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ARTICLES OF MERGER
of
338 LAN_D DEVELOPMENT, LTD

m. PGS 14Tl
(a Florida !imi!ed parinership)

with sad into
3)85.LLC

e ” - (Li O %ﬁ ‘ ‘-f
(a Florida limiréd Yiability company) L ()5

Pursuart Section 608.438, Florida Statures, 3 I’S Land Development, Ltd., a Florida limnited
pasmership {the “Parmership”), and 3 I°S, LLC a Florida limited tability company (*the “LLC™),
submndt these Articles of Merger:

1.

2

A copy of the Agreement and Plan of Merger (the “Plan’) with respeet to the merger
of the Partnership with and inta the 1LC is sttached 1o these Arucles of Merger ag Exhibit A" and
is specifically incorporated herein by this reference.
The sffective date of the merger shall be Novernber 2. _, 2008
: 3l

The Plm weas approved by the Parinership in accordance with the applicable
provisions of Chapter 620, Florida Statutes,
4.

The Plan was approved by the LLC in accordance with the applicable provisions of
Chapter 608, Florida Statutes.

N WITNESS WHEREOF, the parties hereto have caused these Articles of Merger 1o be
exeeuted in their respactive names this 2wnd day of Wovember 2005.
3 J’S LAND DEVELOPMENT, LTD

N 3PS, LLC
¥ i

mes H. Miller, Genearal Pariner

J%ette H. Miller, Managing
Memhber
oite I, Miller, Generzl Partner

ARy .‘—::‘:
- T A P
‘-'r': P % ]
- w i
Al |
E i - ol
L e e
P ) s
- o -
o b
e 34 i
Mmoo IX -
:—ﬁ’f" - Pl j
G0504514.D0C Sen .cﬁl .
=T
Bl e
fwr Tl [#3)
»

Lbz.f- uzu. WALL
.:’) . : ) ‘—@}"/
(THIDSOO2SSETE 3

[p/Za  Iovdd

I Wy | (e s



NOV-02-2005 WED 03:02 PM
(05000283879 35%)

FAX NO.

B &

AGREEMENT AND PLAN OF MERGER
of
3 J'S LAND DEVELOPMENT, LTD
(a Florida lirdted partnership)
with and into
3 )8, LLC
{a Florida Imited liability company)

EXI4IT

THIS AGREEMENT AND PLAN OF MERGER (the "Agresment”} is made and
entered Into this 2 day of November, 2005, by and between 3 J’S LAND DEVELOPMENT.
LTD,, a Flaride limited partnership ("PARTNERSHIP") and 3 J'S, LLC, a Fiorida limited fiability
company {'LLC") (PARTNERSHIP and 1LC hereinafter collectively refetred to as the "Entities™)

WIINESSETE:

WHERBAS, PARTNERSHIP is a limited parmership organized and existing under the
laws of the Scate of Florida, with its principal office at 7216 Masterson Lane, Tallahasses, Florida
32311;

WHEREAS, LLC is a limited Jiability company organized and existing under the laws of
the State of Florida, with {12 principai office ar 73168 Masterson Lane, Tallshassee, Florida 32311

WHEREAS, Tames . Miller and Jeanette H. Miller are the generul partners, James H.
Miller, Ir. is a limited partner of PARTNERSHIP and James H. Miller and Jeanette H. Miller,
tsnanis by the entireties and James H. Miller, Jr. are members of LLC

WHEREAS, the laws of the Stuie of Florida permit a merger of a Hinited pamaml—up with
and into a lirmited liabifity company; and

of the Siaies of Flaorida

WHEREAS, the respective gcn:ra! partners and members of cach of the Entties have
approved the Merger on the terms and conditlons hereinafior set forth in accordance with the laws

deermad it advigable to merge PARTNERSHIP with and inte LLC (the "Merger™), and have

NOW, THEREFORE, in considerarion of the premises and of the mutusl agreements,
covenants and conditions hereinaftar contained, and for the purpose of stating the jemms end
conditions of the Merger, the manner of carrying the same into effeet, and such om‘ps"detmtt,and
provisions a3 are decmed desirable, the Entities huve agreed and do bereby agree, ﬂt}:,«;#ct tmthe
terms and conditions hereinafier set forth, as follows:
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ARTICLE ]

bu the Effective Date, as defined in Article IX below, the Merger shall become effective, at
which time the scparate existence of PARTNERSHIP shal) ceasc and PARTNERSHIP shall ba

merged, prrsuant to Section 608,438, Florids Statutes (2005), with and inio the LLC, which ghall
econtinue its existence as a Florida limited liability company and be the limited ligbility campany
surviving the Merger (fae "Surviving Limited Liability Company™).

