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ARTICLES OF MERGER
. {Prafit Corporailons)
The fellowing articles of merger are submitied in accordance with the Florids Busincss Corporation Act, 2 t,;r_u-,
pursuart fo gection §07.1 105, Florida Statutes, % @%
[or}
First: The neme and jurisdicton of the shviving corparation: % %-?’
2 i, % [ A

Nama Hurisdiction Dosument Nymber & %o%

. (i iowows/ applicablc) - -é};:\p
Casie-Oakbridge Corporztion Florida POBOD00L454L ?i %’%

= B
Second: The nams and judsdiction of each merging corporation: A
Namc Jurisdiction
(28 iemown tppliceblo

Casto-Zanith Corporition Florida PO20ODOI32IRT
June Eighth Corporation Florida PRSOOG0A4300
Cagto Winter Pazk Corparation Qliig

Third: The Plan of Merget is attached.

Fourth: The merger shall becomo sffective on the date the Articles of Merger arc filed with the Flodds

Department of Siate,
O ¢ /

{Baker 2 specific dare. NOTE: An effective date cronct be prior io the dat= of filng ot more
than 00 daye after mecger fils daw )y

Fifth: Adoption of Merger by gprviving corporation « (COMPLETE ONLY ONE STA
The Plan of Mergor was adopted by the sisreholders of the surviving corporation on Ggg?&%fﬁfe »

The Plar of Merger was adepred by the board of dizectors of the surviving corporation om

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STA'

o CHOSIO

The Plan of Merger was adopted by the sharsholders of the merging corporstiond(sy on
‘The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

FLOKE - $ 203 G Y Fpuiam ntine

and shareholder approval was not required.

and sharcholder approval was net required.

{Astaoh additional sheets if necessary)
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Seventh: IION

N G . Si of an OfF Tuped g Primted N Eodividual & Ti
Digeeter

Caxto-Oukbridge Corporation %’—J‘L—- _ cl( Frenk S. Bensos, I, Vice Presideat

Caste-Zemith Corporation %L Frank S. Bensoe, 11, Socremry/ Treavuzer

Juna Eighth Corporation %ﬂ*—- Frack 8. Beneaa, 1N, Vies Piosidont

Casty Winter Pask Corpocation, %ﬁ"/\‘__, ¥rack 3. Bensan, I, Vico Broaidont

XL - 1300 7 Syvta Duking
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AGREEMENT AND PIAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Merger Agreemont™ is dasted s of
August P | 2006, by and among Casto-Zenith Corporation, a Floride corporstion, June
Righth Corporsation, & Florida corporation, Casto Winter Park Corporation, an Ohio
corporation (collectively, the “Meeging Corporations™), and Casto-Oakbridge Corporation, 2
Floridn corporstion {the “Surviving Corpotation™).

RECITALS

A. AR of the onistanding capital stack of the Surviving Corporation and of sach of
the Merging Corporations is ownsd by Casto Lifestyle Properties, L.P., an Ohio fHimited
partnzzship. :

B. The boards of dirsctors and the sole shareholder of the Surviving Corporation and
the Merging Corporations bave determined that it is advisable end in the best interests of each of
such ocorporations for the Merging Corporations to merge with and into the Surviving
Corporation upon the terms and subject to the condiions herein provided.

c. The board of directors and the sole shareholder of the Surviving Corporation have
duly adopted and approved this Merger Agreement and directed that it be executed by
undersigned officer, :

D.  The board of dicectors and the scle sharcholder of each of the Merging
Corporations kave duly adopted and approved this Mevger Agrecmsnt and directed that it be
execuied by the undersigned officer.

AGREFMERT

In consideration of the mutual agreements herein contained, the parties sgree that the
Merging Corporations shall be merged with and into the Swviving Corporution and ihaé e
terms and conditions of the merger, the mode of carrying the merger into sffect, the manner of
comverting the shares of the Merging Corporations and certin other provisions relating thereio,
shall be a5 hersinafiar sat forth,

Seciion 1.  Morger. Subject to the terms and provisions of this Agreement, and in
accordsnee with the Ohic General Corporation Law {“OGCL”) and the Florida Business
Corporation Act {“FBCA™), at the Effective Time (2s defined in Section 7 bereof), the Merging
Corporations shall be merged with and inte the Surviving Corporation (the “Merger™). The
Surviving Corporation chall be the surviving corporetion in the Merger, shall continne its
corporate existenice under the lawe of the State of Floride, and ghall operats under the name
“CLP Holding Corporation™ following the consemmation of the Merger. At the Effective Time,
the seperrte corporate existence of the Merging Corporations shail coass,

