JUL 81 28B4 11:47 FR QUARLES BRADY LLP 941 434 4949 TO 918502058387 P.81/23

3800006065 7

Florida Department of State
Division of Corporations ﬁﬂ s

Public Access System ‘0
Jusas ﬂ7~a

Electronic Filing Cover Sheet

Naote: Please print this page and use it as a cover sheet, Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H04000137528 3)))

Noie: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

[T ) T LI e =

To:
Divieion of Corporations ey .
Fax Number : {850)205-9380 el e
S =
From: o &= .
Accounc Name  : QUARLES & BRADY LLP R B
Account Number : I20000000067 godeom= T
Thone : (239)262-~595% o — o
Fax Numbey : (239)434-4955 - TR s
=™ g ot Tl
Cr e ) ¢
————— T P -"‘js-“"' W a2
MERGER OR SHARE EXCHANGE
PELICAN BAY DEVELOPMENTS, INC.
Certificate of Status | 1 {l
[Certified Copy 1
@c Count 01 j
Estimated Charge $122.50
Electronic Filing Mahu, Corporate Filing Public Access Help

EXckamsg
af)_,
TN

https://efile.sunbiz.org/seripts/efilcovr.exe 7/1/04



JUL B1 2084 £1:48 FR GUARLES BRADY LLP 941 434 4949 TO 918502058380 P.B2s23
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ARTICLES OF SHARE EXCBANGE sk

O
OF TALLANAGSLE, FLG

PELICAN BAY DEVELOPMENTS, INC.
PELICAN BAY DEVELOPMENTS II, INC,
AND
LN PEVELOPMENT PROPERTIES I, INC,

Pursuant to the relevant provisions of the Florida Business Corporation Act, Pefican Bay
Developments, Inc., a Flovida Corporation (“Development One"), Pelican Bay Developments
II, Inc., a Fiorida Corporation {“Development Two”) and LN Development Properties I, Inc.,
a Florida corpovation (“LN Development”), joinily and severally adopt the following Adrticles
of Share Exchange for the purpose of making Development Two and LN Development wholly
owned subsidiaries of Develapment One (the “Share Exchange”).

FIRST: Two separate Agreements and Plans of Share Exchange for the forgoing companies are
attached hereto as Exhibit “A,” to wit: (1) Agreement and Plan of Share Exchange between
Development One and Development Two; and (2) Agreement and Plan of Share Exchange
between Development One and LN Development.

SECOND: Each Agreement and Plan of Exchange was adopted by the unanimous written
consent of al] of the shareholders and divectors of the participating corporations on the st day of
July, 2004. In accordance with the Florida Business Corporation Act effective of the share exchange
for state law purposes ghail be the date of filing,

THIRD: The books and records of the combined entities shall be consolidated as of July 1,
2004!

FOURTH: A QSSS election shall be made for the Corporations involved in the Share
Exchange. '

FIFTH: The only consideration passing in the transaction is shares of the Corporations
party to the Share Exchange,

SIXTH: The undersigned has been delegated the requisite corporate authority to execute and
file these articles on behalf of the respective corporations,

SEVENTH: The names and jurisdiction of organization of each constituent entity to the Share

Exchange are:
Name Document Number
Pelican Bay Developments, Inc., a Florida corporation; PO80D0060654

Pelican Bay Developments I1, Inc., a Fiorida corporation; P97000103073
LN Development Properties I, Inc., a Florida corporation Po65000090469

EIGHTH: All of the Corporations which are party to the Share Exchange shall survive the share
exchange.

(((H04000137528 3)))
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NINTH: The Articles of Incorporations of each corporation shall be amended as necessary by
Pelican Bay Developmenigfollowing the share exchange.

TENTH: The effective date of the share exchange shall be the date of filing with the
Florida Department of State.

IN WITNESS WHEREOF, these Articles of e Exchange have been executed on
behalf of the parties hereto as of the 95 day of a7 , 2004,

PELICAN BAY DEVELOPMENTSINC,, a
Florida corporation

By:

J : an, President '

PELICAN BAY DEVELOPMENTII, INC.,a
Florida corporation

VELOPMENT PROPERTIES I, INC., a
orida corporation

5_1), President T

Qbnap/425525,1
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AGREEMENT AND PLAN OF SHARE EXCHANGE
BETWEEN
PELICAN BAY DEVELOPMENTS, INC., A FLORIDA CORPORATION AND
LN DEVELOPMENT PROPERTIES L, INC., A FLORIDA CORPORATION

This Agreement and Plan of Shave Exchange is adopted pursuant to the relevant provisions of the
Flovide Business Corporation Act.

