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: ARTICLES OF MERGER
OF
MAXCY PLAZA PARTNERS
INTO

LMC BAINES CITY, mcéogow\ 057)73

Pursuant 10 the provisions of Seciiuns 607.1105, Section 607.1108 and 621.8906, Florida
Statutes, IMC Haines City, Inc., a Florida corporation {*“LMC Haines City”) and Maxcy Plaza
Partners, a Florida ygeneral parinership (“Maxcy Plaza™), adopt the following Articles of Merger
for the purpose of merging Maxcy Plaza with and into LMC Haines City {the "Merger”). Fifty
peroent (50%) of the outstanding partmership interesis of Maxcy Plaza are held by the LMC
Hames City and the remaining fifty percent (50%) of the outstanding partnership interesis of
Maxcy Plaza are hald by IMC Citizen's Branch, Inc., a Florida corporation ¢“TLMC Citizen's™).
The Lant Maxcy Corporation, a Flonida surporation, ("Lath Maxcy™) holds all of the outstanding
shares of capital stock of LMC Haines City and all of the outstanding shares of capital stock of

TMC Citizen's,

FIRST: The plan of merger for the Merger {the “Plan of Merper™), pursuant to Scotions
607.1108, 607.1109, 620.8906, Tlorida Statutes, is as set forth in these Articles of Merger,
inciuding Exhibit A hereto, which is incorporated herein and constitutes part of these Articles of

Merper,

SECOND: The Merger shall be effective when these Articles of Marger are filed with
the Florida Secretary of State {the “Bffective Time”). At the Effective Time, by virtue of the
Mierger and without any action on the part of Maxcy Plaza, LMC Haines City, LMC Citizen’s or
Latt Maxey, (i) Maxcy Plaza shall be merged with and into LMC Hainas City, with LMC Hainag
City being the surviving cnfity of the Merger (the “Surviving Entity™ and the separate existence
of Maxcy Plaza shall ceasc and (if} the partnership intesest of Maxcy Plaza (“Maxcy Plaza
Partpership Interests™) ouistanding at the Fffective Time shall be automatically concelled and
retired and shall nc longer be outstanding and all rights with respect to the Maxcy Plaza
Partnership Intcresis shall ccase o exist, and each bolder of a Maxey Plaza Parinevship Intercsts
#hall cease to have any rights with respect thereto. The Merger shall have the effects set forth in
Sections 607.11101 and 620.8506, Florida Statutes, mad »ll property, rights, and privileges of
each of Maxey Plaza and IMC Haines City shall vest in the Surviving Entity and all debts,
Habilities, and dntics of zach of Maxcy Plaza and LMC Haines City shall become the debts,

liabilities, and duties of rhe Surviving Fnfity.

THIRD: The Plan of Merger was approved by Maxcy Plazs, ILMC Haines City, LMC

Cirizen’s and Lag Maxcy in accordance with applicable law. Ew
™o
FOURTH: The Merger is permitied under laws of the State of Florida and i figt
prohibited by the Partnership Agreemnent of Maxcy Plaza or the Articles of Incorporatiéu’pr
Bylaws of LMC Haines City, LMC Citizen’s, and Latt Maxcy. s
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TN WITNESS WHERBOF, each of Maxcy Plaza, | MC Haines City, LMC Citizen’s and

Lant Maxcy have caused thesc Articles of Merger to be signed in their respective names aod on
their behalf by an authorized officer, as of this /& 5 day of December, 2003.

