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CARROLL PROPERTIES 3061, INC., 9/0

a Florida corporation
with and into

CARROLL PROPERTIES 2216, INC,,
a Florida corporation

The following Articles of Merger are being submitted in accordance with Section
607.1105 of the Florida Business Corporation Act:

1. The names of the merging parties are CARROLL PROPERTIES 3061, INC., a
Florida corporation, filed under document number P02000022297 (the "Merging Entity"), and
CARROLL PROPERTIES 2216, INC., a Florida corporation, filed under document number

P02000019891 (the "Surviving Earity”).

2. The Merging Entity is hereby merged with and into the Surviving Entity in
accordance with Section 607.1105 of the Florida Business Corparation Act, with the Surviving
Entity being the surviving corporation of the merger.

3 A copy of the Agreement and Plan of Merger is anached hereto as Exhibit A (the
"Plan of Merger") and made a part hereof by reference as if fully set forth herein.

4, The Pian of Merger was approved by the Shareholders and the Board of Directors
of the Merging Entity by joint unanimous written consent in accordance with the applicahle
provisions of the Florida Business Corporation Act.

5. The Plan of Merger was approved by the Shareholders and the Board of Directors
of the Surviving Entity by joint unanimous written consent in accordance with the applicable
provisions of the Florida Business Corporation Act.

6. The effective date of the merger is the date of filing of these Articles of Merger
with the Department of State of the State of Flonida.

[Signarures an following page}
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The undersigned have caused these Articles of Merger 1o be execured on the /@™ day of
August, 2007.

MERGING ENTITY:

CARROLL PROPERTIES 3061 INC.
a Florida corporation

Name:_Norman B. Carxoll
Title: FPresident

SURVIVING ENTITY:

CARROLL PROPERTIES 2216, INC.,
a Florida corporation

N TRESENS)

Neame: Norman B, Carroll
Title:__President

(FE3578:8} 2 HD7000206878
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AGREEMENT AND PLAN OF MERGER

See antached.

{FT413676:1}

HO700020£878

P.04/07

F-218




AUG=1B=07 12:28PM - FROM-AKERWAN SENTERFITT E{DSON PA 19544835503 T-60Z P.65/07 F-218

HO7000206878

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made and entered
into this {£M—day of August, 2007, by and between CARROLL PROPERTIES 3061, INC., a
Florida corporation (the "Merging Entity"), and CARROLL PROPERTIES 2216, INC., a Florida

corporation (the "Surviving Entity").
WITNESSETH:

WHEREAS, the Merging Entity is a corporation duly organized and existing under and
by virtue of the laws of the State of Florida;

WHEREAS, the Surviving Entity is a corporation duly organized and existing under and
by virtue of the laws of the State of Florida; and

WHEREAS, pursuant to duly authorized action by the Sharcholders and the Board of
Directors of the Merging Entity and by the Sharcholders and the Board of Directors of the
Surviving Entity, the Merging Entity and the Swrviving Entity have determined that they shall
merge (the "Merger") upon the terms and conditions and in the manner set forth in this
Agreement and in accordance with the applicable provisions of Florida law.

NOW THEREFORE, in consideration of the mutual promises herein contained, the
Merging Entity and the Surviving Eniity hereby agree as follows:

1. MERGER. A1 the Effective Time (as herein defined), the Merging Entity shall be
merged with and into the Surviving Enrity upon the terms and conditions set forth in this

Agreement.
2. SURVIVING ENTITY. Atthe Effective Time:

(8) The Surviving Earity shall be the surviving entity of the Merger and shall
confinue to exist as 8 corporation under and be governed by the laws of the Siate of
Florida, with all of the rights and obligations as are provided by Florida law; and

(t)  The Merging Entity shall cease to exist, and i1s property shall become the
property of the Surviving Entity as the surviving entity of the Merger.

3. CHARTER DOCUMENTS. At the Effective Time:

(3 The Anicles of Incorporation of the Surviving Ennty, as in effect
immediately prior to the Effective Time, shall be the Articles of Incorporation of the
Surviving Entity;

()  The Bylaws of the Surviving Entity, as in effect immediately prior 1o the
Effective Time, shall be the Bylaws of the Surviving Entity; and

HO7000206878
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(c) The Officers and Directors of the Surviving Entity immediately prior to
the Effecrive Time shall be the Officers and Directors of the Surviving Butity, and such
persons shall serve in such offices for the 1erms provided by law or in the Bylaws, or unril
their respective successors are ¢lected and qualified.

4, MANNER AND BASIS OF CONVERTING SHARES. At the Effective Time:
{a) all of the issued and owstanding shares of the Merging Entity and any rights 10 acquire
interests, obligations or other securities of the Merging Entity shall he smrendered 1o the
Surviving Entiry and canceled, and no shares of capital stock or other securities of the Surviving
Entity or cash or other property will be issued in exchange therefor or in respect thereof; and (b)
all of the issued and outstanding shares of capital siock of the Surviving Entity shall remain
outstanding, and the current shareholders of the Surviving Entity shall continue to own the same
number, proportion and type of shares of capital stock of the Surviving Entity as such current
shareholders awned prior to the Effective Time.

5. APPROVAT. The Merger contemplated by this Agreement has previously been
submitted 1o and adopted and/or approved by the Sharcholders and the Board of Directors of the
Merging Entity and by the Shareholders and the Board of Directors of the Surviving Entity. Any
Officer of the Merging Entity (acting by and through its Officers) and any Officer of the
Surviving Entity shall be, and hereby is, authorized and directed to perform all such further acts
and execute and deliver 1o the proper authorities for filing all documents, as the same may be
necessary or propef 1o render effective the Merger contemplated by this Agreement.

6. EFFE OF GER. The Merger shall be effective at the time of
filing of the Articles of Merger with respect to the Merger with the Office of the Secretary of
State of the Siate of Florida (the "Effective Time").

7. MISCELLANEQUS.

(& Govemipg Law. This Agreement shall be construed in accordance with
the laws of the State of Florida.

(b)  No Third Party Beneficiaries. The terms and conditions of this Agreement
are solely for the benefit of the parties hereto, the Shareholders of the Merging Bntity and
the Shareholders nf the Surviving Entity, and no person or entity not a party to this
Agreement shall have any rights or benefits whatsoever under this Agreement, either as a

third party beneficiary or otherwise.
(¢) Complete Agreement. This Agreement constitutes the complete

agreement between the parties and jncorporates all prior agreements and representations
in regard to the matters set forth herein and it may not be amended, changed or modified
except by a writing signed by the party 10 be charged by said amendment, change or
modification.

(@) Counterparts. This Agreement may be executed in any number of
counterparts and each such counterpar shall be deemed 1o be an original instrument, but
all of such counterparts together shall constitute but one agreement.

{FT414040,1} 2 H07000206878
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement 10 be duly
executed and delivered as of the day and year first above writien.

MERGING ENTITY:

CARROLL PROPERTIES 3061, INC.
a Florida caorporation

__Norman B. Ccarzoll
Title:___President ~

SURVIVING ENTITY:
CARROLL PROPERTIES 2216, INC,,

3 HO7000206878
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