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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section
608,4382, Florida Starates,

FIRST: The exact name, strect address of its principal office, jurisdiction, and entity 1ype
for the merging party are as follows:

Name qud Street Addresy Jurisdiction Entity Type

Haines City, Fla., Commercial Properties Florida Limited Hability
Dovolopment Company, LLC company

5530 Bankers Ave., Baton Ronge, LA 70808
Florida Document/Registration Number: L03000010196 FEI Number: 611443076

SECOND: The exaot name, street address of its principal office, jurlsdiction and cntity type
of the surviving party are as follows:

Neme and Street Address Jurisdiction Entity Type
Haines City CPDC, LLC Delaware Limited liabitity
5630 Bankers Ave,, Baton Rouge, LA 70808 company

A
Flodda Document/Registration Nurnber MOSOO000YH Y| FEI Number: é’”‘“"“‘é’ e,

THIRD: The aftsched Agreement and Plap of Merger meets the requirerments of section
603.438, Florida Statutes, and was approved by the merging limited Hakility company in
accardance with Chapter 608, Florida Statutes,

FOURTH: The attached Agreement apd Plan of Merger was approved by the surviving
limited liability company in accordance with the Delaware Limited Lisbility Company Act.

FIFTH: The surviving entity hereby appoints the Florida Secretary of State as its ayeat for
substitute gervice of process pursuant to Chapter 48, Florida Statutes, in any pracesding to
enforce any obligation or rights of any dissenting members of the merging limiied lability *
company. '

SINTH; The surviving earity agrees 10 pay the discenring members of the metging Lmjted
g:.blhty company the emotmt, if any, to which they are entitled ynder section 608.4384, Florida
atutes, t

SEVFETH: 'I‘he. merger {s pecritted under the respeetive laws of all applicable jurisdictions
and is not prohibited by the regulations or articles of organization of any limited liability
company that is a party to the merger.

[
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EIGHTH: The merger shall become effective as of the date the Articles of Merger are fled
with Florida Department of State and the Delaware Secretary of State.

NINTH: The Articles of Merger comply and were executed in accordance with the laws of
each party’s appliceble jurisdiction.

TENTH: ture(s) for cach party:
Name of Entity Sisnatures __ Iyped or Printed Name

Haines City, Fla., C. Cammaeck Morton,

Cornmercial Propertics Manager, an

Development Company, L1.C authorized
representative of the
sole Member

Haines City, CPDC, LLC €. Cammack Morton,
Manager, an
suthorized
represcataiive of the
sole Member

252560-1 .

S07-50-2] -
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN-OF MERGER (“Agreement™) cffective this o222 day
of July, 2005, hetween Hainee City, Fla, Commercial Properties Development Company, LLC, 2
Florida limited lability company (“Hajnes City, Fla.”) and Haines City CPDC, LLC, g Delawars
limited liability company (the “Company™),

WITNESSETH:

Whereas, Haines City, Fla is a2 Hmited liabllity company duly organized and existing
under the laws of the State of Florida, having heen formed on the 20th day of March, 2003; and

Whereas, the Company is & limited lizbility compeny dul }' organized and existing under
the laws of the atate of Delaware, haviog been formed on the 323=  day of Tuly, 2005; and

Whereas, the sole member of Haimes City, Fia. considers it advisable and o the
advaatage of and in the best interests of Haineg City, Fla. and it sole mermber that it be maerped
into the Company; md

Whereas, the Company, trough its sole member, considers it advisgble and o the
advantage and in tha best interest of the Company and ifs scle member thet Haines City, Fla. be

merged into the Company.

Now, therefore, Haines City, Fla, and the Company have agreed and do hereby agres
with eech other thet Hainez City, Fla. shall be, and it is hereby merged intd the Cornpany n
zccordance with the provisions of Title 36 §608.438 thraugh §608.4383 of the Flojda Limited
Liability Company Act and Title 6 §18-209 of the Delaware Limited Liability Company Act, and
do hereby agreo upon and prescribe the terme and conditions of the merger and of carrying it inta
effect, as Rollows:

Il

The exact name and jurisdiction of the merging party is: Hzines City, Fia., Comuercial
Properties Development Company, LLC, & Florida limited ligbility compeny.

1I.

The exact name and jurisdiction of the surviving party is: Haines City CPDC, LLC,
Delaware limited Liability company.

o1

-
o T

The terms and conditions of the merger arc as follows:

951850-1 '
407803
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3.1 At the effectiva time of the merger, by victue of the merger, and upot the consent
of the Company, all of the ten (10} units of membership intetest of Haines City, Flu. shall be
cancelled.

3.2  The Certificate of Formation and Operating Agreement of the Company as they
shall exist on the effective date of the merger described herein, shall be the Certificate of
Pormation and Opereting Agreement of the company unti] altered, amended or repealed as
thesein provided,

3.3  Upon mergen, C. Cammeck Morton will remain as manager of the Company and
shall continue 1o be the manager and shal] have exclugive authority w act for the Company in «ll
metters. The address of the manager is §630 Bankers Avenue, Baron Rouge, Louisigna, 70308,

3.4 The Company shall pay all the expenses of carrying this Agroement into effect
and of accomplishing the merges.

35 M, ai any time, the Company shall consider or be advised that any further
Etsignments or assurances in law or any othey things are necessary or desirable to vest io the
Company, socording to the terms hereof, the title 1o any property or rights of Haines City, Pla.,
the appropriate authority of the Company shall and will execute and make all such proper
assignments and assuranced and do all things necessary or proper to vest title in such property or
rights in the Campany, and atherwise to carry out the purpose of this Agreermont and Plan of
Merger,

36 'The registered office and registered agent of the Companty in the State of
Delaware shall remain at The Corporation Trust Company, Corporation Trust Center, 1209
Orange Street, Wilmington, DE 19801,

3.7 ‘The cffective date of merger shall be upon filing with the Florida Department of
Srtate and the Secretary of State of Delaveare,

(Tha remainder of this page i3 left intenvionally blank.)

951590-1 2
907-50-23
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IN WITNESS WHEREQF, this Agreement and Plan of Merger has boen executed by the

Haines City, Fla. and the Company as of the date and yesr first above wrilten,

2415001
074023

" PROPERTIES DEVELOPMINT

HAINES CITY, FLA.,, COMMERCIAL
COMPBANY, 1.1.C,
. -

8 Florida

'’

representztive of the Sole Member

rﬂ‘pmmtaﬁve of the Sole Memher

HOSNL01 724473
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