This Agreement and Plan of Share Exchange (“Agreement™) Effective as of the 1% day of July,
2004 between Pelican Bay Developments, Ine. (“Developments One™), a Florida corporation having its
registered office at 26811 S. Bay Drive, Suite 350, Bonita Springs, Flotida 34134 topether with its sole
shareholders, Richard Lauer and James Nashman (*Tlevelopments One Sharcholders™ and LN
Development Properties [, Inc., a Florida corporation (LN Dewvelopments™), having its principal office
and place of business at 26811 5. Bay Drive, Suite 350, Bonita Springs, Florida 34134 together with its
sole shareholders, Richard Laver and James Nashman (“LIN Developments Shar=holders™)

RECITALS

WHEREAS, all of the Directors of Developments One and [N Developments and all of the
Developments One Shareholders and LN Developments Shareholders, have waived notice of special
meetings of their respective corporations as permitied under Florida law in order to review this
Agreement and consider whether it is in the best interest of the respective corporations and their
respective shareholders to cause an exchange of all of the issued and oufstanding shares of LN
Developments to be exchanged for a specific number of shares of Developments One in a transaction
treated as an “B™ Reorganization under §368(a)(1)(B) of the Internal Revenue Code of 1986, as amended
{*Share Exchange™).

WHEREAS, the Board of Directors of Developments One, by unanimous written conscnt deem it
desirable and in the best interests of Developments One and its sharcholders to enter into and approve this
Agreement;

WHEREAS, the Developments One Shareholders have unanimously approved this Agreement as
of the Effective Date as evidenced by their signatures to this Agreement and to the unanimous written
congents of the Developments One Shareholders filed in the minutes of Developments One;

WHEREAS, the Board of Directors of LN Developmenis by unanimous written consent deem it
desirable and in the best interests of LN Developments and its sharcholders to enter into and approve this
Agrecment; and

WHEREAS, the LN Developments Shareholders have unanimously approved this Agreement as
of the Effective Date a3 evidenced by their signatures to this Agreement and 1o the wnanimous written
consents of the LN Developments Shareholders filed in the minutes of LN Developments;

New, Therefore, in cousideration of the foregoing premises and in consideration of the mutual
cavenants and promises of the parties hereto, Developments One, Developments One Sharcholders, LN
Developments and LN Developments Shareholders apree as follows:

Pelican Bay Developments, Inc. / LN Development Properties I, Inc.
“Agreement and Plan of Share Exchange”
Page 1
QBNAPWZ5470.1
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ARTICLE X
Share Exchange of the Corporations,

A. In accondance with and pursiant to the Florida Business Corporation Act, the LN
Developments Shareholders shall exchange all of the issued and outstanding shares of LN
Developments in return for a specific number of authorized shares of Developments One,

B. The parties agree to prescribe the tenms and conditions of such Shere Exchange,
the method of carrying it into effect, and the manper of exchanging the shares of Developments
One into shares of LN Developments as hereinafter set forth.

ARTICLE 11
Shares to be Merged

A. The total number of shares of all classes of stock which Developments One is
authorized to issue is One Thousand (1,000} shares of One Dollar ((JS$1.00) par value Comron
Stock, 500 shares of the authorized shares are issued and outstanding.

B. The total number of shares of all ¢lasses of stock which LN Developments is
authorized to issue is One Thousand (1,000) shares of One Dollar (UJS$$1.00) par value Common
Stock. 500 shares of the authorized shares of LN Developments are issued and outstanding,

C. At the titme of the execution of this Agreement, the identity of shareholders and
their relative percentage ownership of LN Developments and Developments One, prior to the
Sharec Exchange are identical.

Developments One

Sharsholder Number of Shares Percentage
Richard Lauer 250 50.00%
James Nashman 250 50.00%

Pelican Bay Developments, Inc. / LN Development Properties I, Inc.
“Agreement and Plan of Share Exchange”

Page 2
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LN Developments
Sharcholder Number of Shares Percentage
Richard Laver 250 50.00%
James Nashman

250 50.00%

ARTICLE IIT
Method of Converting Shares

Effective July 1, 2004 without any additional action on the part of the parties hereto,
holders of the issued and outstanding common stock of Developments One shall receive One (1)
share of the common stock of LN Develapments for every Ten (10) shares of the common stock
of LN Developments. The shares of Developments One following an exchange shall be canceled
without payment of any additional consideration and without conversion.

ARTICLE IV
LN Developments to Become Wholly Owned 5 Subsidiary

A, Both corporations will survive the share exchange and Developmenis One shall
be considered the parent of wholly owned subsidiary LN Developments.

B. Both corporations gkall maintain their S corporation status.

C. Developments One shall make a QSSS election for LN Developments.

ARTICLE V
Representations And Warrapties Of Developmentis One

A. Developments One (EIN: 65-0849321) is a corporation validly existing and in
active status under the Laws of the State of Florida. Developments Cne is duly qualified to
conduct business as a corporation, and is in good standing, Developments One has all requisite
corporate power and authority to own, operate and lease its properties and to carry on its
business as and where such is now being conducted. All of the outstanding shares of the common

stock of Developments One have been duly authorized and validly issued, are fully paid and
non-asgesgable.