Section 2. Effect of the Merger. At the BEffective Time, the Merger shall have the
effects provided for herein and in §1701.82 of the OGCL and §607.1105 of the FBCA.
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Section .  Conversion of Shares, At the Hffective Time, each chare of common
stock of the Merging Corporations, issued and outstanding immediately priar to the Effective
Time ghall, by virtue of the Merger and without sny action on the part of the holder theveof, ba
cancelled, retived, and shall cease to exist, amd no commen stock of the Surviving Corportion
will be jssued in respoct thaveof

Section 4. Articles of Incorporaton. The Asticles of Inconporation of the
Surviving Comporation, &6 iy affoct insadiatuly prior to the Effective Time, zhall continue ts be
the Artisles of Incorporation of the Surviving Cotporation following the Effective Time umiil
theremfier doly altered, amendsd, or repealed in sccordance with the provisions thereof and
applicable law, except that Article I shall e amended to read as follows:

ARTICLE L NAME
Ths name of the corporation shall be CLY Holding Corporation.

Section 5.  Bylsws. The Bylsws of the Surviving Corporation, as in effect
immediately prior to the Effective Times, shail continus to be the Bylaws of the Surviving
Corporation following the Effective Time untit thereatter duly altersd, amended, or repesled in
accordance with the provisions of such Bylaws, the Articles of Incorporation of the Surviving
Corporation, and applicable law.

Section 6.  Ddrectors. At the Effective Time, cach pamon who is 2 divector of the
Merging Corporations irmmediataly prior to the Effective Time shall coase his temure a5 » director
of the Merging Corporations. Each person who is a ditector of the Surviving Corporation
immediately prior to the Effective Time shall continue to serve as z divestor of the Surviving
Corporation following the Effective Time wnt] the next ennusl meeting of the Surviving
Carporation and mtil their successors are efected and qualified.

Section 7. Officers. At the Bffective Timme, cach person who is an officer of the
Merging Corporations immediately prior to the Effective Time shall ceass his tenure as an
officer of e Merging Corporations. Each person who is #n officer of the Surviving Corporation
immediately ptior to the Effoctive Time shall confinne to serve a8 an officer of the Surviving
Caorporation following the Effective Time umtil the net anmual mesting of the Surviving
Covporation and until their successors are clécted and qualified.

Section 8. Eflective Time. The Merger shall be effective o the Jater dats of e
fom(gmmmmmorwmﬁmdm&mmﬁmsmsgf%w. or (ii) the
date the Certificate of Merger is filed with the Otfiio Secretary of State (the “Effective Time").

Section9.  Additional Actions. I, at any time afier the Effective Time, the
Surviving Corporation shail consider or be advised that any farther assignments or assurances m
law or any other acls are necessary or desirable (&} w vest, perfect or confinm, of yecord ar
atherwise, in the Surviving Corporation, title to and possession of sny property of right of the
MergingCorpnnﬁmacquimdar%obemquimd.byrmmof,mzs;resx}ltoztth?rgu,er
@) ommmmommmofﬁsww,&ommng@
thei:pmpﬂﬁfﬁsmmddimshaﬂbedmdmbwemhnﬁytoﬂuSmwug
Comeoration =n irrevocakle powsr of sttomey to execule and deliver all such proper desds,

.2-
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assignments and assurances in kw sod o do all acts noecsssaTy OF PropeT t0 vest, perfect or
confirm Hils to and the posgession of such property or tights it the Surviving Corporation and
otherwise to cary out the purpoges of this Merger Agreement; and the proper officers and
directors of the Surviving Corporstion are herehy fully authorized in the neme of the Merging
Corporpiions or otherwise fo take gmy and ail such action.

IN WITNESS WHEREOF, the partics hereto have executed this Agrezment as of the

day and year fixst above written.
5% mwmmn(m

Franks Bensox, I, Vice President

CASTO-ZENITH CORFORATION

By %L

Frank 8. Bensen, ITI, SecretanyfTreasurer

JUNE EIGHTH CO RATION

7 Y,

Frank 8. Bemson, OI, Vice President

CASTO WINTER PARK CORPORATION

By: q—mz-\

Fratk S, Benson, I, Vice President
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