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T F MERGER
{Profit Corporations) :

The following articles of merger are submittes! in accordance with the Florids Business Corporation Act,
pursnant to section 607.1105, F.8.

!
First: The name and jurisdiction of the spyvivinp corporation: ‘

i 3 o
Namg _ Jugisdiction Dogument Numbsr ¢ & -
| {If kneroen/ lpPl:cabhlB %.. g . '5*-!
APD Chimney Lakes, Inc. Florida . 83162 oS f -
i e i
e . -
Second: The name and jurisdiction of each marginyg corporation: ™. 3 TT1
‘ D e D
Neme _ Jugisdiction Dogument Number— ¢, <
| (I mown/ applicable] 23 C.L?J
APU Chimney Lakes, Inc. Florida 836184 =4l
APD Croag Crask, Ino. Florida , B36185
o \
APU Cross Creek, Inc. Florida  Bagtal
APD Cypress Springs, Ina. Florida 538186
i
APL Cypress Springs. Inc. Florida B3B160

Third: The Plan of Merger is attached. ‘

|
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Floride
Department of State.

|
|
OR [ { {Enter a specific dats, NOTE: An eifoctive date cannot be prior to the date of fiting or more
thay 90 daya In the fumre,)

Fifth: adopdon of Merger by surviving corporation - (COMYLETE ONLY ONE STATEMENT),
The Plan of Merger was adopted by the sharsholders of the surviving corporation on___ Ot 271

, 2004
The Plan of Merger was adopted by the board of directors of the surviving cu:pomﬁon on
and sharsholder approval was not required, ;
Sixth: Adoption of Merger by mergjng corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopred by the shareholders of the morging ca'qmmtxon(s) on__Qeha? 2004

|
The Plan of Merger was adopted by the board of directers of the merging co:poratmn(s) an

and shareholder approval was not required.

{Arach additional sheets if necessary)
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Soventh: SIGNATURES FOR EACH CORPORATION i
Name of Corporation i e or Prigted N lvidual
APD Chimney Lakas, tné.

Christopher Shannon, President

ARU Chimney Lakesg, (e, Christopher Shannon, President

APD Cross Creek, Inc.

Christopher Shannon, President

APL Crasa Crask, Ins.

Christopher Shanmon, President

AFD Cypress Springs, Inc.

Christopher Shannon, President

APU Cypress Springs, Inc.

s ' Christopher Shapnon, President

W04000230884 3
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Agresment™ dated as of the &7
dey of 2., 2004 by agd among APD CHIMNEY LAKES, INC,, a Florida corporation (“AFD
Chimney™ or the “Surviving Corporation™), APU CHIMNEY LAKES, INC, a Fiorida corporation (“APU
Chimney™), APD CROSS CREEK, INC., & Florida cotporation (“APD Cross Creek™), APY CROSS
CREEK, [INC., 2 Florida corporation (“APU Cross Creek™), APD CYPRESSE SPRINGS, INC, a Florida
corporation ("APD Cypress™), and APU CYPRESS SPRINGS, INC,, a Florida corporation {“APU
Cypress”} (APU Chimney, APD Cross Creek, APU Cross Creek, APD Cypress and APU Cypress being
hersinafter referred to as the “Merging Corporations™).

WITNESSETH:

WHEREAS, the Surviving Corporation and the Merging Carpcmnans desire that the
Merging Corporations be merged with and inin APD Chimney, with APD Chimney being the surviving

corperation, upen the terms and conditions set forth herein; .
I

WHEREAS, the Board of Directors and the shareholder of APD Chimney have adopted
resolutions approving this Agreement in aceordance with the Florida Business Corporation Act (the
“BCA™); and

WHEREAS, the Board of Directors and the shareholder of each of the Mexging
Corporations havs adopted resolutions approving this Agreement in accordance with the BCA.

NOW, THEREFORE, in consideration of the mutna] eovenants and agreements herein
consained, and intending to be lagally bound hereby, the Surviving Corporation and the Merging
Corporations hereby agree as follows:

W
1. Terms of Merper. On the Effective Date (as hercinafter deflned), the Merging

Corporations shail be merged with and inte APD Chimney pursuant 1o the prov isions of the BCA {the
ungwu)

2. Survivige Corperation. The corporation sum‘ving:ﬂm Mergar shall be APD
Chimney. ‘,

3, Treatment of Shares. Upon the Effective Date, (a) the shares of capital stock of
APD Chimney issued and outstanding immediately prior 1o the Merger shall remain outstanding, without
change therein by reason of the Merger; (b) each share of capital stock of ¢ach of the Merging
Corporations issued and outstanding immediately prior to the Merger shall, by virue of the Merger and
without any action on the part of the hoider thereof, be deemed retired and cancelled without necessity of
further action, i

4, Effeciive Date. If this Agreentent is not terminated 45 conrernplated by
Section B hereof, Articles of Merger (the “Aricles of Merger™), executed in accordancs with the BCA,
shall be detivered to the appropriate state officials for filing. The Merger shall become effective upon the
filing of the Articles of Merger in the Department of State of the State anlorida (the “Effective Date™).’

5. Articles of Incorporatiop. The Articles of Im:orporatmn of APD Chimney a3 in
effect on the Effective Date, from and after the Eifective Date and until further amended as provided by
applicabie law. shail be, and may be separately eartified as, the Articles of Incorporatzon of the Surviving
Corporation. !

FOHL 144TIX0. 1 -CASOLTES /S04 251 AM

#04000230884 3
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6, Bylawg. The Bylaws of APD Chimney, es in effect on the Effective Date, shall
be the Bylaws of the Surviving Corporation, to remain unchanged nntil amended in accordance with the
provisions thereof and of applicable law, _

7. Pirectors and Officgrs. Upon the Effective Date, the Board of Direciors of the
Survrvmg Corporation shall consist of those persons who were directors of APD Chimney immediately
prior to the Effective Date, and the officers of the Surviving Corpeoratian shall be the persons who were
officers of APD Chimney immediately prior (o the Effsctive Date.

8. Termination agd Amepdmeny. This Agreement may be terminated by the

Beard of Directors of the Surviving Corporation or by the Board of Directors of any of the Merging
Corporations at any time prior to the Effective Date. In addition, the Boardi of Directors of the Surviving
Corporation and the Merging Corporations may arnend this Agreement at any time prior to the Biective
Date.

9. Mincellanegys. Upon the Effsctive Datw, (i) the title to all real estate and cther
property, or any interest thersin, owed by each corporation party to the merger is vested in the Surviving
Corporation without reversion or impairment; (i) the Surviving Carporation shali thenzeforth be
respongible and liable for al! the liabilities and obligations of sach corporation party to the merger,

(i%) any ¢laim u:usrmg or action or procegding pending by or against any coiporation party to the merger
may be continued as'if the mErger did not occur or the Surviving Corporation may be substituted in the
proceeding for the corporation which ceased existence; and (iv) peither the rights of creditors nor any
liens upon the propery of any corporation party to the merger shall be mpau‘cd by such merger.”

IN WITWESS WHEREQF, APD Chimpey and the Merging Curporations have caused

this Agresment 1o be executed as of the date first above written, !
[

APD CHIMNEY LAKES, INC.
((«w / 7.
Chris(ggher Shannon

President

Christopher Shannon
Presidént

APD CROSS

o et

Christgphet Shannon
Presid
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ABU CROSS cm;z

By:

hbr Shannon

Chri
Presiden

APD CYPRESS § S, INC.

Chr
Presi

e.r Shannon

SS SER

(v 5

Christhpher Shannon

President

APUC
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