B. The outstanding shares of Developments One are owned by the Developments
One Sharcholders free and clear of all liens. Mo shares of capital stock of, or other ownership

Pelican Bay Developments, Inc. / LN Development Properties 1, Inc.
“Agreement and Plan of Share Exchange®

Page 3
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interest in, Developments One are reserved for issuance and, except for this Agreement, there
are no outstanding options, warrants, rights, subscriptions, claims of any character, agreements
or understandings relating to the capital stock of Developments One pursuant to which
Developments One is or may become obligated to issue or exchange any shareg of its capital
stocle.

C. Developments One does not own, directly or indirectly, any capital stock or other
equity securities of any other corporation or have any direct or indirect equity or other ownership
interest in any entity or business.

D. True and complete copies of the Articles of Incorporation and Bylaws of
Developments One have been made available to the Board of Directors and Shareholders of LN
Developments. The minute books of Developments One have been made available to Board of
Directors and Shareholders of LN Developments for examination and contzin complete and
accurate records of all material corporate action taken by the Board of Directors and
Shareholders of Developments One .

E. The execution and delivery of this Agreement and the other documents and
instruments to be executed and delivered by Developments One pursuant hereto and the
eonsummation by the Developments One of the transactions contemplated hereby and thereby
have been duly authorized by the sharcholders and the Board of Directors of Developments One .

F. Developments One has filed all Tax Returns required to be filed by it and all such
returns are complete and accurate in all respects. Developments One has paid or made adequate
provision for the payment of all taxes owed, whether or not shown as due on such tax returns.
Developments One has been & validly electing S corporation within the meaning of Code
Sections 1361 and 1362 at all times during its existence, and Developments One willbe an 8
corporation up to and including the Closing Date.

G. Title to Assets.

i. Developments One has good and marketable title to all of its assets and
properties free and clear of all liens, except those disclosed to Developments One’s Board of
Directors and Sharcholders.

2, All of Developments One ’s tangible property, taken as a whole, is in good
operating condition and repair, subject to normal wear anid tear, and is usable in the ordinary
course of business consistent with Developments One’s past practices.

3 The assets of Developments One include all assets required to operate the
business as presently conducted.

Pclican Bay Developments, Inc. / LN Development Properties I, Inc.
“Agreement and Plan of Share Exchange”

Page 4
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ARTICLE VI
Representations And Warranties Of LN Developments

A. LN Developments (EIN: 65-0801110) is a corporation validly existing and in
active status under the Laws of the State of Florida. LN Developments is duly qualified to
conduct business as a corporation, and is in good standing. LN Developments has all requisite
corporate power and anthority to own, operate and lease its properties and to carry on its
business as and where such is now being conducted. All of the outstanding shares of the common
stock of LN Developments have been duly authorized and validly issued, are fully paid and non-
assessable.

B. The outstanding sharex of LN Developments are owned by the LN Developments
Sharcholders free and clear of all liens. No shares of capital stock of, or other ownership interest
in, LN Developments are reserved for issuance and, except for this Agreement, there are no
outstanding options, warrants, rights, subscriptions, claims of any character, agreements or
understandings relating to the capital stock of LN Developments pursuant to which LN
Developments is of may become obligated to issue or exchange any shares of its capital stock.

C. LN Developments does not own, directly or indirectly, any capital stock or other
equity securities of any other corporation or have any direct or indirect equity or other ownership
interest in any entity or business.

D. True and complete copies of the Articles of Incorporation and Bylaws of LN
Developments have been made available to the Board of Directors and Shareholders of LN
Devclopments. The minute books of LN Developments have been made available to Board of
Directors and Sharcholders of LN Developments for examination and contain complete and
accurate records of all material corporate action taken by the Board of Directors and
Shareholders of LN Developments .

E. The execution and delivery of thizs Agreement and the other documents and
instruments to be executed and delivered by LN Developments purguant hereto and the
consummation by the LN Developments of the transactions conternplated hereby and thereby
have been duly authorized by the shareholders and the Board of Directors of LN Developments.

F. LN Developments has filed all Tax Returns required to be filed by it and all such
returns are complete and accurare in all respects. LN Developments has paid or made adequate
provision for the payment of all taxes owed, whether or not shown as due on such tax retumns.
LN Developments has been a validly electing S corporation within the meaning of Code
Sections 1361 and 1362 at all times during its existence, and LN Developments will be an §
corporation up to and including the Closing Date.

Pelican Bay Developments, Inc. / LN Development Properties I, Inc.
“Agreement and Plan of Share Exchange”

Page 5
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QG. Title o Assets.

1. LN Developments has good and marketable title to all af its assets and
properties free and clear of all Yiens, except those disclosed to LN Developments’s Board of
Dirgctors and Shareholders.

