the Parent; and , Hen

i"' rr
. WHEREAS, § 608.438 of the Florida Limited Liability Compary.® “Act {the
“FLICA™ and § 3-102 of the Maryland General Corporation Law authorizes the mﬁgcr of-the

6082

Subsidiary into the Parent. 7 = o
<
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SECTION 1 T =

THE MERGER ’g;:; 2

e I %

Pursuant to the terms and conditions set forth herein, the Subsidiary shall mcrge into the
Yarent, with the Parent being the smrviving corporation in the Mezger, The Parent and Subsidiary
shall (i) file a certificate of merger and this Flan with the Department of State of the State of
Florida in accordance with § 608.4382 of the FLLCA, (ii} file articles of metger with the
Maryland State Department of Assessments and Taxation, and (iii) malke all other filings or
recordings required by Florida or Maryland law in counection with the Merger. The Merger
shall become effective at 11:532 p.m., Ceatral Standard Time, February 28, 2009 (the “Effective
Time™). At the Effective Time, the Subsidiary shall be merged with and into the Parent,

whereupon the separate existence of the Subsidiary shall cease, and the Parent shall be the

surviving corporation of the Merger (the “Surviving Corporation™), and without firther wantfer,
shall succeed to and possess all of the rights, privileges, and powers of the Subsidiary, and all of
the assets and property of whatever kind and character of the Subsidiary shall vest in the Parent
without further act or deed. Thereafter, the Parent, as the Surviving Carporation, shall be liable
for all of the liabilities and obligations of the Subsidiary, and any claim or Judgmmt against the
Subsidiary may be enforced againet the Parent as the Surviving Corporation in accordance with §
608.4383 of the FLLCA.
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SECTION 2
CONVERSION OF EQUITY INTEREST

NO.774 P 7/8

Enmediately prior to the Effective Time, the Parent owns one hundred percent (1 00%) of

the outstanding membership interests of the Subsidiary. At the Effective Time, without any
further action on behalf of the Subsidiary, the Parent, or the holder of any interest therein, the
membership interests of the Subsidiary outstanding immediately prior thereto shall, by virtue of

the Merper, be cancelled, and no shares of stock or other securities or obligations of the
Surviving Corporation shall be issued therefor.

[SIGNATURES ON THE FOLLOWING FAGE]

|€ 2l Hd SZ 834600

115251291

Ty

AL

=
m

st



FEB. 25. 2009 12:36PM (s ¢ NO. 774 P 8/8

IN WITNESS WHERE@F, each of the undersigned entities has duly caused this
Plan of Merger to be executed by its duly suthorized officer as of the date first sbove written

PARENT:
THE ARUNDEL CORPORATION

or__ (Gt G

Name: ~ R A Wason, IV
Its: Vice President

SUBSIDIARY:
ARUNDEL LAND, LLC

Name: R. A. Wason, IV
Tts: Vice President
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