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i 1
i
Axticies of Marger . \
For 4 :
Plorida Profit or Non-Profit Corporation i e
R 8
- =
=5 =
The following Artices of Merger are subminted i merge the following Flarids Profic T =i
andiar Non-Profit Corpamtion(s) in eccordance with 5, 607.1 108 o 617.0302, Florida wIr -
Stamtes, ‘r?:ﬁ D E‘
. M oy T
EIRST: The exact name, foravontity type, and jurisdiction for each meygdng porty ayeax ;71 ?:?’ ==
fellows: L LA
tymt 02
ek ] .y"*
Name durisdiption - Forn/Brtite Type Ty

LEDGEEROOR, SHSIMESS IRUAT

MASSACHUSETTS BUSINESS TRUST °

wr, wo. Lol =T 70% FLORIDA

CORPORATION

 ERCORD: Tha sunct name, Torfentity type, md hurisd{otion of the surviving party xre

& follews:
LBT, ING. FLORIDA CORPORATION

: 'The attached plan of merger was gyproved by ench domestic vosporation,
limited Hebillty company, partnorship andfor limited parinership that 1s & paxy to the

with the apphicable provistons of Chepters 807, 808, §17, andior

merget i
620, Florida Stabutas,

1ef?

i ottt

e
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TOURTH: The atathed plan of marger was approved by sech other business ontify that
ir & prrty 1o $he micrger In acoardance with the asplicable laws of the stale, cbuntry or
jurisdiction under which such other business enfity is formed, orgenized or incorporated.

FIEIH: ¥ other than the date of filing, the effective date of the merger, whichcannotbs T o o

prior io nor mors than 90 days after tha date this dacument is tiled by the Florida g =

Department of St > f% = “T1
; 3“: —< ——
92 =

BIXTR: [fthe irviving pacty is not formad, organizad or ihcorporsted under the laws of .-':“S,%: o it}

Florida, the sureivor’s princips! offica addrass n #S home shute, comry orjurledieddonis 00 0 == N

as followst oot 13 (W
s

Fmi H the survivar is not formed, argantzed or incarporsted umder the laws of
cricla, the survivor agreos 10 fay to any members with eppralss! rights the smount, to
which such rmembers are entiied nnder 35.608.4351-508. 43508, B8,

JIGHTIL: 176 surviving porty I8 am out-of-state encity not qualified w transact
iness $u this stats, the mrviving entlty:

.} Lists the following strest and mafilng sddress of an offtcs, whieh the Flotida
Departmetnt &f $tate muy uoe for the purposes of 2. 48,241, .82

Btrest sddress: WO Nassif Development, L.L.C.
$130 Galleria Court, Sulle 318
Naples, FL. 34103

Mailing xddress: 670 Nassif Development, L.L.G.

813¢ Gatleria Court, Suite 3186

'. Naples, FL 341086
: 2af7

|
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b.) Appoints the Flaeida Secrefary of State as I agent for servics nfptoceas ins
progs o enfioros ohligations of ench limited Tiakitty oo that meorged into saaly
entiny, Including sy sppeaisel rights of iz members undsr 55.608.4351-508.43595,

Florlda Stuutas.

NINTH: Signanre(s) for Bsch Party:

‘Name of Entlty/Organization:

Corparstions:

Oeneral Partoerships:

Flarida. Limited Parmarships:
Mean-Fiotida Limied Putthvrships:
LInited Liabifity Cotepantes:
Hegs:

Lertifled Cony Leptjonaly

Chalnnag, Vice Chainman, Pregident or Offfkcsr

(I o direcacrs selecied, signalire of ecorporaror.}
Stenapare of a gescral partner of authorfzed bersan
Signatures of alj senersl pacters

Bignatire of genovat paziner

- Signetivs of a midnber of authorized represantative

$35.00 Prr Party
58,75

3of?

106000138541 3



FILE No.750 0518 '06 09350  ID:CSC TALLAHASSEE FAX:850 BES 1875 PRGE B- 12

no6000138641 3

PLAN OF MEBLER

FIRSY: The exact rame, G/entity type, and jurdsdiction for cach merging party arc as

follows:

Name Hurisfiofton Form/Brity Tyre 2, 2

| EDBEBROOK BUSINESS TRUST MASSACHUSETTS BUSINESS TRUSTED &
20

LBT, ING. FLORIDA CORPORATION g; pin
o —
RZT @
oR 3
[t 2 d e

SECOND: The exectrame, formfentity typs, snd jusisdicdon of the gupviving perty a0

a8 foltows: - . = :

Mamg Jurladiction Eormn/Entiey Type

LBT, INC. FLORIDA CORPORATION

THIRD: The terms and conditions of the msrger are as foflows:

{Anzeh sddivional shest If necexsary}
$of 7

CERE
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FOURYH;