2. All of LN Developments ’s tangible property, taken as a whele, is in good
operating condition and repair, subject to normal wear and tear, and is usable in the ordinary
course of business consistent with LN Developmenis’s past practices.

3. The assets of LN Developments include all assets required to operate the
business as presently conducted.

ARTICLE VI
Share Exchange Permitted Under the Laws of Florida

This Share Exchange is permitted under the velevant provisions ef the Florida Business
Corporation Act.

ARTICLE V)i
Effective Bate of Share Exchange

The Share Exchange for the purposes of the Florida Busmess Corporation Act
ghall take effect as of the date of the filing of the Articles of Share Exchange with the Florida
Department of State. For the purposes of the books and records of Develapments OUne and
Developments Two, all financial information shall be consolidated as of July 1, 2004,

ARTICLE IX
Principal Office

The principal office of Developments One shall be the principal office of both
corporations following this Share Exchange.

ARTICLE X
Names and Addresses of the Directors

The names and addresses of the persons who shall constitute the Board of Directors of
LN Developments and who shall hold office until the next annual meeting of the shareholders of
LN Developments, following the Share Exchange, are as follows:

Director Address

Richard Lauer 26811 S. Bay Drive, Suite 350, Bonita Springs,
Florida 34134

James Nashman 26811 5. Bay Drive, Suite 350, Bonita Springs,
Florida 34134

Pelican Bay Developments, Ine. / LN Development Properties 1, Inc.
“Agreement and Pian of Share Exchange”
Page 6
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ARTICLE XY
Extraordinary Transactions

Neither corporation shail, prior to the Effective Date, engage in any activity nor
transaction other than in the ordinary course of business, except as conterplated by this
Agreement.

ARTICLE XTX
Snbmissien to Shareholders

This Agreement hag been submitted to the shareholders of the corporations in the manner
provided under applicable Florida law. The signatures of the undersigned sharsholders of each
such corporation representing a majority of the total number of shares are in favor of the
adoption of this Agreement. The ynanimous written consents of the Developments One
Shareholders and LN Desvelopments Shareholders are attached to this Agreement and
incorporated herein by reference.

ARTICLE XIII
Abandonment of Share Exchange

If the Board of Directors of Developments One or the Board of Directors of LN
Developments should determine, either before or after the meeting of the shareholders of their
respective corporations called to vote on the adoption or rejection of this Agreement of Share
Exchange, that for any legal, financial, economic, or business reason deemed sufficient by such
Board it is not in the interest of the corporation it repregents or the shareholders of such
corporation, or is otherwise inadvisable or impractical 10 consummate the Share Exchange by
directing the officers of the corporation to refrain from executing this Plan and Agreement of
Share Exchange, and thereupon this Agreement ghall be void and of no effect.

ARTICLE XV
Articles of Incorperation and Bylaws of LN Developments

Foliowing the Share Exchange, the Board of Directors and shareholders of Developments
One shall amend the Articles of Incorporation and Bylaws of LN Developments to reflect the
change in relationship and such other matiers as may be necessary for the good governance of
the entities.

ARTICLE XV
Miscellaneous

A. Further Assurance. From time to titze, at a Party’s request and without further
consideration, the other Parties will execute and deliver o the requesting Party such documents

Pelisan Bay Developments, Ine. / LN Development Properties I, Inc.
“Agreement and Plan of Share Exchange™
Page 7
OBNAPW25470.1
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and take such other action as the requesting Party may reasonably request in order to
consurnimate more effectively the transactions contemplated hereby.

B. Assignment. The rights and obligations of a Party hereunder may not be assigned,
transferred or encumbered, in whole or in part, without the prior written consent of the other
parties,

C. Law Goverping Agreement. This Agreement shall be construed and interpreted
according to the intemal Laws of the State of Florida, excluding any choice of law rules that may
direct the application of the Laws of another jurisdiction.

D, Amendment and Modification. Developments One and LN Developments may
amend, modify and supplement this Agreement, and any of the terms, covenants, representations,
warranties or conditions hereof may be waived, only by a written instrument executed on behalf
of all of the parties hereto or, in the case of a waiver, by the party waiving compliance.

E. Notice. All notices, requests, demands and other communications hereunder shall
be given in writing and shall be: (a) personally delivered; (b) sent by telecopier, facsimile
transmission or other electronic means of transmitting written documents; or (¢) sent to the
parties at their respective addresees currently know by the parties indicated herein by registered
or certified U.5. mail, return receipt requested and postage prepaid, or by private overnight rail
courier service. Any party desiring to chenge its address prior to the closing of this Agreement
shall provide notice of such change to each party in writing.

F. Expenses. Regardless of whether or not the transactions contemplated hereby are
consummated:

1. Brokerage. There is no broker involved or in any way connected with the
transfer provided for herein on their behalf respectively and each agrees to hold the other
harmless from and against all other claims for brokerage commissions or finder’s fees in
connection with the execution of this Agreement or the transactions provided for herein.

