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ARTICLES OF MERGER
) Merger Sheet
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MERGING:

THE SHOPPES OF INTERLACHEN, INC., a Florida corporation (Document
#3519604)

INTO
FLORIDA TRANSITION CO. II. a Delaware corporation not qualified in Florida

File date: December 31, 1997

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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| THE SHOPPES OF INTERLACHEN, INC., a Florida cérﬁﬂugﬁﬁg‘?éﬁ 74 e ooTE T
| INTO ORizzy

FLORIDA TRANSITION CO. I, a Delaware corporation

Putsuzni to Bections 607.1101, et seq. of the Florida Statutes and Secton.252 et seq. of title ~
8 of the Delaware Code, the undersigiied corporations hereby exoute these articles of merger for.
the purpose of merging into a single corporation:
i ARTICLET
Florida Transition co. II, & Delaware corporation (the “Surviving Corporation™), and The
Shoppes of Interlachen, Inc., a Florida torporation (the “Merging Corporation”)agree to merge. The
Surviving Corporation shall survive the merger and shall contimue to operate under the nams
“Florida Tremsition Co. 1", The effective date of this merger will be 11:59 p.m., December 30,
15997,
ARTICLETI ,
The terms and conditions of the attached Agreement and Plan of Merger {the “Plan™) were
advised, anthorized, and approved by each corporation in the manner and by the vote required by
its charter and the laws of its respective state of incorporation. The terms and conditions of the Plag
were duly adopted by the Surviving Corporation’ssole director by a writtemeonsent to action of the
board of directors dated as of December 30, 1997. Sharcholder approval was not required of the
Surviving cerporation’sshareholder. The terius and conditions of tho Plan were duly adopted by the
director of the Merging Corporation by written consent to action of the board of directors dated as
of December 30, 1997. The terms and conditions of the Plan were approved by the sple shareholder
‘. of the Merging Corperation by a written consent to action, dated a5 of Decemiber 30, 1957. .

ARTICLE I
The sole shareholder of the Merging Corporation, in approving the Plén by written consent.
waived any and all requirements of notice or otherwise requiring 2 copy of the Plan or notice of

dissemters® rights to be mailed to the shareholder of the Merging Corporation.

BES INSTRUMENT WAS PREPARED BY:
Robert Hill Bergdelt, Esq., NG Bar No.: 01316092051310

Alton & Bird 112, 3605 Glenwood Ave., #310
Baleigh, NC 27622 FAX AUDIT NO.: HO70000321396 1
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FAX AUDIT NO.: HO700002139% 1

‘ IN WITNESS WHEREOQF, these Articles of Merger have been executed by the parties hereto
' by their daly anthorized officers this 30% day of December, 1997, -

ATTEST: FLORIDA TRANSITION (O, II
By: %
y Edward J, Fgitfich, Secrotary Macl/D. Pridge
! ATTEST: - THE SHOPPES OF INTERLACHEN, INC.
| M //
! . "“ﬂ By: :

Edward J. Fﬁécb, Secretary WackkD. Pridgm,VBfJﬁce President

FEROLTRC OIS DM IW e wpd
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FAX AUDIT NO.: H97000021396 1

AGREEMENT AND PLAN OF MERGER
BETWEEN
THE: SHOFPFPES OF INTERLACHEN, INC.
AND
FLORIDA TRANSITION CO.IT

A, CORPORATIONS AND PARTICIPATING IN MERGER.

The Shoppes of Interlachen, Inc., a Florida corporation (the “Merging Company™) and Florida
Transition Co. I, a Delaware Corporation (the “Surviving Company™) agree that the’ Mergmg
Company shail merge into the Smrviving Company.

B. NAME OF SURVIVING COMPANTY.
After the merges, the Surviving Company will have the name “Florida Transition Ca. TI*.

The Surviving Company shall continue to be incorporated under and govemed by the laws
of the State of D¢laware.

The principal business office of the Surviving Company will be:

310-0 Smokefres Coutt, Suite 800
Raleigh, North Carolina 27604

C. MERGER

Pursuant io the terms and conditions of this Agreement and Plan of Metger, the Merging
Company will merge into the Surviving Company. Upcn the merger becoming effective, the
corporate existence of the Surviving Company will continte, the Surviving Company shall succeed _
to al rights, assets, Habilities and obligations of the Merging Company, and the separate corporate
existence of the Merging Company shall caase. The time when the merger becomes eﬂ'eeﬁve is
hereinafter referred to as the “Effective Date.”

D. CONVERSION OF OUTSTANDING STOCK.

At the Effective Date, by virtue of the merger and without any action on the part of the
holders the:caf

(@  Each share of common stock of the Surviving Company that is outstanding
bmmediately prior to the Effective Date shall continue to be ouistanding muwdiately after the
Effective date.

)] AnymldaﬂsharesofﬂapltﬂsmckhmldbytthergmgCompmywteﬂsurysharcs
shall be canceled and retired without any payment thersfor.

FAX AUDIT NO.: HS7000021396 1
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FAX AUDIT NO.: H97000021396 1

{c)  Each share of the Capital Stock of the Merging Company Issued and outstanding
immediately priot to the Effective Date shall be cenceled and retired without payment therefor.

E. ARTICLES OF INCORPORATION AND BYLAWS.

The Articles of Incorporation and the Bylaws of the Surviving Company following the
Effective Date shall be the same as immediately prior to the Effective Date unless and #intii they
shall be emended or repealed in accordance with the provisions thereof, which power to amend ot
zepeal is hershy expressly reserved. Such Articles of Incorpigration shall constitute the Articles of
Incotporation of the Surviving Company separate and apatt from this Agreement and Plan of Merger
and may be separately certificated as the Asticles of Incorporation of the Surviving Company.

F.  WAIVER OF NOTICE. '

' The sole shareholder of the Merging Company herely waives any and all requiremenis of
notice or otherwise requiring a copy of the Plan or notice of digsenter’s rights to be mailed to the
shareholder of the Merging Company. '

G. GOVERNING LAW

This Agreement ghail be governed by the laws of the State of Delaware.

f H.  COUNTERPARTS.

This Agreement may be executed simultaneously in two or more counterparts, each of which
shall be deemed an original, but all of which fogether shall constitute ong-and the samp instrument.

FAX AUDIT NO.% H97000021396 1
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has been executed by the
parties hereto' by their duly authorized officers 1his 30 day of Degcember, 1997.

ATTEST: B FLOREWONZ;:; _

Macf D. Pﬁdge@ﬁ. Viee Pregident

' ATTEST: : THE SHOPPES OF INTERLACHEN, INC.
1 By: / -
Edward J. Pritéch, Secretary Mack D. Pridgef, A1i, Vice President -

CERTIFICATE OF SECRETARY OF
FLORIDA TRANSITION CO.If
I, Edward J. Fritsch, the Secretary of Florida Transition Co. II, hereby certify that Florida
[ Transition Co. T has adopted this Agreement and Plan of Merger by action of its sole director and
without any vote of its stockholder pursuant to Section 25 1(f) of the Genu'al Corporation Law of the
State of Delaware as the Agreement and Plan of Merger does not amend in any réspect the certificate
of incorporation of Florida Transition Co. IT, and conditions specified in the fist semience of Seciion
251(f) have been satisfied.

Edward J. Fritsch, 8ecretary
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