LT
fret L
Rl ;.rx,.,a .

12/31/96 FLORINDA DIVISICN OF CORPORATIONS
PUBLIC ACCESS 8YSTEM
ELECTRONIC FILING CQVER SHEET

{ ({H96000018252 2})) .
DIVISION OF CORPCRATIONE FAX f: (904) 922-4000

LOWNDES, DROSDICK, DQSTER, KANTOR & REED, P- ACCT#Ht C72720000036
CONTACT: PATTIE M CALLAHAN
PHONE: {(407)843-4600 . PAX #1 (407)423-44595

LNAP, INC.
AUDIT NUMBER......H96000018252
DOC TYPE........--MBRGER OR SHARE EXCHANGE
CERT. OF STATUS..0 PREGEG....-.. 4
CBRT. COPIBS......1 DEL.METHOD. . FAX
EST.CHARGE. . §122.50
NOTE: PLEASE PRINT THIS DPAGE AND USE IT AS A COVER SHRBT. TYPR THE FAX
AUDIT NUMBER O3 THE TOP AND BUTTOM OF ALL PRGES 0P THE DOCUMENT

w* ENTER ‘M’ FOR MENU, #+
+#+ TNVALID EELECTION...PLEASE RE-ENTER *%
ENTER SELECTION AND <CR»>: M

(MED

'._']\

¥l

IYLs a0 n

-
-

—t
pe
—
—
=
=
p g
we
v
m
l"l'l
!
—
(o=
o
=
I

&
ke

IVA 29:¥T ANl 06/TE/2T




SR

1LW

ARTICLES OF MERGER
Merger Shest
MERGING:

LAKE NONA RESORT COMPANY, a Florida corporation, P96000020174

INTO

LNAP, INC., a Florida corporation, P96600020209

File date; December 31, 1896

Corporate Specialist: Steven Harris

Sty

s




3<

TIV]
8131 14 16 33095

SEIEN

)

ARTICLES OF MERGER
MERGING
LAKE NONA RESORT COMPANY,
A FLORIDA CORPORATION
INTO

LNAP, INC..
A FLORIDA CORPORATION

SYRY

4335
l{)

g

V007

to Sections 607.1105 of the Florida Business

Purguant
Corporation Act (the "Act"), the undersigned corporations adopt the
of merger for the purposes of merging the

following articles
undersigned corporations.

1. The name of the corporations which are parties to the
merger are LAKE NONA RESORT COMPANY, (the "Merging
Coxporation”) and  LNAP, INC., (the *Surviving
Corporation") .

The name of the Surviving Corporation is LNA®, INC.

The Axtlcles of Incorporation of the Surviving

Corporation shall be unchanged by the merger and shall be
the Articles of Incoxporation of the Surviving

Coxporation.
the Ffollowing plan of maerger was

on December 31, 1996,
approved by the shareholders of each of the undersigned
corporations in the manner prescribed by the Florida

Busineas Corporation Act. The plan of merger, pursuant

to Sections 607.1101 and &07.1105 of the Act, 1is as

followe:

{1) On the Effective Time (as hereinafter defined}, the
Merging Corporation shall be merged with and into

reorganization

the Surviving Corporation in a
purgsuant to Section 368(a) (1) {A}) of the Internal

Revenue Code of 1986, as amendad, and the Surviving

Corporation.
The terms and conditiona of the Merger are as

(2)
follows:

his documient wag preparad by:
> Kane. &5 ,
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(A} The Surviving Corporation shall continue the
corporate existence of the Surviving Corporation
under the laws of the State of Fleorida, and the
Surviving Corporation shall possess all the rights,
privileges, immunities and franchises, of a public
as well as a private nature, of each of the parties
to the Merger, and all property, real, personal or
mixed, and all debts due on whatever account,
including subscripticna for shares, and all other
choges in action, and all and every other intereat
of or belonging to or due to each of the parties to
the Merger =shall be taken and deemed to be
transferred to and vested in the Surviving
Corporation without further act or deed; and the
title to any real estate, or any interest therein,
vastad in either party to the Mergexr shall not
revert or be in any way impailred by reason of such
Merger; and the Surviving Corporation shall
thenceforth be responsible and liable for all of
the liabilities and obligations of each party to
the Merger, and any c¢leim existing or action eor
proceeding by or against either corporation may be
prosacuted as if such Merger had not taken place,
or the Surviving Corporation may be substituted in
its place, and neither the rights of creditors nor
any liens upon the property of either party shall
be impalred by the Merger.

