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ARTICLES OF MERGER
{Profit Corporations)

The following articles of merger are submitted in secordance with the Florids Business Corporation Act,
pursnant 1o saction 607.1105, F.8.

First: The name and jurisdiction of the suyviving corporstion:

fsdicti
(I imown applicable)
Luelen Land Company, ingo. Florida MBZAS0 T =
— | | o
Second: The name and jurisdiction of each merging corporation: = P ey
- -
M known/ applicabley 1y v
ARD Crossings, inc. Fiorida V31887 r_: < 2 it
e s O
o= .
o> OO
O =
>
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on ihe date the Articles of Merper are filad with the Florida
Department of State.
o / { {Erter a apecific date. NOTE: An cffective date cannot be prior o the dam of filing or more

than 90 days in the futurs.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STA
The Flan of Merger was adopted by the shareholders of the surviving corporation on _Oet ). 2004

The Flan of Merger was adopted by the board of dircetors of the surviving corporation on
and sharshelder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Morger was adopted by the sharehalders of the merging corporation(s) on G471, 2004

The Plan of Marger was adopted by the board of directors of the mezrging corporation(s) on
and shareholder approval was pot raquired.

(Attack additional sheets if necessary)

p04000231703 3
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Seventh: SIGNATURES FOR EACH CORPORATION
Name of Corporztion ed or Prj of Individp

Lugien Land Company, Ine Chislophsat Shannon, President

APD Crossings, lne. Christopher Shannon, President

BoL000231703 3
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AGREEMENT AND OF ER

_r)‘ms AGREEMENT AND PLAN OF MERGER ("Agresment”) dated as of the &7
day of _ & X, 2004 by and among LUCIEN LAND COMPANY, INC., 2 Florida corporation
{“Lucien” or the “Surviving Corporation™), and APT CROSSINGS, INC, a Florida corporarion (“APD”
or the “Maerging Corporation™)

WITNESSETH:

WHEREAS, the Surviving Corporation and the Merging Corporation desire that the
Merging Corporation be merged with and into Lucien, with Lucien heing sthe surviving corporation, upon
the terms and conditions set forth herein;

WHEREAS, the Board of Direerors and the sharcholder of Lucien have adopted
resolutions approving this Agreement in accordance with the Florida Rusiness Corporation Act (the

“BCA™; and

WHEREAS, the Board of Direcwors and the sharshalder of APD have adopred resoiutons
spproving this Agreement in accordance with the BCA.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, and intending to be Isgally bound hereby, the Swviving Corporation and the Mm'gmg
Corporation hereby agres as follows:

1 Terms of Morzer. On the Effective Date (as hersinafier defined), APYY shall be
merged with and into Lucien pursuant to the provisions of the BCA (the “Merger™).

2 Su oratigy. The corporation surviving the Merger shall be Lucien.

3. Treatment of Shaves. Upon the Effective Dase, (a) the shares of capital stock of
Lucien issued and outstanding fmmmediately prior to the Merger shall romain outstanding, without chapgs
therein by reason of the Merger; (b) cach share of capital stack of APD {ssued and cusstanding
immediately prior 1o the Marger shall, by virtue of the Merger and without any action on the part of the
holder thereof, b decned retired and cancalled without necessity of further action.

4. Effective Dafr. If this Agreement is not terminated as contemplated by
Section 8 hereof, Atticles of Merger {the “Articles of Merger™), executed in accordance with the BCA,
shall be delivered to the appropriate state officials for filing. The Merger shall become effective upon the
filing of the Articles of Merger in the Department of State of the State of Florida (the “Effective Date™),

5. Articley of Incorporation. The Articles of Incorporation of Lucien as in effect
on the Bffective Date, from and after the Effective Date and until finther amended as provided by
applicable law, shali be, and may be separstely certified az, the Articles of Incorporation of the Surviving
Carporation.

. Bylaws. The Bylaws of Lucien, as in effect on the Effective Date, shall be the
Bylows of the Surviving Corporation, o remain unchenged umtii amended In accordance with the
provisions thereof und of applicabls law,

7. Directoys and Qffcers. Upon the Effective Date, the Board of Directors of the
Surviving Corporation shall cangist of those persons who were directors of Lucien immedintely prior 1o

FEHLIB-1L4THTT. 1.OABOLTES 10 51 Akt

RBO4000231703 3
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the Effective Date, and the officers of the Surviving Corporation shall be the persons who were officers of
Lucien irnmediately prior ta the Effective Date.

8. Termipatiog and Amepdment. This Agreement may be terminated by the
Board of Directors of the Surviving Corparation or of the Merging Corpuration at any time prior 10 the
Effective Date. In addition, the Boards of Directors of the Surviving Corporatiop and the Merging
Corporition may amend this Agreement at any time prior w the Effestive Darte.

9. Miscellanaous, Upon the Effective Date, (i) the title to all real sstate and other
property, or any interest therein, owed by each corporation party ta the merger is vested in the Surviving
Corporation without reversion or impairment; (ii) the Surviving Corporation shall thenceforth be
responsible and liable for all the liabilities and obligations of each corporation party to the merges;

{iif) any clalm existing or action or procesding pending by or agxinst any corporasion party to the merger
may be continued as if the merger did not oc¢ur or the Surviving Corporation may be substinuted in the
proceeding for the corporation which ceased existenes; and (iv) neither the rights of crsditors nor any
liens upon the property of any corporation party to the merger shall be impaired by such merger.

N WITNESS WHEREOF, Luclen and APD have caused this Agreement Io he sxecuted
82 of the date first above written.

LUCIEI\}' LAN

Chns r Shannorn

- @m

Slmmon
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