2. Qther. Except as otherwise provided herein, each of the Parties shall bear
its own expenses and the expenses of its counsel and other agents in connection with the
transactions contemplated hereby.

G. Entire Agreement: Binding Effect. This Agreement embodies the entire
agreement between the Parties hereto with respect to the transactions contemplated herein, and

thers have been and are no agreements, representations or warranties between the parties other
than those set forth or provided for her¢in or executed contemporaneously or in connection
herewith. This Agreement shall be binding upon and shall inure to the benefit of the Parties
hereto and their respective legal representatives, successors and permitted assigns.

Pelican Bay Developments, Inc. / LN Development Propertics I, Inc.
“Agreement and Plan of Share Exchange™
Page 8
QBNAPW25470.1
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H. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an ariginal, but all of which together shall constitute one and the same
instrument.

L Headings. The headings in this Agreement are inserted for convenience only and
shall not constitute a part hereof.

I Construction. Where any group or category of items or matters is defined
collectively in the plural number, any item or matter within such definition may be referred to
using such defined term in the singular number.

K. Interpretations, Neither this Agreement or any uncertainty herein shall be
construed or resolved against any Party, whether under rule of construction or otherwise. No
Party to this Agreemnent shall be considered the drafisman. The Parties acknowledge and agree
that this Agreement has been reviewed, negotiated, and accepted by all parties, and their
attorneys and shall be construed and interpreted according to the ordinary meaning of the words
used so as fairly 1o accomplish the purposes and intentions of all parties hereto.

L. Severgbility. Any term or provision of this Apreement which is invalid or
unenforcezble in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity or enforceability of any of the terms
and provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is
$0 broad as to be unenforceable, the provision shall be interpreted only so broad as enforceable.

In Witness Whereof, the undersigned constituting all of the Directors of Developments
One and all of the Developments One Shareholders and all of the Directors of LN Developmenis
and all of the LN Developments Shareholders, have executed this Agreement under their
respactive corporate seals on the day and year first above written,

PELICAN BAY DEVELOPMENTS, INC., 2
Florida corporation

: lopments, Inc.,
or and Shareholder

Pelican Bay Developments, LN Development Properties I, Inc.
“Agreetnent and Plan of Share Exchange™
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LN DEVELOPMENT PROPERTIES I, INC., a
Florida corporaticn

By: a%-‘
jotmed/E. Luer, CEQ of

gveloginent Properties I, Inc.,
tor and Shareholder
pder Power ttorney by James A. Nashman

By: //\_/\
an, President of

ent Properties 1, Inc.,
r and Shareholder

Pelican Bay Developments, Inc. / LN Development Properties I, Inc.
“Agreement and Plan of Share Exchange™

Page 10
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AGREEMENT AND PLAN OF SHARE EXCHANGE
BETWEEN
PELICAN BAY DEVELOPMENTS, INC., A FLORIDA CORPORATION AND
PELICAN BAY DEVELOPMENTS IL INC., A FLORIDA CORFORATION

This Agreement and Plan of Share Exchange Is adopted parsuant to the relevans provisions of the
Florida Business Corporation Act,

This Agreement and Plan of Share Exchange (“Agresment”) Effective as of the 1% day of July,
2004 between Pelican Bay Developments, Inc. (“Developments One'’}, a Florida corporation having its
tegistered affice at 26811 8. Bay Drive, Suite 350, Bonita Spritgs, Florida 34134 rogether with its sole
shareholders, Richard Laver and James Nashman (“Developroents One Shareholders”) and Pelican Bay
Developments I, Inc., 2 Flarida corperation (“Develepments Two™), having its principal office and place
of business at 26811 8. Bay Drive, Suite 350, Bonita Springs, Florida 34134 together with its sole
shareholders, Richard Lauver and James Nashman (*Developments Two Shareholders™)

RECITALS

WHEREAS, all of the Directors of Developments One and Developments Two and all of the
Developments One Shareholders and Developments Two Sharcholders, have waived notice of special
meetings of their respective corporations as permitted under Florida law in order io review this
Agreement and congider whether it is in the best interest of the respective corporations and their
respective shareholders to cause an exchange of all of the issued and outstanding shares of Developments
Two to be exchanged for a specific number of shares of Developments One in & fransaction treated as an
“B" Reorganization under §368(a)(1)(B} of the Internal Revenue Code of 1986, as amended ("Share
Exchanige™).

