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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Plarida Statuios.

FIRST: The exacr name, steet address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

N L sddress surtidicai Entiy T

}]. Darhy Davelopmanc Corporaktien Pioridua CORE .
210 Route ¢ East o o
Paramua, NI 07442

Flonda Document/Registration Nomber: Ps?numﬁ?i” R

2 Darby Devalopment LLC

] _bDelgwara I ¥ 1, »
210 Roule 4 East _ o
Paramua, N a7682 ] _ ) i
Fiorida Documnent/Reginiration Number, n/a_ "~ FEINumber  §5-077741
3. e e . -
=TT o o
e R
o N -
- - _ - - . e s e e e e e é;r‘?l o N ;"
Florida Documeny/Registration Number: . FEINumber:__ S S
i, L =X
w1y I ul
4. . ‘“lh A Y
) TR T
.. —e e
n - - - - Jpe— - :":'::""‘, PO
Florida Document/Registration Number: _ FEI'Number: SR
pg

(Anach additional sheer(s) if necessary)
TR2ZROMHWOZ}
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SECONRD: The sxact name, street address of it principal office, jurisdiction, and entity type of (he surviving

party are 35 follows
Nams and Steeet Address Jurisdiction Enmity Tvpe
Darhy Bevelopmant LLC N Drlaware p A3

3110 Reoucts 4 Bast ) . . -
Payamus, NJ 07653

Flerida Documeni/Registration Number:_o/a FEI Number:__s3:0777416
’ THIRD: The attached Plan of Merger meets the requirementa of section(s) 607.1108, 608438, 617.1103,

and/or 620.201, Florida Stetutes, and was approved by each dorestic corporation, limited Hability company,

prrtnership apd/or limitad partnership that is a party to she merger in sccordance with Chapier(s) 607, 617, 508,
and/or 620, Floridza Statutes.

FOURTH: Ifapplicable, the aitached Plan of Meiger was approvad by the other business entity({ics) that is/are
party(ics) to the merger in accordance with the respective laws of 2{l applicable jurisdictions.

FIETH: If norincorporajed, organized, or otherwise formad under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substiture service of process pursuant 1o
Chapier 48, Florida Statutcs, in any proceading to enforce any obligation or rights of any dissenting
sharsholders, partaers, and‘or mermbers of each domestc corporation, partnership, limited partnership and/or
limited liability company that is 2 party to the merger.

_!51'],1. If not incorporated, orgenized, or otherwise formed under the laws of the swie of Florida, the .
surviving entity ngrecs to pay the dicsenting sharsholders, pastners, and/or members of each domeatic | <
COTPOTaTion, partnership, limited partership and/or limited liability company that Is a party ta the merger the
amount, if 2ny, 1o which they arc entitled ander section(s) 607.1302, 620.205, and/or 608.43%4, Flarida Sta}'qtel

—-(
BEVENTH: Ifapplicable, the survwing enrity hag gbtajined the written conscnl of each sharcholder, membgr or

person that az a result T the merger is now § general partner of the surviving entity pursuant 1o section(s) — : °
607.1103(5), 608 .43B1(2), and/or 620.202(2}, Floridn Statutes.

L2 .d iEI SRHANY

R :‘i

EIGHTH: The merger is permitted under the respective faws of all applicable jurisdictions and is not
prohibited by the agreement of any partneeship or limited partnership or the regulations or articies of
organization of any limited ligbility company that is » panty to the merger.

HO30001344183 3
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N)NTH: The merger shall bevome cffective as of:
The dare the Articles of Merger are filed with Florida Department of State
OR
(Enter specific date. NOTE; Date cannot be prior to the date of filing.)
1 The Articles of Merger comply and were excetted in accordance with the laws of each party’s
applioable jurisdicrion.
YENTH: SicNa
; Plegee see ingtructions for r
Name of Entity .. Signaiyre(s) Tyvped or Printed Nume of Individual
—Barby Reveiopment .. k‘ﬁl Iﬂ‘&“d ‘ —Jereph Masnew
SN
‘ o =
Darky Devsiopmept LLC : Ngrchandige Mart Propexcied) ;;
" Tuc. t = L'-}
©_ Membez e o
—_— g ™
men H

(Atiack ndditional sheerfy) if necessary)

H03000344181 3



Dac-31-032 05:47A

FILE Ma.O7L 1230 03 17:28  [D:CSC TALLAHASSTE FAX:850 5211010 PAGE

#03000344183 3

PLAN OF MERGER

y The following plan of merger, which was adopted and approved by cach party fo the merger in accordance with

section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, iz being submitted in acoordance with section(s)
6071108, §08.438, andlor 620.201, Florida Stetuics.

