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ARTICLES OF MERGER

OF 704 - 2(667

A R & R LEISURE, INC.
WITH AND INTO
"TRIADIUM HOLDINGS, LLC 63 908 G
The followmg arl::clcs of merger are being submitted in accordance with section(s) 607.1109

and/or §08.4382, Florita Statutes. All parties hereto are Florida entities, either corporation or
s Timited linbility company. :

The undersigned companics, R & R LEJSURE, INC,, a Florida corporation, and TRIADIUM
HOLDINGS, LLC, a Florida limited liability company, do hersby agree and adopt the
following Axticles of Merger for the purpose of merging R & R LEISURE, INC. with and into
TRIADIUM HOLDINGS, LLAC.

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

Name and Steest Address  Jugsdiction Entity Type
L. . R & RLEISURE, INC,, a Florida corporation.
< 16069 Lakeside Lane
« Bristol, FL, 32321
.Flgrida Document/Registration Number: P04000121663  FEI Numbes: 342014420

SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of
the syrviving party are as follows:
Name apd Sireet aﬂm ly;j;gigﬁg}n Entity Tvps

TRIADIUM HOLDINGS, LLCT, a Floridg limited liability compeny.

2915 Kerzy Forrest Parkway

Suite 103

Tallahassee, Florida 32300
Flonda Documcnt/ch:stratmn Number L05000088749 FEI Number: 203434077

: The attached Plan of Merger meets the requirements of Sectioa(s) 607.1108 and/or
608.438, Florida Statutes, and was spproved by each domestic corporation and/er Emited
- liability company that is a party to the merger in accordance with Chapter(s) 607 and/or 608,
Florida Statutes. -

FOURTH: The attached Plan of Mexger was approved by all of the business entities that are
parties to the merger in accordance with the respective Iaws of all applicable jurisdictions. All
partes are Florida entities,

FIFTH: The merger is permitted under the respective laws of all applicable jurisdictions and is
not prohibited by the agreement of any partaership or limited partership or the reguiations or
articles of organization of any limited Liability company that is a perty to the merger. All parties
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arg !l’landa. cnuncs.

‘ m Thﬁ ILCTEET shall become effective a5 of:
- The date these Amdcs of Merger are filed with Florida Department of State

SEVENTE: Thess Arucles of Merger comply and wers cxcented in accordance with the laws
of each party’s applicable jirisdiction. All parties are Florida entities.

EJGHTH: SIGNATURE(S) FOR EACH PARTY:

IN WITNESS WHEREOF, the undesrsigned companies hereby make and file these
Axticles of Merger declaring and cectifiring thar the facts staled hereip are tue, and hereby
subscribe thereto and hereunto set their hands and seals this 7® day of October, 2005.
MERGING COMPANY:

R &R LEISURE, DTC‘.

TS e B

By: Doneld B. Read .
Its: President

SURVIVING COMPANY:
TRIADIUM HOLDINGS, LLC:

MEL./ | | | |

By: Donzld B. Read
{ts: Manager
‘ =
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v AGREEMENT AND PLAN OF MERGER
OF
R & R LEISURE, INC.
WITH AND INTO

TREADIUM HOLDINGS, LLC

THIS AGREEMENT AND PLAN OF MERGER is made and entered into this 7 day
of October, 2005, by and between R & R LEISURE, INC,, & Florida corporation (“R&R™)
(hereinafier R&R sometimes referred to as the “Merging Company”) and TRIADIUM
HOLDINGS, LLC, &Florida limited liability company (hereinafter refexred io as the “Surviving
Company™), said two (2} comipenies hereinafier sometimes referred to collectively as the
“Constituent Companies”.

e - . WITNESSETH:

WHEREAS, all of the meémbers and all of the managers of the Surviving Company and
ell of the members of the Board of Directors and all of the shareholders of R&R deem it
advisable and in the best intevesis of their respective Constituent Company that the Megrging
Company be merged with and inte the Surviving Company, under and pursuant to the laws of the
State of Florida, .