WHEREAS, the Board of Directors of Developments One, by unanimous written ¢onsent deem it
desirable and in the best interests of Developments One and its shareholders to enter into and epprove this
Apgreement;

WHEREAS, the Developments One Shareholders have unanimously approved this Agreement as
of the Effective Date as evidenced by their signatures to this Agresment and to the unanimous written
consents of the Developments One Shareholders filed in the minutes of Developments Qne;

WHEREAS, the Board of Directors of Developments Two by unanimouns written consent deem it
desirable and in the best interests of Developments Two and jts shareholders to enter into and approve
this Agreement; and

WHEREAS, the Developments Two Shareholders have unanimously approved this Agreement as
of the Effective Date as evidenced by their signatures to this Agreement and to the unanimous written
consents of the Developments Two Shareholders filed in the minutes of Developments Two;

Now, Therefore, in consideration of the foregoing premises and in comuideration of the mutual
covenants and promises of the parties hereto, Developments One, Developrnents One Sharcholders,
Developments Two and Developments Two Shareholders agree as follows:

Pelican Bay Developments, Inc. / Pelican Bay Developments IT, Inc.
“Agreement and Plan of Share Exchange”

Page 1
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ARTICLE 1
Share Exchange of the Corporations.

A, In accordance with and pursuant to the Florida Business Corporation Act, the
Developments Two Shareholders shall exchange all of the issued and outstanding shares of
Developments Two in return for a specific number of authorized shares of Developments One.

B. The parties agree to prescribe the terms and conditions of such Share Exchange,
the method of carrying it into effect, and the manner of exchanging the shares of Developments
One into shares of Developmetits Two as hereinafter set forth,

ARTICLE II
Shares to be Merged

A, The total number of shares of all classes of stock which Developments One is
anthorized to issue is One Thousand (1,000) shares of One Dollar (US$1.00) par value Common
Stock. 500 shares of the anthorized shares are issued and outstanding.

B. The total pumber of shares of all classes of stock which Developmenis Two is
authorized to issue is One Thousand (1,000) shares of One Dollar (US$1.00) par value Commeon
Stock. 500 shares of the authorized shares of Developments Two are issued and outstanding,

C.  Atthe time of the execution of this Agreement, the identity of shareholders and
their relative percentage ownership of Developments Two and Developments One, prior to the
Share Exchange are identical.

Developments One

Sharcholder Number of Shares Percentage
Richard Lauer 250 50.00%
James Nashman 250 50.00%

Pelican Bay Developments, Inc. / Pelicau Bay Developments H, Inc.
“Agreement and Plan of Share Exchange™

Page 2
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Developments Two
Shareholder Number of Shares Percentage
Richard Lauer 250 50.00%
James Nashman
350 50.00%
ARTICLE Il

Method of Converting Shares

Effective July 1, 2004, without any additional action on the part of the parties hereto,
holders of the issued and outstanding common stock of Developments One shall receive One (1)
ghare of the common stock of Developments Two for every Ten (10) shares of the common stock
of Developments Twe. The shares of Developments One following an exchange shall be
canceled without payment of any additional consideration and without conversion.

ARTICLE IV
Developments Two to Become Wholly Owned S Subsidiary

A, Both corporations will survive the share exchange and Developments One shall
be considered the parent of wholly owned subsidiary Developments Two.

B. Both corporations shall maintain their S corporation status.
C. Developments One shall make a QSSS election for Developments Two.

ARTICLE V
Representations And Warranties Of Developments One

A. Developments One (EIN: 65-0849321} is a corperation validly existing and in
active status under the Laws of the State of Florida, Developments One is duly qualified to
conduct business as a corporation, and is in good standing, Developments One has all requisite
corporate power and authority to own, operate and lease its properties and 1o carry on its
business as and where such is now being conducted. All of the outstanding shares of the comunon
stock of Developments One have been duly authorized and validly issued, are fully paid and
non-assessable,

B. The outstanding shares of Devalopments One are owned by the Developments
One Shareholders free and clear of all liens. No shares of capital stock of, or other ownership
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interest in, Developments One are reserved for issuance and, except for this Agreement, there
are no outstanding options, warrants, rights, subseriptions, claims of any character, agreements
or understandings relating to the capital stack of Developments One pursuant to which
Developments One is or may become obligated to issue or exchange any shares of its capital
stock.

C. Developments One does not own, directly or indirectly, any capital stock or other
equity securities of any other corporation or have any direct or indirect equity or other ownership
interest in any entity or business.

D. True and complete copies of the Articles of Incorporation and Bylaws of
Developments One have been made available to the Board of Directers and Shareholders of
Developments Two. The minute books of Developments One have been made available to
Board of Directors and Sharcholders of Developments Two for examination and contain
complete and accurate records of all material corporate action taken by the Board of Directors
and Shareholders of Developments One .

E. The execution and delivery of this Agreement and the other docurnents and
instruments to be executed and delivered by Developments One pursuant hereto and the
consummation by the Developments One of the transactions contemplated hereby and thereby
have been duly authorized by the sharsholders and the Board of Directors of Developments One .

F. Developments One has filed all Tax Retumns required to be filed by it and all such
- returns are compicte and accurate in all respects. Developments One has paid or made adequate
provision for the payment of all taxes owed, whether or not shown as due on such tax returns.
Developments One has been a validly electing S corporation within the meaning of Code
Sections 1361 and 1362 at all times during its existence, and Developments One will he an 8
corporation up to and including the Closing Date.