FIRST: The cxsct name and jurisdiction of each mevging party are 35 follows:

Darby Development Corpmrarion rlorida ’ -
Parby Development LIC ’ Delaware

SECOND: Ths exact name and jurisdiction of the surviving party are as follows:
Namg Junisgiction

narby Development LLC Delaware

THIRD; The terms and conditions of the merper are as follows:
Ses Exhibic a atcached harato

N
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{Auach additional shees(s) if necessary)
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FOURTH: . o . T
A. The manner and basis of converting the interests, shares, obligations or other sacurities of each merged party
into the ingerests, shares, obligations or other sceurities of the survivor, in whole ar in past, into cash or other
property are as followa:
Sec arctached Exhibic A
B. The manner and basis of converting rights to acguire interests. shares, oblipations or other securitics of each
merged party into rights fo acquire interests, sharcs, obligations or other seourities of the surviving entity, in
whole or in part, into cash or other property are as fallows:
Gaa arcachad Exhibit A
-t 2
P
= 3
e !
Pl H )
T W Dy
tAnach additional sheerfy) if necessary} g j{ - C;?‘j:
ﬂ —_ ]
L] - x
EIFTH: If 3 partnership or limited partnership is the surviving entity, the name(s) and address(es) of the T
general partner{s) are as follows:

Namg(s) and Address(es) of General Partner(s)

‘54{;

P §
If Gencsal Partger is a NoneIndividual,

HO3000344183 3
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SIXTH; If A timited liability company is the surviving entity the name(s} and address(es) of the
manager(s)managing membera are as follows:

Harchandige Marc Propertiesn, Inc.

222 Merghandiae Mart Plawa

suine 1eG50

Chicaga, IL 60654

SEVENTH: All statcrnenis that are required by the laws of the jurisdiction{s)} under which eack Non-Florida
business entity that is a party ta the merper is formed, orgamized, or incorporated nre ns follows!

EJGUTH: Other provisions, if any, relaling o the merger:
nSa
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{Anach additional shaat(s) if necescary)
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Exhibit A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLANM QF MERGER is enteved into ax of Decewber 30, 2003 by and
between Darby Development Corporstion, & Florvida corporstion {the “Corporstion”), and Darby
Deveiopment LLC, & Delaware Yimftad Dability company (the “Darby™).

WHEREAS, the Corporation and Darby have agreed o merge as contemplaizd herein; and
WHEREAS, the Corporation and Darby are both owned by Merchandise Man Propertics, Inc.
NOW, THEREFORE, the parties 1o this Agreement hereby agrec as follows:

1. The Mcrger. Upon the torms and gubjsct To the conditions ast forth herein, and in sccordance
with Section 13-209(z} of the Delaware Limiwed Lisbility Company Act (“DLLCA™) and Section
607,110% of the Florida Rusiness Carporatinn Act, as amended (“FBCA™), the Corpomtion shall be
meTged with and into Dachy (the “Merger™). Fellowing the Merger, Darby shall continue as the surviving
cality with ity principal place of business locaird at 7401 Estero Boulevard, Fort Myers Reach, Florids
and the soperaie existenoe of the Carporglion shall ceéase.

2 Treatment of the Corporation Stack. Al of the issued and culstanding stack of the

Corporation irmmediately prior to the Effective Time {the “Stock™) shall be cancelled without further
action.

3. Effestive Time. The Merger shall become offeative at the time of fAling the Certificate of
Merger and Articles of Merger with the Delaware Seeretary of Staw and the Florida Secretary of Stiw in

accordance with the relevant provisions of the DLLCA and the FBCA (the time of the completion or'smjﬁ
filmg being the “Effective Time'). > %
et

4, Certificate of Formaton and Uperating Agreement. Upon consumsmation of the Mer;nr :

p at the Effective Time, the Certlficate of Formarian of Darby in effoc immediataly prior to the Effectiie :

Time shall thereafter continue in Ml fores aad effect, unfil atnended or provided therein ot by law, 77

5. Filing. As soon as practicable after the approvel and adoption of this Agresment has
been gbtained, the pmities ficreta shail vause to be executed in the manner reguired iy the DLI.CA and the”
FBCA and delivered 1o the Secretary of State of aach of Delaware and Fiorida such documents as shall’’
effcct the Merper under the laws of Delaware and Florids, and the parties shall catise to be performed sl
niccessary acis within the Sttes of Deleware and Florida and ¢lsewhere to effect the Merger. The officers
of the Corporation and ihe sole member of Darby are hereby sutherized, empowered and directad to do
any and ald acts and things, and to make, execute, deliver, file and recond any and all instmunents, papers

snd documents which shafl be or become neccssary, proper or convenient (o oarry out or put into ¢ffect
any of the provisions of this Agreement ar of the Merger.

75t Hd 16030 €0

5. Miscellaneons.

6.l. Coeunterparts. This Agreement may be executsd in two or miore counicrparts,

each of which shll be deemed an original, but all of which together ahall constituto one and the
same Agreement.

<10L/12327039, | HO300G344183 3
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Governing Law. This Agresment shall be construed in 2ccordance with and be
governed by the lgws of the Stale of Dslawsre, without giving effect to any cheice of law

[Signarure Page Follows]
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Y WITNESS WHEREOQSY, tich of tho partes kas oanyed this Ageeement to e coscnted on Ju
hehalf Ty its affioers or memhee thereqnio duly satiorad, 34 as of S dey and yent fret shove weithe.
J ' DARSY DEVELOPMENT CORPORATION
By:¥
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