LATY MAXCY:

The Latt Maxcy Corporstion,

. Wilson, Presidemt

LMC HAINES CITY:

LMC Haines City, Inc.,
a Florida comporaiton

By:
F. Hoed Craddock, Vice President

1ME CITIZEN'S:

LMC Citizen’s Branch, Inc,,
a ¥lerida cotporation
o =
By e o
F. Hood Craddock, Vice President =505
SR
MAXCY PLAZA: e
AT
Maxcy Plaza Partners, 2 s
a Fiorida general pamtership B
By: LMC Halnes City, Inc., -

a Florida corporaiton

By CNpI QB
F. Hood Craddock, Vice Dresident

By: LMC Citizan's Branch, Inc.,
& Florida corporaiton

By — :

F, Hood Cruddock, Vice President

{((¥103000333251 ?;))}
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AGREEMENT AND PLAN OF MERGER

This AGREEMENTY AND PLAN OF MERGER (this “Agresment”) is dated as of
Dcecmber fo™; 2003, among The Latt Maxcy Corporation (“Latt Maxcy™), = Florida corporation,
LMC Haines City, Ine., & Flonda corporation (“LMC Haines City') Max¢y Plaza Partners, &
Florida generel parmership (“Maxey Tlaza™), and LMC Citizen’s Branch, Inc., a Florida
corporation {“"LMC Citizen’s™).

BACKGROIIND

Latt Maxcy owns one hundred percent (100%) of the capital stock of LMC Haines City
apd onc hundred percent (100%) of the capital stock of LMC Citizen’s. LMC Haines City and
LMC Citizen’s are the sole general partners of Maxcy Plazs. The purpose of the Merger (as
Asfinsd below) is fo merge Maxcy Plaza with spd into IMC Haines Ciry. The parties intend for
the Merge: to be disreganded for federal income tax purposes.

The partics agree as follows:

ARTICLE 1.
THE MERGER; EFFECTIVE TIME

1.1 The Merger. Upon the lerms and subject to the conditions set forth in this
Agreement, and in accondance with Florida Starutes, at the Effective Time (a8 defincd in S¢ction
1.2), Maxcy Plaza shall be merged with and into LMC Haines City (the “Merger™). Following
the Effective Tume, the separate partoership cxistence of Maxcy Plaza shail cease and LMC
Hgines City shall continue as the surviving entity in the Merper (the “Surviving Bptity'”) and
shall succeed to and assvrne all of the rights and obligations of Maxcy Pleza in aceordance with
Florida faw. The Merger shall have tho cffects specificd in Sections 607.11101 and 620.8906,
Florida Stansies,

1.2 Effective Time. 1L.MC Haines City will cavge Articles of Merger (the “Articleg of
Mermer”) 1o be axecuted as provided in applicable Florida Statutes and delivered to fhe
Departrncat of State of the State of Florida (the “Department”). The Merger shall be effective
when the Articles of Merger are filed with the Department {the “Effgctive Time™).

ARTICLE JL 5

NAME; MANAGER OF THE SURVIVING ENTITY; >

EFFECT OF THE MERGER ON CAPITAL STOCK o

o =

21 Nams of the Surviving Entity. The name of the Surviving Entity shall be “L}MC
Haines City, lne." SR
Laadl ¥4 |

=

((H03000333251 3)))

o Hy 01330€0

)
.

Y



Daec~10-03 12:30FP

DIC. 10. 2603 2:15PM HTe ARD HENDERSCN NG 3889 TR 57T T
{((}103000333251,3))
ra

22

mtmmim_ The articles of incorporation of Y MC Haincs Ciry in
effect immediately prior to the Etfecuve Time shall be the articles of incorporation of the
Surviving Corporation {the “Artic

pmoration’s, until duly amended as providad therain
or by applicable law, and the fo!lowing amendment theicto shall become effective as af the
Effective Time.
23

Dylaws. The bylaws of the LMC Haines City in effcct at the Effective Time shall
be the bylaws of The Surviving Corporstion (the “Bylaws™), until thereafier amended as provided
therein or othcrwise in accordance with applicable law,

1.4

Maxcy Plaza Pamtership Interests Cangelled. At the Effective Time, as a result of
the Merger and withoot any action on the part of Latt Maxey, LMC Haines City, LMC Citizen’s
or Maxey Plaza, cavh partnership interest of Maxcy Plaza (“Maxcy Plazs Parmership Interest™
1ssued and outstanding immediately prior to the Effective Time shall be automatically cancelled
and retired and shall no longer be cutstanding and all rights with respect to the Maxcy Plazz
Partnership Interest shall cease to exist, and each holder of any Maxcy Plaza Partnership Interest
shall ccase 10 have any rights with respect thereto. Following the Effective Timme, there shall be
no further registration of transfers on the wansfer books of the Surviving Entity of the Maxcy
Plaza Partmership Interest that were vutstanding irmmediately prior to the Bffective Time

