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FLORIDA DEPA.'RTMENI‘ OF STATE
Glenda E. Hood
Sgcretary of State

Saptember 13, 2005

CLAYWOOD, LLC
2333 IMMOFRALE RORD, #1685
NAPLES, FL 34110

SUBJECT: CLAYWOOD,. LLC
HRF: LOS000086314

Wa raceived your electronicglly transmitted document. Bowever, the
document has not been f£iled. Pleass make the following correctiens and
refax the complete document, including the electronic £iling covar sheet.

Pursuant to saction $08.438(3) (e), F.S., the plan ef merger must provide
the name(x) and address(es} of the manager(s) or managing member{s}.

Please return your document, along with a copy of this lettexr, withinp 60
days or your Filing will bae considered abandoned.

If you have any guastiong goncerning the filing of youxr decument, Please
call (B50) 245-6913. ,

Diane Cushing FAX hud. #: HESQ0021900
Document Bpecimli=zt Letter Number: S0SR00057363

Division of Corporations - P.O. BOX 6327 -Tallahacszee, Floiida 32814
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ARTICLES OF MERGER. OF
CLAYWOOD, INC.
WITH AND INTO
CLAYWOOD, LLC

The folowing Artcles of Merger are being submiwed in accordance with sectiona
607.1109 and 6084382, Florida Statutes.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity
type for each merging party are as follows:

Name and Stregt Address Lugisdiction Entity Tvpe
CLAYWOODR, INC. Illinois Corporation

402G Faitway

Wilmette, linaiz 60091

Dlinois Registratdon

Number: 33871635 FEI Number: 36-3659718

SECOND: The exact name, strect address of its principal office, jurisdiction, and entity
type of the surviving party are a8 follows:

Name apd Sirset 4ddvess Jurjsdiction Entity Type
CLAYWOOD, LLC Florida Limited Liabifity
2338 Immokalee Road #169 Company e =
Naples, Florida 34110 =0 S -1
. ) (2]
Florida Document/ ;;‘3 S -
Regisuation Number: LOs000086314 FEI Number: L¥ar =3 "ﬂ
i
THIRD; The artached Plan of Merger mests the requirements of section 608#5‘ &5f the) =5

Florida | Statutes, and was approved by the domestic limited Kability company:
party to the merger in accordance with the provisions of Chapter 608 of th %
Statutes. The Plan of Merger was adopted by the manager aud member of the swrﬁ?nrin
limited liability company on September 1*]_, 2005.

FOURTH: The attached Plan of Merger meets the requirements of the lllinois Business
Corporation Act of 1983, as amended, and was approved by the out of staie corporation
that is & party to the merger in accordance with sections 7.10 and 11.20 of the Illinois
Business Corporation Act of 1983, as amended, The Plan of Merger was adopted by the
sole shareholder of the merging corporation an Scprember 144, 2005.

E!EIIL The merger is permined under the laws of Illinois and under the laws of Florida
and i3 not prohibited by the articles of incorporation or the bylaws of the corperation or

H05Q000219500 3
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by the operating agreement and articles of organization of the limited lisbility company
that sre parties to the merger.

SIXTH: The merger shall become effective es of the 30™ day of September, 2003,

: The Articles of Merger comply and were executed in accordance with the
laws of the State of Florida and the State of Lllinois.

CLAYWODD, INC,,
an Illinois corporation,
Merging Entity

Pl

Hegdh C. Wood, Jr., President

CLAYWQOD, LLC
a Florida limited liability coropany,
Surviving Entity

; SR
C/Wood, Jr., Member aad
Manager
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PLAN OF MERGER

THIS PLAN OF MERGER (“Plan") dated September |4} , 2005, between Claywood,
LLC, 2 Florida limited liability company, (the “Swviving Company”), and Claywood, Inc.,
an Nlinois corperation, (the “Merged Corporation™), is submitied in compliance with Florida

Statures §§608.438 — 608.4383 and the provisions of the Ilinois Husiness Corparation Act of
1983, as amended.

WITNESSETH:

WHEREAS, the Articles of Organization of Surviving Limited Liability Company
were filed in the office of the Secretary of State of Florida on August 31, 2005;

WHEREAS, the Articles of Inoorporation of Merged Corporation were flled in rhe
office of the Secretary of State of lilinots on June 23, 1989;

WHEREAS, the sole member and the sole mansger of Surviving Limited Liability
Company and the sole shareholder of Merged Corporation have gutherized the merger of

Merged Corporation into Surviving Limitcd Liability Company pursuant to the Plan set forth
herein, in the manner prescribed by applicable Flotida snd Olinois law:

NOW, THEREFORE, the merger of Meiged Corporation mte Surviving Limited
Liability Comnpany shall be accontplished as follows:

ARTICLE I
Merger

Effective September 30, 2005 (the “Effective Date™), Merged Corporation shall be
merged into Surviving Limired Lmbillbj Company and the separate existence of Merged
Corporation shall cease,

=2
ARTICLE [I o B -
Agiicles of Otganizatiop. Opergling Agregmentend Name 7R 8 ..
}”; - yemm——