G. Title to Asseis.

1. Developments One has good and marketable ttle to all of its assets and
properties free and clear of all liens, except those disclosed to Developments One’s Board of
Directors and Sharcholders,

2. All of Developments One *s tangible property, taken as a whole, is in good
operaiing condition and repair, subject to normal wear and tear, and is usable in the ordinary
course of business consistent with Developments One’s past practices.

3. The assets of Developments One include all assets required to operate the
business as presently conducted,
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ARTICLE VI
Representations And Warranties Of Developments Two

A Developments Two (EIN: 65-0801110) is a corporation validly existing and in
active status under the Laws of the State of Florida, Developments Two is duty quatified to
conduet husiness as a corporation, and is in good standing. Developments Two has all requisite
corporate power and authority to own, operate and lease its properties and to carry on its
business as and where such is tow being condusted. All of the ontstanding shares of the common
stock of Developments Two have been duly authorized and validly issned, are fully paid and
non-assessabie.

B. The outstanding shares of Developments Two ate owned by the Developments
Two Shareholders free and clear of all liens. No shares of capital stock of, or other ownership
interest in, Developments Two are reserved for issuance and, except for this Agreement, there
are no outstanding options, warrants, rights, subsctiptions, ¢laims of any character, agreements
or nnderstandings relating to the capital stock of Developments Two pursuant to which
Developments Two is or may become obligated to issue or exchanpe any shares of its capital
stock.

C. Developments Two does not own, directly or indirectly, any capital stock or
other equity securities of any other corporation or have any direct or indirect equity or other
ownership interest in any entity or business.

D. True and complete copies of the Articles of Incorporation and Bylaws of
Developments Twoe have been made available to the Board of Directors and Shareholders of
Developments Two. The minute books of Developments Two have been made available to
Board of Directors and Shareholders of Developments Two for examination and contain
complete and accurate records of all material corporate action taken by the Board of Directors
and Sharcholders of Developments Two .

E. The execution and delivery of this Agreement and the other documents and
instruments to be executed and delivered by Developments Two pursuant hereto and the
consummation by the Developments Two of the transactions contemplated hereby and thereby
bave been duly anthorized by the sharcholders and the Board of Directors of Developments Two,

F. Developments Two has filed all Tax Returns required to be filed by it and all such
returs are complete and accurate in all respects. Developments Two has paid or made adequate
provision for the payment of all taxes owed, whether or not shown as due on such tax retumns.

G. Developments Two has been a validly electing S corporation within the meaning
of Code Sections 1361 and 1362 at all times during its existence, and Developments Two will be
an S corporation up to and including the Closing Date.
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H. Title to Assets.

i. Developments Two has good and marketable title to all of its assets and
properties free and clear of all liens, except those disclosed to Developments Two’s Board of
Directors and Sharcholders.

2. All of Developments Two *g tangible property, taken as a whole, is in
good aperating condition and repair, subject to normal wear and tear, and is usable in the
ordinary course of business consistent with Developments Two’s past practices.

3. The assets of Developments Two include all assets required to operate the
business as presently conducted.

ARTICLE VI
Share Exchange Permitted Under the Laws of Florida

This Share Exchange is permitted under the relevant provisions of the Florida Business
Corporation Act,

ARTICLE VIII
Effective Date of Shave Exchange

The Share Exchange for the purposes of the Florida Buainess Corporation Act shall take
effect as of the date of the filing of the articles of Share Exchange with the Florida Department
of State. For the purposes of the hooks and records of Developments One and Developments
Two, all financial information shall be consolidated as of July 1, 2004,

ARTICLE IX
Principa)l Office

The principal office of Developments One shall be the principal office of both
corporations following this Share Exchange.

ARTICLE X
Names snd Addresses of the Directors

The names and addresses of the persons who shall constitute the Board of Directors of
Developments Two and who shall hold office until the next annual meeting of the shareholders
of Developments Two, following the Share Exchange, are as follows:

Director Address

Richard Lauer 26811 S. Bay Drive, Suite 350, Bonita Springs,
Florida 34134

James Nashman 26811 5. Bay Drive, Suite 350, Bonita Springs,
Floride 34134
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ARTICLE XI
Extraordinary Transactions

Neither corporation shall, prior to the Effective Date, engage in any activity nor
transaction other than in the ordinary course of business, except as contemplated by this
Agresment.

