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ARTICLES OF MERGER OF
AMERISCAPES LANDBCAPE MANAGEMENT SERVICES, INC, -
WITH AND INTO
AMERESCAFPES LANDSCAPE MANAGEMENT SERVICES, 1L.1.C

Paxsuant to the provisiens of Section 607.1108 of the Floxids Statutes, the wodersigned hereby
adopt the following Articles of Merger: -

ARTICLE - BT AN OF MERGER

3>’m ~ *
The Plas of Mergex of AMERISCAPES LANDSCAPE MANAGEMENT SERPICEEING,, 2
Florida comporation (the “Cozporstion™), documnent mumiber PO6090008959, Zwith and it}
AMERISCAPES LANDSCAPE MANAGEMENT SERVICES, LLC, 3 Florida>timited=tiabili
comapany (the “LLC™), established a6 4 corporation for federal tx purposes, with the 1L.C-heing the ™
surviving entity, in set forth below: o~ = X

351
. -~ SN
1. mcommsmwmhmdmmmmmmmgng@
9m £

2. Tpon the consunmmation of the merger of the Corporation with and tnte FLLC, e
separate existence of the Corpomtion shall cease, The LLC, as fhe siaviving limited Hability company,
shall coptimes to exist by virme of the laws of the State of Florida, ‘The tifle to all property of every
description, whether veal or personzl, and all interests, rights, privileges, powers end fanchises of the
T1.C shall not be affected by the merger and wpon the merger, the LLC, without firrther act or deed and
without reversion or frapairment, shall own snd possess all the propenty of every description, real or
perzonal, and all interests, rights, privileges, powsrs and franchises of the Coxporation, prior to the
merger 83 provided i Section 607.11101 of the Florida Stabutes. Further, as provided in Section
607.11101 of the Plorida Staiutcs, a1l rights of craditors and any person or persons dealing with the
Corporation, shall be preserved and remain unimpaiced by the merger, all Keas upon the properties of the
Corporation, shall be preserved and remeain unimpaired by the merger, and all debis, Habilites,
obligations and dusies of the Corporstion, shall henceforth aitach o the LLC znd may be enfbrced
agzinst the LLC to the same extert a8 if such obligations and duties had been incurred by the LIC
Additionally, sny existing claim or action or procesding pendiog by or against the Corporation of the
LLC may be continued as i the moerger did not ocour or the LLC may be substituted in such proceedings
for the Corporation.

3. mmmof&mmﬂ,m&mmm-Mnmhawmm&ym
options, convextible securities, or any other ype of xight pursuant 10 which any peosom could acquire an
ownership interest int the Cogporation or in the LLC. '

4. The Cerporation. has no plan or fulention to reasquire o Tedeem itz outstanding and
isgued shares. .

5. The LLC has no plan or intention to reacquire or redeem: any of its membership interests
issued in the merger. The LLC will fsmze vo LLC membership interesis cxeept in exchange for the

Corporation shares. The LLC has to plan or imtentiom to sell or otherwise transfkr or dispose of any of
the mssets held by the Comporation. :
PSS T Do\ ieras AL o HOE0O0274111 3
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The wanner and basis of converting the shaxes of the Corporation into swnership of the

8.
LLC ave as Polows: ‘
At the effective date of the merger, 2l ownership and economic interssts of the

a .
LIC jssued end ouistanding immadiately pror to the merger shall remaain issmed aud

outstanding and shall be nochmanged =3 a result of the werger.
The sharsholders ofﬂmCorpmnmwﬂlmmmmdcmhmoﬂmm

b.
LLC memberstip rights for their shares,
At the ¢fiective daw of the msrger, e_achshamafmmcnmﬁfﬁm

%
Corporation, issued snd outstanding shall be convetted into 2 one percent (1%) membexship
inferest of the LIC. The toial consideration that the shazcholders of the Corporation shall
theyefore receive for cach ong (1) shars of cutstanding common stock of the Corporation shall be
a ope percent {194) menbership inteest iy the LI.C.