The Articles of Organizahon and Operating Agreement of Sorvied i i
Liability Compmy ghall remain in effect and unchanged =s z result of this merger. name m
of the surviving entity shall be “CLAYWOQOD, LLC.” = J
el £ 2

—t

ARTICLE INI 27

Manner of Converting Shayes AR

(=) Each unit of the Surviving Limited Liability Company issued and vutstanding
on the Effective Date and »ll rights in respect thercof, sheil, by virmuz of the merger and
without any action on the part of the holder, remain vutstanding a3 one unit

® Any and all shares of Merged Corperation, by virtue of the merger and
without further action on the part of the holders, shall upon the Effective Date of the merger,
be decmed cancelled and exiinguished and shall cease 1o exist.

HO5000219500 3
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(c) The transfer books of Merged Corporation shall be closed as of the close of
business on the Effecdve Date and no transfer of rscond of any of the shares of ogpital stock
of Merged Corporaron ehall take place thereafler,

{d) Any rights (if any) to acquire intérests, sheres, obligations or other securities
of Merged Corporetion as of the Effective Date, by virtue of the merger and without any
action by any party or holder, shall be desmed terminated,

ARTICLE IV
Other Te 3 Condi

The werms and condidons of this merger and the mode of cawying it into effect 318 as
follows:

{a) The Articles of Organization and the Operuting Agreetnent of Surviving
Limited Liabiliry Company shall remain in effect and unchanged as a resuli of this merger.

{b) The manager of Surviving Limited Liability Company on the Effective Date
shal] remain a5 the manager of Survivieg Limited Liability Company after the merger.

) Merged Corporation shall pay all expenses tnoident to this merger.

i @ Upon the Elfective Date, the separate existence af Merged Corporefion shall
cegge, and the Surviving Limited Lisbility Corpany shall succeed 1o all the rights, privileges,
Immmmities and Fanchises, and all the properey, real, persopal, and mixed of the Merged
Corporation, without the necessity for any separate transfer. Also, titls to all properniy,
whether teal, porsonal and mixed, tangible and intangible, and all debts dus 10 Merged
Corporation shall be vested in Surviving Litmited Liability Compeny, and the title to any real

estate, whether by deed or otherwise, vestad in Merged Corporation shall not re bejn
any wey impaired by reasan of this merger, provided that all rights of creditors amkali liggs
upon the property of Merged Corparation shall be preserved unimpaired. T2 @

- O

(e Followiug the merger, Surviving Limited Liability Company sh%‘)%usq\a

oopy of the Articles of Merger and Plan of Merger, and such other documents as thémimadd?
of Surviving Limited Liability Company shall decide, 1o be filed in the office of t'EE‘ﬁ’gﬁci

who is the recording officer of sach County in the State of Florida and each County;in the

State of Tilinois in which real propesty, if any, of Merged Corporation is simated. 23 ™

YERIE

=F
Sm 5
D If, at apy time, Surviving Limited Liability Corapany shall deem it d@visabl®
that any further 2esigrumeants or assurances in law or any things necessary ar desirable to vest
in Survivieg Limited Liabilify Company, according to the terms hereof, the title to any
propesty or rights of Merged Corporation, the proper shareholders, directors, officers and/or
agents of Merged Corporation ghall execut¢ and meke all such proper assigiments and
assurances and do 2]l ihings necessary and proper to vest title In such property or rights in
Surviving Limited Liability Company, and otherwise ts carry out the purposes of tiis Plan.

R0O5000215500 3
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ARTICLEV -
Manaper

The name and the address of the manager of the Swrviving Company sre: Hemry C.
Wood, Jx, at 2338 Immokalee Road #169, Naples, Florida 34110

S ARTICLE VI

Approval of Mereer

The parties do hereby ackuowledge and confirm as follaws
{a) In accordence with $7.10 and §11.20 of the Illino{s Statutes, this Flan has

been duly adopted and approved by written consent dated Ssptember 14, ,_065 by the sole

" .
sharehglder of Merged Corporaton, and the wmdersigned scle sharsholder of Merged
Corporation hes been authorized ang directed 10 execut= samae

(&) In gcpordance with §608.4381 of the Florida Statuies, this Plan has besn duly
adopred and approved by written consent dated Septernber | <, 2005, by the yole manager
and the sole member of Surviving Limited Liability Company, and the undersigned maniger
of Survivieg Limited Liability Company has been authorized and directed 1o execule same.

The parties have caused this Plan to be executed by their duly authorized sharehslder
and member as of the day and year first above-written

= .

CLAYWGOOD, LLC, CLAYWOOQDINC. "r:cr'_'; =2
a Flotida jjmited Habilivy compaay an Olinois corporation X n n
“Surviving Limired I {abiliry" “Merged Carporaton” = 8 T
*‘-“3" ] 5""

o
4/' 1 i q/wy AL s 0
sy /PSR, % } 2 O

Zéduy C. Woed, Tr,, Manager Hofify C. Wood, Jr., President ands R

Member Shareholder m f}'

. >
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