4. Tha tmanner md basts of copveriing the interstts, shares, obligations or ather
socarivies of each merged parey Into B Enezrests, shaes, abligatides or others peturitiex
of the survEvor, in winle or in pai?, into 2ash o other propeaty s a5 Pollows:

d37id

T
rn o3
;f’} o
o B
anm o
Ierd =
PP L
= (o
<
Mo
-~ "D
2 P
- A
. = -
:s}; -
Sm 2

{Anoeh pdditioniol skret if necessary)

B. The manner and begly of convesting the rights 1o ssquires the interests, shans,
obligations or other securitdes of soch pargy inte the gights 1 acqatng i intarssts,
shares, obfigations ov othees ssurites survivor, In whale ar e part, inte cash or
other property is s follows: -

(Airach addittonal sheet i necarsary)
Eof7

RO6Q00 138641 3
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!‘m&_ If 2 pastriership is the survivor, the asme and busmm addvesa of eseh general
parmer iz &% follaws:

3GSYUVYTIVL
AdVL 34039

12:214d 61 AVR 9N

SEMIE

YOI8014"3
31VLS 40

(Attach adaltiondl shest if meostieey)

SIRTHL 10a limbted Liabiliy company I8 the surviver, the name snd business address of
sich maneger or managing member it az B flows:

{Attach addnional 2heet if netssgoryy)
s$of7 >

506000138641 3
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5 srateenants that e reqiirsd by the jaws wder which each other
pusinasy emity Is formed, organiized, or Incorpoctied are 23 follows:

Tl

SYHY Y

EER

r\
15710 AUYLINI3S

TR L
3N

i
b

{Aaress atiiiomal sheet if hacersory)

EIGHYH: Other provision, (Fany, releting to the merger ate as Hifows

(Astach additional sheat if msceysary)
Tox?

HOGOO00 158641 3
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D i) i)

NY L. ¥ &, TF

‘This Agroament and Plan of Reorgardzation (this “Agrestnent®) ix dated 2y of the 18th day of
Mazy, 2008, by end betweasn LEDGREBROOK. BUSINGSS TRIJET, a Masszchusatis Busiheas T@é@m
"TRUS’I") and ILBY, INC,, 2 Flonida corporation (the "CORPORATION). r_ n

WIHERBAS, the wrustees and sharsholders of the TRUST desn it sdvisable and in the hcﬂ': m
interasts oF the TRUST and the CORPORATION, which is 8 Whotly.ownad subsitiasy of the TRPST,
that fha TRUST rperge with and inta the CORPORATION; and

WHEREAS, the purposs of the rearpanization 1o be sffecied poyguant to this Apzesment :s;m
chanscthncmporﬁcswmmof:hamtmmmsmﬁmmmummmwa 15

fezilisate the distribution of agafty interssls In the TRUST and certzin of its wholty-owned subsl
1o shargholdess of the TRUST: and

3
0 AY}
2 QHd 61 AR

a3

\IGE
3

WHEREAS, e trusteas, shareholders, ditoctors and stackholders, s the case maybe, ofth&
parties to this Agrectnems bave approved Fhis Agresrnent and have suthovized its execution;

NOow, THEREFORE, for gnod and valuabls consideration, the snffoiency of which is heeby
acknowledged, cach of the pastics o this Agrssma Lerdby make, adop and approve this Agreenicat
::!d prasoribs the torms and conditions of fhe transrciions sawemplared herehy, Al az get forih as

. follpwg: _

Ceeation of the Corperation: the Meresr, The TRUST (the “MBRGING COMPANY™}
has camﬂi 1o bo formed the CORPORATION {the “SURVIVING COMPANY™) 25 a shell corpormtion
for the pwrposs of sffacting a recrganization devcribed In ftemal Revemue Code of 1986 Seclion
3EE(ICIYF). The TRUST shadf merge with and fnfa the CORPORATION, with the CORPORATION
bring the queviving entity (the “Mawper™), The Merger shal] be effecred parsnant m fhe provielons of
applicabls Marida law.

2 Bifectve Time ofthe Mersers. Sobisct to the terms and conditons of this Agrtemant,
the Mixges shall become sffective upon the Bing of Articles of Merger with respeet (o s Merger with
the Secretary of Stats of the Stats of Florida (e “Effective Time").

. At the Effectiva Time, the cosporaes existancs of the MERGING
COMPM ghall ha mc:ged wzm and it the SURVIVING COMPANY in accordancs with
appHeabls Florida law, and the SURVIVENG COMPANY shall be the surviving coxporare expity and
the separats exislance of fie MERGING COMPANTY shall csams. AY fhe Effective Time, the
SURVIVING COMPANY shall cantinie 10 ba » Florida sorparation which shetl continoa in existence
sod shall comripue 1 condoct its business nndﬂnsmneum forth in s Agreement.

