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- ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.8.

Firat: The name and jurisdiction of the suxyiying corporation:

Name Judsdiction BPocument Number:
(fknown/ applicable) .~ .
= 5B
APD Ghimney Lakes, Inc. Florida S36162 = 2
g (R
e e . . ,_;;' ; ,_:.:v ™~ E"—
Secord: The name and jurisdigtion of cach merging corporation: Do o= T
gl
Name Furisdigrion Docoment Nugber ¢, @ b
{((fImown/ applicable) - :__ ~
Lugien Land Company, Inc. Flarida MB2350 o

Third: The Plan of Merger is attached

Foorth: The merger shall beeome effective on the date the Articles of Mexger are filed with the Florida
Department of Stats.

OR ! . (Exter » specific dawe, MOTE: An tfftclive daic cannit ba prior o the dute of filing or mors
than 90 daye In the future.)
Fifth: Adoption of Menger by surviving corporation - (COMPLETE ONLY ONE STATE

The Plan of Merger was adopted by the sharehalders of the surviving corposation on a"g 2004

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Mexger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s} on QehZ?, 2004

The Plan of Merger was adopted by the board of directors of the merging ootporation{s) on
and shareholder approval was nat reguired.

(Aitach additional skeets if necessary)

H04000252574 3
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Seventh: AT OR EA C ORA N
Name of Corporation Signature Typed or Printed Name of Individual & Title
APD Chimnoy Lakes, inc. Ghristopher Shannon, President

tucien Land Gompany, Inc. Christapher Shannor, President

BOa000232574 3
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AGRE AND PLAN OF GER

THIS AGREEMENT AND PLAN OF MERGER (“Agreemnan™ dated as of the & 7
day of _&EA % Jﬂ 2004 by and among APD CHIMNEY LAKES, INC.,, a Florida corporation (“APD
Chimney” or the “Surviving Corporation™), and LUCTEN LAND COMPANY, INC., 2 Florida
sorporation (“Luclen™ or the “Merging Corporation™)

WITNESSETH:

WHERREAS, the Surviving Corporation and the Merging Corporation desire that Lucien
be merged with and ioto APD Chimuey, with AFD Chimney being the surviving corporation, upon the
terms and conditions set forth herein;

WHEREAS, the Board of Directors and the shareholder of APD Chimney bave adopred
resolutions approving this Agreemmt in accordance with the Flond& Business Corporation Act {the
“BCA'): and

WHEREAS, the Board of Directors and the sharcholder of Lugien have adopted
resolutions approving this Agreement in accordance with the BCA.

NOW, THEREFORE, in consideration of the mutual covenants and agresments herein
contained, and intending to be legally bound hersby, the Surviving Corparation and the Mergiag
Corporation hereby agree a3 follows:

1. Terms of Merwer. On the Effeetive Date (as hereinafier defined), Lucien shail
be merged with and into APD Chimney pursuant to the provisions of the BCA (the “Merger™).

2. Surviving Corporation. The corporation surviving the Merger shall be APD
Chlmuney.

3. Treatment of Shares. Upon the Bffective Date, (a) the shares of capital stock of
APD Chimney issued and outstanding immediately prior to the Merger shall remain outstanding, without
change therein by reason of the Merger; (b) sach share of capital stock of Lucien issued and outstandg
immediately prior to the Merger shall, by virtuc of the Merger and withont any action on the part of the
holder thereof, be deemed retired and cancelled without necessity of further action.

d Effective Dgte. 1f this Agreentent is not terminated as contemplated by
Section B hereof, Articles of Merger (the “Articles of Merger™), exeouted in accordance with the BCA,
shall ba delivered o the appropriate state officials for Sling, The Merger shall become effective upon the
filing of the Arricles of Merger in the Depastment of Stete of the State of Florida (the “Effective Date”),

5. Articles of Incorporation. The Articles of Incorporation of APD Chimney as in
sfect on the Effective Date, from apd after the Effective Date and until further amended as provided by
spplicable law, shall be, and may be separately certified as, the Articles of Incorporation of the Surviving
Corporation.

6. Bvlaws. The Bylaws of APD Chimney, as in effect on the Effective Date, shall
be the Bylaws of the Surviving Corporation, to remain vnchanged until amended in accordance with the
provisicns thereof and of #pplicable law.
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1. Directors apg Officers. Upon the Effective Date, the Board of Directors of the
Surviving Corporation shall consist of those persons who were directors of APD Chimncy immediately
prior to the Effective Date, and the officers of the Surviving Corporation shall be the pérsons whe were
officers of APD Chimmney immediately prior to the Effective Date.

8. Termination and Amendmeut. This Agreement may be terminated by the
Board of Dirertors of the Surviving Corporation or of the Merging Corporation at any time prior to the
Effective Date. In addition, the Boards of Directors of the Surviving Corpotation and the Merging
Carporation may amend this Agreement at any time prior to the Effective Date.

9. Miscellaneous. Upon the Effective Date, (i) the titie 1o all real estats and other
properTy, or any iaterest therein, owed by each corporation party 1o the mecger is vested in the Surviving
Corporation withom reversion or impairment; (ii) the Surviving Corporation shall thenceforth be
responsibie and liable for a1l the [fabilities and obligations of each corporation party to the merger;

{iii) any clamm existing or action or proseeding pending by or sgainst any corporation party o the merger
may be continned as if the merger did not occur or the Surviving Corporation may be substituted in che
proceeding for the corporation which ceased existence; and (iv)neither the righes of creditors nor any
liens uport the property of any corporation party to the merger shall be impaired by such merger.

IN WITNESS WHEREOF, APD Chimney and the Merging Corporation have caused this
Agreement to be exscuted as of the date first above written,

' APDCJ-IEUNEY

By: k*h %‘W/

Title

LUCIEN LAND COMPANY, INC.

W:W ”W’W/

Title:__[MptBpdel”
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