(R) The Articies of Incorporation of Surviving
Corporation, as in effect immediately prior to the
Effective Time, shall .be the Articles of
Incorporation of the Surviving Coxporation until
thereafter amended as provided by law.

(C) The Bylaws of Surviving C(orporation, as in
effect immediately pricr to the Effective Time,
shall be the Bylaws of the Surviving Corporation
until thereafter amended as provided by law.

(D) The directors and officers of Surviving
Corporation immediately prior to the Effective Time
shall be the directors and officers of the
Surviving Corporation until their successors are
duly elected and qualified.

The manner of converting or exchanging the shares of
of the parties to the Mergar shall be as follows:

{A) Each share of the voting common stock of
Merging Corporationissued and outstanding as of the
Effective Tima, by virtue of the Merger and as of
the Effective Time, shall be converted into and
become, without action on the part of the holder
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thereof, the zright to racaive one share of the
voting common stock of Burviving Corxporatilon.

(B) At and after the Effective Time, each holder
of voting common stock of the Mexrging Corporation,
upon pregentation and surrender of a certificate or
certificates therefore to Surviving Corporation,
shall be entitled to receive in exchange therefor a
certificate or certificates representing the number
of shares of the Surviving Corporation’S common
stock to which he or it is entitled as provided in
Section (3) (A} hereof. Until so presented and
aurrendered in exchanga for a certificate
reprasenting voting common stock of Surviving
Corporation, each certificate which represented
issued and outstanding shares of voting common
stock of the Merging Corporation as of the
Effactive Time, shall be deemed for all purposes to
evidance ownership of the number of shaxes ef
voting common stock of the Surviving Corporation
into which such shares of wvotlng common stock of
the Merging Corporation have been converted
pursuant to the Merger. ©Until surrender of such
certificates in exchange for cextificates
representing voting common stock of the Surviving
Corporation, the holder thereof shall not be
entitled to vote at any meeting of stockholders of
the Surviving Corporation or to receive dividends
or other distributions, if any, payable to holders
of shares of the voting common stock of Suxviving
Corporation; provided, however that wupon such
surrender of such certificates representing voting
common stock of Merging Corporation in exchange for
certificates representing voting commen stock of
the Surviving Corporation, there shall be paid to
the record holder of the certificate of voting
common stock of the Surviving Corporation issued
upon such surrender the amount of dividends or
other distributions (without interest) which
theretofora bhacame payable with respect to the
number of shares ©f voting common stock of the
Surviving Corporation representad by the
certificate issued upon such surrender.

(4) The Merger shall become effective upon the date and
time of the filing of these Articles of Merger in the
Office of the Secretary of State of the State of Florida
{the "Effective Tim&").

5. Pursuant to the applicable provislons of tha Act, the
Board of Directors of the Merging Corporation and the

sole shareholder thereof adopted a Plan of Merger on
December 31, 1996, and the Board of Directors of
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gurviving Corporation and the sole gharsholdex thexeof
adopted a Plan of Merger on December 33, 1956.

pursuant to the plans of Merger, oOn the date these
articlas are filed in the Office of the gecretary of
atate of the State of Florida, the effactiva date of the
merger, all igsuad and outstanding shares of the Mexrging
Corporation, shall be surrendered by the sole shareholder
thereof to the Surviving Corporation and cancelled.

1N WITNESS WHEREOF, the Merging Corporatlon and the Surviving
corporation have caused these articles of Merger to be signed IN
their corporate names by their respective officers, duly authorized
this 31st day of December, 199%6.

Its Secretary
"MERGING CORPORATION"

LNAP, INC., a Florida
Corporatip

[ easuer
ngURVIVING CORPORATION"

304866
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