ARTICLE D

The Surviving Limited Liability Company shall be govemed by the laws of the Stats of
Floridee On the Effective Date, the Operating Apgreement of the LILC and the Articles of

Organization of the LLC as filed with the Seeretary of State of the State of Florida shall be the
Operating Agreement and the Arficles of Organization of the Surviving Limired Liability Company
unii] further gmonded in the manner provided by law.

ARTICLE I

On the Effective Date, the Managing Member of the Surviving Limited Liability Company
will be Jeanere H. Miller, 7316 Masterson Lane, Tallahessee, Florida 32311,

| ABTICLEIV
The maurier of canrying info effect the Merger shall e as follows:

1. On the Effective Date, the general and lmjted partnership interests in
PARTNERSHIP shall ceasc to be outstanding be cenceled and retired, and no
payment shall bo made nor other consideration paid with respect thereto,

C

The limited Hability comparmy interests in the LIL.C shall remain issned and
outstending after the Effective Date. After the Effective Dats, the ownership of the
limited liability company intereats in the LLC shall be as follows:

Clasz A Units;
Tames . Miller and Jeanstis
H. Miller, as tenants by the entiroties: 2 units

James H. Miller, Jr.: 1 unit e, £

= SR
—Cr — e £
Class B Units: =3
. o B
James H. Miller and Jeancstle 235'3 ~ L
H. Miller, a3 tenunts by the entireties: 64 2/3 units Se e Ty
James H. Miliet, Jr.: 32 1/3 uniis P B it
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ARTICLE ¥

: At such time as the Merger becomses effective, title to all of the assets of PARTNERSHTP
shall be vested in LLC without reversion or impairment and LLC shall thencedarth be responsible
for all of the Labilitics and obligetions of PARTNERSHIP. Any proceeding pending against
PARTNERSHIP may be continued as if the merper did not oceur or the Surviving Limited Liability
Company may be subsiituied in i1s place.

ARTICLE VI

Pricr to and from and after the Effsctive Date, the Entitiss shall taks all such action as ghall
be necesgary or appropriate in order to affectuate the Merger. If at any time the Swviving Limited
Liability Compeny ehall consider ar be advised that eny further assignmenis or assurances in law or
any other aclions are necessery, appropriate or desirable to vest in said Surviving Limited Lishility
Campany, according to the terms hereof, the title o any propety or rights of PARTNERSHIP, the
lant acting general pactners of PARTNERSHIP, or the Mansgmg Member of the Surviving Limited
Liability Cornpany, shall and will exoouts and make all such proper essigmnents and assurances
and 1ake all action necessary and proper to vest title in such propearty or righis in the Surviving
Limited Lisbility Campany, and otherwise to cazry out the purposes of this Agreement, .

ARTICLE VI

On the Effective Date (defined below), all of the agsets, linbilities, neserves and accounis of
the Entities shall be recorded on the books of the Surviving Limited Liability Company at the
smownis at which they, respectively, shall then be carried on the books of seid Entitiss, subject to
such adjustments or eiminations of inter~company iterns as sy bs appropriste giving effieet to the
Memger, .

ARTICLE VI

Anyihing herein or slsewhere to the contrary notwithstanding, this Agreement mey be
tenminated and abandensd by cither of the Entities by appropriste resclution of any of the limited
partiiers and general partners of the PARTNERSHIP or by the members of the LI.C at any time
prior to the Effective Date (dsfined below) of the Merger.

ARTICLE IX

This Agreemnent and Articles of Merger incarporating the terms of this Agreement shall be
filed and recorded in sccordanoce with the lsws of the State of Floride. The Merger shall become
cffective ss of “Novemberz: , 2005 (the "Effective Date™),

2
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ARTICLE X co
This Agreement and the legal relations between the parties hereto shall be goveni! b}r"gxd
consiriied in accordance with the laws of the Stafe of Florida without regard to con‘pﬁg of Jaw
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IN WITNESS WHEREOF, the PARTNERSHIP has cansed this Agreement 10 be signed
ip its name by its duly suthorized general partners as of the date first above written and the 1.1.C has
caused this Agreement o be signed in its name by its duly authorized managing member as of the
date firat sbove written.
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3 I8 LAND DEVELOPMENT, L'TD.

YA

raes B, Miller, gencral parter

J’%ettc H, Miller, general partaer

3J8,LLC

¥

J%ettc H, Miller, managing member
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