The Plan of Merger was approved by the Corgotation in sccordance with Section 607.1108(5),
,i??’“ém

Florida Statwtes, and by the LLC i accordance with Section 608.4381, Florjda Statutes. The Members
of the LLC have waived their rights to receive prior written notice of the Flan of Mecgst
consents dated a5 of the (3% dayof _Adsva g loar- , 2006, _ 3};3 =
ARTICLETI -EFFECTIVEDATE - = 2 TN
E > S
22T = =
The effective date of the merger shall be effeccive =5 of Janvary 1, 2&9{: =
a7 o> M
52 o
DATED this 9 day of_Rovembar 2006 _ =» T
DS =
MANAGEMENT :

AMERISCAPES LANDSCAPE
SERVICES, INC.
By ) "Zﬁ# - (
Williers Buiterfield, Presiiont
AMERISCAPES LANDSCAPE MANAGEMENT

SERVICES, Lm
By: M/{
Wilkinm Buum'ﬁcid. Man#ing Member

£32 Hames Avenus
Orlando, ¥5L 32805
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PLAN OF MERGER OF .
AMERISCAPES LANDSCAPE MANAGEMENT SERVICES, }I\rC
WITH AND INTO
AMERISCAPES LANDSCAPE MANAGEMENT SERVICES, g@
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1. AMERISCAPES LANDSCAPE MANAGEMENT SERVICES, E\?C., a Fiorida
corporation (the “Corporation'™), shall merge with and inte AMERISCAPES LANDSCATYE
MANAGEMENT SERVICES, LLC, a Floride Hrmited Lability company {the ‘LI.C”), with the
LLC being the surviving entity.

2. Upon the consummation of the merger of the Corporation with and into the LIL.C, the
sepavate existence of the Corporation shall cease. The LLC, as the swviving boiled Bability
company, shall continue to exist by virtue of ibe laws of the State of Florida, The title 1o 211
property of every description, whether rea] or personal, and all interests, rights, privileges, powers
agd franchises of the LLC shall not be affected by the merger and upon the merger, the LIC,
wzthamﬂmhexacterdmdmdm&nﬁmmmmpmmmﬁ,abaﬂman&possmsa}zthc
property of every description, real or peysonal, and all imigrests, rights, privileges, powers and
franchises of the Corporation, prior to the merger as provided in Section 607.11101 of the Flozida
Staiutes. Further, as provided in Ssction 607.11101 of the Florida Statutes, all rights of creditors
and any person or persems deaking with the Corporation, shall be preserved and remsin nninpaired
by {he merger, sl lisns wpon the properties of the Corporation, shall be presarved and remain
mwimpaired by the merger, and 8]l debis, Tisbilities, obligations and duties of the Coxporation, shall
henceforth sitach 16 e LI.C and may be sxforoed against the 1Y.C to the same extent ac if such
ohhganm;anﬁdut:eshadbmmn&dhﬂh&ﬂﬂ Additionally, any existing elaim ¢r action, or

proceeding pending by or against the Corparation or the LLC roay be continued as i ihe merger did
aot oot o the LLT may be substitpied in sich proceedings ﬂxrmeCmpmm

3 At the time of the merger, the Corporation will not have cutstamding any warrants,
eptions, convertible scowxities, or sny other type of right pursuant to which any pezson could acquire
an ownership interest in the Corporation or in the LLC.

4. The Corporation has no plan or intendion to reacquive or redeem its outstanding aod
issued shares.

5. The LLC bas no plan or intention 1o reacquire or redeem any of its membership
intercsts issued it the merger. The LLC will issne no LLC membership baterests except in
exchange for the Corporation shares, Thelwhmmp]mmmmmonwseﬁmoﬂmm&scm&r
or dispose of any of the assets held by the Corporation.

6. The manosr 204 basis of copverting the shares of ihe Corporation into ownership of
the LLC are as follows:
HO6G00274111 3
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8. At the offective date of the mexgey, all ownership and econnygic interests of
the LIC issued and owstanding immedistely prior 1o the merger shall remain issued and

outstandding and shafl be mochangsd as a result of the misrger.
The shareholders of the Corporatioa will receive o consideration other than

b.
LLC membesship rights for their shates.
¢ At the effective date of the merger, each share of common stock of the
Corporation, issusd and ovtstanding shall be converted into a one percent (1%} membership
interest of e LLL. The totzl consideration that the shavebolklers of the Corpomation shall
therefors recetve for each ome (1) share of outstanding comman stock: of the Corporation
shall be a ope percent {1%) membership interest in the 1LC,

7. The effective date of the merger shall be affarrive as of Janusry 1, 2007.

Americcapes Lamdacape Managswent Services, LLO
Williem Buttexfield, Managine Memher
~rm
>33

532 Hames Avenpus
friande, FL 32805
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