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
Constituent Companies agree as follows:

: . ARTICLE1
b . - TERMS OF MERGER

. 'I'he Mcrmng Companj shall be merged with aed inte the Swrviving Company. The
company sprviving after the merger shall be the Surviving Company, and the separate existence
of the Merging Company shall cease as of the close of business on the date the Articles of
Merger are filed with the Florida Departmnent of State, which shall be the effective date of the
marger. The Surviving Company shall refain the name of TRIADIUM HOLDINGS, LLC after
the merger. As of the effective date of the merger, the Surviving Company shall possess all of
the rights, privileges, powers and franchises of the Merging Company, of a public as well as 2
private nature, and all property, real, personal or otherwize, of the Merging Company, and all
debts due on whatever account to the Merging Company, including all choses of action and all
and every other interest of or belonging to the Merging Company, shall be taken by and deemed
10 be transferred fo and vested.in the Surviving Company without further act or deed; and except
a5 provided herein, the identity, existence, purposes, powers, franchises, rights, fromunities and
liabilities of the Sumwng Compary shall continues unaffected and unimpsired by the merger.

L HD5000239819 3
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' ARTICLE 2
MANAGERS AND OFFICERS;

ARTICLES OF ORGANIZATION AND OPERATING AGREEMENT

The person who is the manager of the Surviving Company immediately prior to the
merger hereunder sholl, after the merger, continue to serve as the manager of the Surviving
Company without change, subject to the provisions of the Articles of Organization and Operating
Agreement of the Surviving Company and the laws of the State of Florida. The Articles of
Organization and Operafing Agreement of the Surviving Conpany, as in effect imrmediately
PridE 1o the merger herennder, shall, after the merger, contine 1o be the Articles of Organization
and Operating Agreement of the Surviving Company unti! duly amended in accordance with law,

zad no changs to such Asticles of Organizaticn or Operating Agreement of the Swurviving

" "Company sﬁall be cffucted by the merger hersunder.

) ARTICLE 3
CONVERSION OF SHARES AND OF INTERESTS

Each of the Copstituent Companies presently has issued and outstanding the following
shares of stock or units of membership that are all cwned by various sharehelders of R&R or
members of Surviving Company:

R&R . ‘2,830 common shares
. Surviving Company aze {1} units of membership

b4 . -
| After the effective date of this Agreement and Plan of Merger, each holder of all of the
issued and outstariding cectificates representing shares of common stock in R&R shall surrender

- the same 1 the Surviving Company, and such certificates shall be canceled as of the effective

date of the merger, For tach share of R&R, a shareholder of R&R shall receive three thousand
seven hundred nincty-nine fem ihousandths (00.3799) units of membership in Surviving
Company. Additionally, the currently issued and ourstanding cestificates representing the one
(1) unit of membership in the Surviving Company shell also be surrendered by the member of
Surviving Conipany, and in exchange of this unit, the current member of the Surviving Company
shall receive one ten thousandths (00.0001) units of Surviving Company.

ARTICLE 4
MANAGER

SummgCﬁmpmy ig & Florida limited liability company and the name and address of its
manﬁger e -

Donald B. Read
. 2918 K:rry Forrest Parkway
o Suite 103 .
) Tallahessee, FL 32309
HO5000239819 3
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The merger hereunder shall be effective as of the close of business on the dute the
Articles of Merger are filed with the Florida Department of State.

IN WITNESS WHEREQY, the parties hereunto have caused this Agreement and Plan
of Merger to be executed on the day end date first writien above.

MERGING COMPANY:

R & R LEISU'RE, IN(. -

=Y et B

By: Donald B. Read
Yis: President

Ll

SURVIVING COMPANY:

TRIADIUM HOLDINGS, LY.C:

S P@_/

By: Donald B. Read
Its; Manager
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