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templated by the Agrcemcent and Plan of
Mergur is the date of filing of these Articles of Merger. :

General Development Groap, LLC,
a Florida limited Hability company

Articles of Marper

Prrsuant to Section 607.1105 and Scction 608.4382 of the Florida Statutes, The Hailer
Group, Ine., 3 Flozida corporetion (“Hailee™), and General Development Group, LLC, a
Florida Jimited liability company (“GDG"), enter inn and adopt these Articlss af Merger for the L

fooz

(Cl Hoo 00650 F4¢ 3)))

purpose of effecting the merger of Hailee with 2nd into GDG. GDG shall be the surviving cafity
of the merger.

1.

written congent of the Board of Directors of Hailee as of May 22, 2006. The Agreement and
Plan of Merger was approved and adopted by the writien consent of the sole shareholdar of
Halleo as of May 22, 2006. ‘

2. The Aprecment and Plan of Merge:r was approved and adopted by the, sole
Manager of GD(G as of May 22, 2006, The Agreetient and Plan of Merger was appraviid i
adopted by a majority-in-interest of the msmbers of CIDG as of May 22, 2006.

3

o
The Agreement and Plan of Merger is sttached herefo as Exhibit A,

4.
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of Osganization of GDG es in effect immediately prior io the effective date of the m

contemplated by the Agresment and Plan of Merger shall be the Articles of Organization of 13

gurviving entity uctit they shall thereafter be altered, amended or repealed in accordance With

law aud such Articles of Organization of the surviving entity, el
5.

=
The effective date of the merger car

IN WITNESS WHEREOF, vack of the mmdersigned emtities, by and through iis

respoctive wadersignod officer or Manager thereunto shily autharized, has execited these Articles
of Merger as of May 22, 2006.

The Hafleo Group, ne.

General Development Group, LLC

s ——— BY
y&m&ﬁeﬂm .~ Michiael E. Lewis, Manager

The Agreement and Plan of Merger clated May 22, 2006 by and between Hailee
and GDG (the "Agreement ind Plan of Merger™) wits approved aud adopted by the wnanimons

(¢ Hobaco 150946 3)})
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Exhibit

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is extered into as of May 22, 2006, by

and betwecn (Feners) Davelopment Group, LLC, a Florida limited liahility company (“GDG™ or

the “Surviving Entity”), and The Hallee Group, Iiic., 6 Floride corporation(*Hailee™). GDG and

Halles are hescinafier sometimes collectively referred. to as the “Comstitucnt Entities.”

WITNESSETH:

WHEREAS, the Manager of GDG and the Board of Directors of Hailee deems it advisehie
and in the begt interest of such entities and their respoci ive equity halders thot Hailee merge with and
mto GG as provided herein (the “Merger") and by 1esolutions duly adopted have approved and

adopted the form, terms and provisions of this Agreeracnt and Plan of Mexger {tho “Agreement™y;

WHEREAS, @mhmmuuofmnahsmmwmmmwm
the Merger; and

B
WHEREAS, a majority-in-intersst of the meuibers of GDG have approved and adoptid (5
this Agrecment and the Merper;

I‘

:;' m

1
NOW, THEREFORE, in consideration of the: mmmmw&@g
pa.mm hereinafter gat forth, each of the parties agrees as follows:

1. TheMereer
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(2) Suhlecttoﬂwtcrmsmdw:ﬂmonsofthstg:eemmandonthnEﬂemﬂ?

Date of the Mexger, Hmlesshaﬂ'bemﬂrgedmﬂlanﬁimGDG,deDGshallbﬁhsSwwng

Entity of the Merger. ThematmneofGDGwlthaﬂmplmscs,powmmdameMm

uraffected and unimpaired by the Metger, and as the §urvivieg Entity, GDG shall be governed by

the laws of the State of Flarida and succeed to all of the rights, assets, lHabilities and obligations of

Hailee. The separute ¢xistence and corporate arganizalion of Hallee shall cease upon the Effective

Date of the Merger, and theroafier (GDG shall continve o5 the Surviving Entity under the laws of the
Stare of Florida.

() The Swviving Enti}y, without further aet or deed, shail (1) have the purposes

and shall posscss all the rights, privilepes, immunities, powers, franchises and authority, both public
and private, and he subject to all the restrictions, disabilities, duties and liabilities of each of the
Constituent Pntities and neither the rights of creditors :1or any livny upon the property of either of
them shall be impaired by the Merger; (i) be vested with all assets and property, real, personat and

mixed, and every interest thereln, whatever located, belonging to each of the Constituent Pxtities;
and (i) be liabie for all of the ohligations pnd liabilities of gach of the Conatitusnt Extities existing

immedintely peior to the Effective Date, The tide t0 agy real estate or any interest therein vested in
oither of the Consmmﬂ:‘.nuuesahnllnolmmormmlywaybeunpanedbymmulhehdugu

{(C HoLoo6 150946 3)))
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2. Articled of Organigation of the Surviving Entity. The Articles of Organization of
GG as in effect immediately prioy to the Bffoctive Date of the Merger shall be the Artigles of
Organiration of the Surviving Entity vmtil they shall thereafier be altered, amended or repealed in
sccordance with law and such Articles of Organization of the Surviving Entity.

3. Munager of the Surviving Eptity. The name and businegs eddress of the sole
Mansager of the Surviving Entity is as follows:
Michael E. Lewis
1485 Internatiomal Paricway

Suite 1001
Heathrow, Florida 32746

4.  TheStatysapd Conversion pf Share;. Ox the Effective Date of the Merger, all of
the shares of cotnmon stack, 5.0001 pay value, of Hadlkve that are issued and outstending imonediately
ntior to the Effective Date of the Merger shall, by virtos of the Merger and without eny action onthe
part of the holder theroof, be convested into a 136 liminxd liability company intevest in the Surviving

5 Effective Date of the Meyper. The Meager shal! become effective uponthe filing of
Articles of Merger with the Department of State of the State of Florida, 'l"hcmms“ﬁﬁec&vcw T~

or “Effective Date of the Mcrger™ as used hesedn shall mean the date sad time &t which the Mafer =
becomes effective. o 't
g
6. Governing Law, ﬁus@grmuntshﬂlhcﬂnﬂndmdmdmma@%s 1 T""
with the laws of the State of Florida, @we @
Co LEL
7.  Bemgfits; Binding Fffoet mmwmnberamemﬂ:afmmuge = 3
binding upon, each of the parties hereto and their respective snceessors and assigns. jw, 2
S o

8. Eutire Agresment, Th:aﬂgrecmantmumsﬁwmﬁmamemmbetﬁmthu
partics hereto with respest to the subject matter herenf, and supercedes all previous discussions,
negotiations and agrecments, both oral and wiitten, with respect to such stbjoet matier.

9. Headinpe ‘The headings set forth herein are inserted for ccarvenicnce of reference
oaly and are not intended to be part, or to affect the maning or mterpretation, of this Agreument.

10. Copmterparts. This Agreement may be executed in conrerparts, cach of which shall
constibyte an eriginal, and all of which, when taken 1ogether, shall constitute ons and the same

(L Hobo0s 15054 3)))
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IN WITNESS WHEREOQF, each of the partios has executed and doliverad this Agrecment

as of the date first written above.
General Development Greup, LLC _ The Hailee Group, Ine,
/ﬁ@ad E. Lewis, chael E. Lewis,
Manager President
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