ARTICLE II3,
GENERAL PROVISIONS =
A
3.t. Feder}’ e Me i > -,
each of LMC Haines Qty, ILMC Citizen’s and Maxcy Plaza is an entity dxsrcgatdca as scpe.ra:ca =
B its ultimate owner, Latt Maxcy, for federal income 1ax miposes. Immediately after the
Effective ‘'ime, Latt Maxcy will continue to own one hundred percent (100%) of the capital
stock of LMIC Haincs City and LMC Citizen's. Latt Maxcy does not intend to make an entity
classification slection under Treasury Regulation Section 301 -7701-3(c) to treat cither LMC

Haines City or LMC Citizen’s as an association taxable as a corporation. The parties intend for
the Merger to be distegarded (or federal income tax purposes beceuse immediately before and

= ;?
':'.':'—:tr1

after the Effoctive Time the asseis of Maxcy Plaza, LMC Haines City and LMC Citizen’s are

held by Latt Maxcey for foderal income tax purposes

3.2
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Governing Law. This Agrecemient shall be deemed to be meds in and in 2l respect

ghall be interpreted, construed and governed by and in accordrnce with the 1aws of the State of
Florida, without regard to the conflict of law principles.

3.3.  Severability. The provisions of this Agreement shall be deerned severable and the
invalidity or unonforseability of any provision shall not affect the validity or enforceability of the
oflier provisions hereof, If any provision of this Agrecment, or the application thereof to any
person or any circumstance, is invalid or unenforeeable, (a) a suitable and equitable provision
shall be subatitutcd therefor in order 1o carry out, so far 28 migy be valid and enforceahle, the
wtent and purposs of such invalid or unenforeeable provision and (b} the remainder of this
Agreement and the application of such provision to other persons or circumstances shall nof be
affected by such imvalidity or unenforceability, nor shall such invalidity or unenforceability

(03000333251 3)})
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affect the validity or enforceability of such provision, or the application thereof in any other
jurisdiction.

3.4.  Eagtire Agrecmment; No Third-Party Beneficiaries This Agreement (including the
documents and instrments referred to herain) () consiitutes the entire agreement, and

supersedes ail prior agreements and understandings, both written and oral, among the parties

with respect to the subject matter of this Agrecment and (b} is not intended 1o confer vpon any
person other than the parties any rights or remedies.

3.5. Further Agsyrances. The partics shall cxecute and deliver such further

instruments and do such further acts and things as may be required to carry ont the intent and
purposes of this Agreement,
Vg

3.6  Counterpars. This Agreement may be executed in any number of counterparts,

gach such counterpart being deemed to be an original instrament, and all such counterparts shall
together constitute the saine agicement.
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Signamre Page to Agreement and Plan of Merger

N WITNESS WHEREOQFT, this Agreement has been duly executed and deliversd by the
daly authorized officer of the parties hereto as of the date first written abave.

LATT MAXCY:

The Latt Maxcy Corporation,
a Florida Tafon
L]

By
P. T. Wilson, President

LMC HAINES CITY:

LM Haines City, Inc.,
a Florida cerporaitun

By (XD
¥. Hood Craddock, Vice Pregident

LMIC CITIZEN’S;

LMC Citizen’s Branch, Iac.,
a Florida corporation

By:

¥. Hood Creddock, Vice President

MAXCY PLAZA:

Muaoxcy Piaza Parmers,
a Florida general pamtership

I3
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By: LMC Haines Cliy, Inc.,
& Florida corporaiton
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By:
F. Hond Craddock, Vice President

7OldTAL=
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By: LMC Citizen’s Branch, In¢.,
a Florida corporaiton

By:
F. Hood Craddock, Vice President
i
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