ARTICLE XII
Submission to Shareholders

This Agresment has been submitted to the shareholders of the corporations in the manner
provided under applicable Florida law. The signatures of the undersigned shareholders of each
such corporation representing a majority of the total number of shares are in favor of the
adoption of this Agreement. The unanimous writien consents of the Developments One
Shareholders and Development Two Sharchiolders are attached to this Agreement and
incorporated herein by reference,

ARTICLY X1
Abandonment of Share Exchange

If the Board of Directors of Developments One or the Board of Directors of
Developments Two should determine, either before ar after the meeting of the sharcholders of
their respective corporations called to vote on the adoption or rejection of this Agreement of
Sharc Exchange, that for any legal, financial, sconomic, or business reason deemed sufficient by
such Board it is not in the interest of the corporation it represents or the sharcholders of such
corporation, or is otherwise inadvisable or impractical to conswmmate the Share Exchange by
directing the officers of the corporation to refrain from executing this Plan and Agreement of
Share Exchange, and thereupon this Agreement shal! be void and of no effect.

ARTICLE X1V
Articles of kncorporation and Bylaws of Developments Two

Following the Share Exchange, the Board of Directors and sharcholders of Developments
One shall amend the Articles of Incorporation and Bylaws of Developments Two to reflect the
change in relationship and such other matters as may be necessary for the good governance of
the entities,

ARTICLE XV1
Miscellaneous
A. Further Agsurance, From time to time, at a Party’s request and without further

consideration, the other Parties will execute and deliver to the requesting Party such documents
and take such other action as the requesting Party may reasonably request in order to
consummate more effectively the transactions contemplated hereby.
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B. Assignment. The tights and obligations of a Pa:rty berennder may not be assigned,
transferred or encumbered, in whole or in part, without the prior written consent of the other
parties,

C. Law Coverping Agreement. This Agreement shall be construed and interpreted
according to the internal Laws of the State of Florida, excluding any choice of law rules that may

direct the application of the Laws of another jurisdiction.

D. Amendment and Modification. Developments One and Developments Two may
amend, modify and supplement this Agreement, and any of the terms, covenants, representations,
warraniies or conditions hereof may be waived, only by a written instrument executed on behalf
of all of the parties hereto or, in the case of 2 waiver, by the party waiving compliance.

E. Natice. All notices, requests, demands and other communications hereunder shall
be given in writing and shall be: (a) personally delivered; (b) sent by telecopier, facsimile
transmission or other electronic means of transmitting written documents; or {c) sent to the
parties at their respective addresses currently know by the parties indicated herein by registered
or certified U.S, mail, return receipt requested and postage prepaid, or by private overnight mail
courier service. Any party desiring to change its address prior to the closing of this Agreement
shali provide notice of such change to each party in writing.

E. Expenses. Regardless of whether or not the transactions contemplated hereby are
consummated:

1. Brokerage. There is no broker involved or in any way connected with the
transfer provided for herein on thelr behalf respectively and each agrees to hold the other
harmless from and against all other claims for brokerage commissions or finder’s fees in
connection with the execution of this Agreement or the transactions provided for herein.

2. Qther. Except as otherwise provided herein, each of the Parties shall bear
its own expenses and the expenses of its counsel and other agents in connection with the
transactions contemplated herebry.

G. Entire Agreement: Binding Effect. This Agreement embodies the entire
agreement hetween the Parties hereto with respect to the transactions contemplated herein, and

there have been and are no agreements, representations or warranties between the parties other
than those set forth or provided for herein or executed contemporaneousty or in connection
herewith. This Agreement shall be binding upon and shall inure to the benefit of the Parties
hereto and their respective legal representatives, successors and permitied assigns,

H. Counterparts. This A greemerit may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument,
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L Headings. The headings in this Agresment arc inscrted for convenience only and

shall not constitute a part hereof.

L Construction. Where any group or category of items or matters is defined
collectively in the plural number, any item or matter within such definition may be referred to
using such defined term in the singular number.

K. Inierpretations. Neither this Agreement or any uncertainty herein shall be
construed or resolved against any Party, whether under rule of construction or otherwise. No
Party to this Agreement shall be considered the drafisman. The Parties acknowledge and agree
that this Agreement has been reviewed, negotiated, and accepted by all parties, and their
attorneys and shall be construed and interpreted according to the ordinary meaning of the words
used so as fairly 1o accomplish the purposes and intentions of all parties hereto.

L. Severability. Any term or provision of this Agreement which is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or uncnforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity or enforceability of any of the terms
and provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is
so broad as to be unenforceable, the provision shall be interpreted only so broad as enforceable.

In Witness Whereaf, the undersigned constituting all of the Directors of Developments
One and all of the Developments One Shareholders and all of the Directors af Developmenis
Two and all of the Developments Two Shareholders, huve execured this Agreement under their
respective corporate seals on the day and year first above wriiten.

PELICAN BAY DEVELOPMENTS, INC., a
Florida corporation

By, =

. Wauer, CEOBE
elipdn Bay Developments, Inc.,
ifector and Sharsholder
Under Power of ey by James A. Mashman

sident of
nts, Ing.,
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PELICAN BAY DEVELOPMENTS II, INC., a
Florida corporation

&

By: N T

an, President of
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