H06000158641 3
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& Atfieles of Incorpomtion: Bylews. The Articies of Incorporetion and Bylaws of the
SURVIVING COMPANY ag in offect immediztely prior to the Effective Date shall constitute and shall

comtinte in ful} forve and offect as the Asticles of Incorporation and Bylawt of the SURVIVING
COMPANY pnlest and upti} awended In accordente with appliceble Florida lsw,

5. Pumposes ofthe Surriving Company. The parposes of the SURVIVING COMFARY,

shall b and remain as sot forth in the Articles of Incorporation of the SURVIVING C’OMPME@BS
and until amended in agtardance with Flotida hw

Directors: Officers. The Directors and COfficers of the SURVIVING MANYWP'
nwned!nfe!y prior jo the Effective Time shall, whetrthe Marger becomes effective, constimie ﬁ::f"{-\
Directons and Offcers affand shall hald the same affice with, the SURVIVING COMPANY un
suceeskory shall have beon duly appoiotad or ontil he emlicy of death, vesignyion or removal ofg_::cg}
Director or Difiaer.
:c)’?
7. Effect of Mecger, Al the Bffactive Date, &l of the astemm, ssaie, property, pdvitoggm
-powvers anyd Franchises of the SURVIVING COMPANY sd the MBRGING COMPANY (ths

IZ=ZlHd 61 AYH SN

"Constitaent Entities™) and ait of their property, real, personal wad mixed, and aff the debtsdus on = R

whatsver sccount 1o sither of them, ax woll as alf offier chiotes in action bejonging to aither of thetn,

* thall bo transferred to Trd vested in the SURVIVING COMPANY without furilier 2ct or deed. The
rights of creditors of the SURVIVING COMPANY and the MERGING COMPANY gl aot in aty
manner be fapired, mor shalt any Habitity or oblipation, facinding taxss dus or to become due, or a8y

_ clalm 6r dcwnand in any cruge axisting aguinst such entily, ar any stoskholder, directar, officer, mber

or manager thersaf, as applicably, be released or impaived by the Merger, The SURVIVENG

COMPANY shall be deemed o have axstmied, and chall bo Hable for, 231 Habilities md shligations of

each of the Conatiment Entities in the zavae mammer and to the sams Xt ax ¥ the SURVIVING
COMPANY had iteel! incurred anch Habilities or obligstions. The trustecs, chayeholders, stockhoiders, -
directirs and officts, a3 applicabls, of the Cometitaent Bntities of the Metger shall coutinve to be
subject t all the lisbikites, alsiros and damands existing against thegy 43 such wars in exdstente 2t or
befors the Mesga, No.action or provseding (hem pending befwe ry comt or fribunal to which either
Constinient Brtity is & party, or in wideX arny auch trustue, shareholdes, stockholder, direotor or officer,
us spplicable, (5 2 party, shall ribste or be discontinued by resson of the Merger, but any sack action or

5 may bo prosecuted 1o fimal fudgrent as hongh (e Merger had net taken plice, and the
SUBWG COMPANY msy ke sohetiuted es g party in placs of the MERGING COMPANY by the
conrt in which such action er proveeding is pending.

8. Tormiration. At any thme pmrzo 1he Bffeotive Time, ofther of the Consfituent Entities
sy teeminate and abandon this Agresment by giving notice to fha other party. In (he event of such
tenmination and shanderment, this Agreament shall be null and void and nefther of the pardes harsto,
nor my of tutlr respectiva trustets, shereholders, stockholders, dipactors or officers, as spplicable, shall
be Habls with respect to such termination or sbandonment.

*

8. Amendment. The Trustses 2nd Shareholders of the TRUST may amend this Agreement

st sy Bove prioe 1o the Mling of this Agresment [cr one or maore cettiflcates in lied taersof) with the
Bearatyry of State of fhe Stats of Florida.

'4

He6000138641 3
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10. i . This Agreement shall be governed by and constiued under the Taws of
the State of Florida appifsable to oomtracts made and fo ba performred in such Jurigdiction, without
regard o choice of law or comfict of Taw principles.

11, oY . This Agreemient may be executed in tvo or more counterparts, eaoh of

which shall be deemied oo original and a8l of which together dhaR constitiie ong instrutaent.

2o B
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Signaiura Page to Agrawrient awd Plan of Reprgonization
of Lesdgebrook Businszs Trust

N WITNESS WHERECD, tha Cmthim;t Butlities have cavsed this Agresment and Plax of
Reorganization to be exerutad by thai duly authorized oificers and their respective corparaie zsals to
b affixed hereto, all as of tha date first sbove writien.

Pen 02

~ =

+ LEDGEBROOK BUSINERS TRUST, & ;--g F=

g K

T I

T4 -

22 3

m_‘: w

= b # |

T -

- T —
o RO

. . . Eﬁ L X
By _Geome: . Ruve B, T

Trane R, Nassif, Tristes )

LT, INC, 2 Fiorida eorporaEon

$i010688
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