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ARTICLES OF MERGER

(Profit Corporations)

. 82-835

The following witicles of merger are submiitted in accordance with the Floride Business Cotporation Act,

pursuant to s«ction 607.1105, F.8.

First: The name and jurisdiction of the gurvlving corporation: 1;}/ L%\_) st; -,
o ™
Name Surisdiction Document Number 750 €0 o
(T imown/ applicasle} ‘f,:; Lo
LE L
APD Chimnay |akes, inc. Florida 936162 FO
Tz g -+
. -
Second: The name and jurisdiction of sach mexging corporation: %“;» ‘3‘:’;
=
Name fwisdition DouncntNumbe &
: (I knourn/ applicable) .
Laplaca Land Company, Inc. Louisiana

Third: The Plan of Merger is attached.

Fourth; The merger shall become effective on the date the Articles of Merger are filed with the Florida

Departient of State.

OR { / {Enter a specific date. NOTE: An offeotive date canmot be grior to the date of fifing or more
than 90 days in the future.)

Fifth: Adoption of Merger by puryjyipg corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adepted by the sharshaldery of the sutviving corporation on f/-/¢ . 2004

The Plan of Merger was adopted by the board of directors of the surviving corporation on

and shareholder approval was not requirad.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted byy the shareholders of the merging corporation(s) on {{-1¢ , 2004 .

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

{Attach additional sheels if necessary)

and shareholder spproval was not required.
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Seventh: A S FOR EACH CORP TON
Nams of Corporation ed or Printed t of Individual & Title

APD Chimney Lakes, inc, Chiistopher Shannon, President

Leplace Land Company, inc Chtistaphar Shannanh, President
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[Step 8.2C]
EXHIBIT A

AGRE PLAN OF MERG

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) dated as of the __r{é_ ]
day of 'M 2004 by and among APD CHIMNEY LAKES, INC., a Florida corporation (“APD
Chimuey” ar the “Surviving Corporation™), and LAPLACE LAND COMPANY, INC,, 2 Louisiana
corparation (“Laplace” or the “Merging Corporation”™)

WITNESSETH:

WHEREAS, the Surviving Corporation and the Merging Corporauun desire that Laplace
be merged with and inte APD Chimney, with APD Chimney being the surviving corporation, upon the
terms and conditions set forth herein,

WHERREAS, the Board of Directors and the shareholder of APD Chimney have adopted
resolutions spproving this Agreement in accordance with the Florida Business Cotporation Act (the
“FBCA") and

WHEREAS, the Board of Directors and the sharehoider of Lapface have adapted
resolutions approving this Agreement in accordance with the Louisiana Business Carporation Law (the
“LBCL"}).

NOW, THEREFORE, in consideration of the mutual covensnts and agreements herein
gontained, and intending to be lagally bound hereby, the Surviving Corporation and the Merging
Corporation hereby agree as folluws:

1. Terms of Merger. On the Effective Date (as hereinafier defined), Lapiace shall
be merged with and inte APD Chimney pursuant to the provisions of the FBCA and the LBCL (the
“Merger™).

2. Surviving Corporation. The corpotation surviving the Merger shall bs APD
Chimney. '

3. Treatment of Shares. Upon the Effective Date, (a) the shares of capital stock of
APD Chimney issued and outstanding immediately prior to the Merger shail remain outstanding, without
change therein by rezson of the Merget; (b) each share of capital stock of Lapiace fssued and outstanding
irumediately prior to the Merger shall, by virtus of the Merger and without any action on the part of the
holder thereof, be desmed retired and cancelled without necessity of further action,

4, Effective Date. If thig Agreement is not terminated a3 contemplated by
Section 8 hereaf, Articles of Merger (the “Articles of Merger™), executed in sccordance with the FBCA
and the LBCL, shali be delivered to the appropriate state offizials forfiling. The Merger shall become
effective upon the filing of the Articles of Merger in the Department of State of the State of Florids end
with the Department of State of the State of Louigiana (the “Effective Dats"™).

5. Articles of Jncorporatiog. The Articles of Incorparation of APD Chimney as in
effect on the Effective Date, from aod aBer the Effective Date and unti] further amended as provided by
Epplienblc law, shall be, and may be separately cartified as, the Articles of [ngorporation of the Surviving

orporation,
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6. Bylaws. The Bylaws of APD Chimney, as in effect on the Effective Date, shall
be the Bylaws of the Surviving Corporation, to remain unchanged until amended in accordasice with the
provisions thereof and of applicable law.

7 Directors and Officers, Upon the Effective Date, the Board of Directors of the
Surviving Corporation shall consist of those persons whe were directors of APD Chimney immediately
prior to the Effective Date, and the officers of the Surviving Corporation shail be the persons who were
officers of APD Chimney immediately prior to the Effective Date.

8. Termination and Amendment. This Agresment may be terminated by the
Bosrd of Directors of the Surviving Cotporation or of the Merging Corporation at any time prior to the
Effective Date, In addition, the Boards of Directors of the Surviving Corporation and the Merging
Corporation may amend this Agreement at any time prior to the Effective Date.

9, Miscellancous. Upon the Effective Date, (i) the title to all real estate aed other
property, or any interest therein, owed by each corporation party to the merger is vested in the Surviving
Corporation without reversion or impairment; (ii) the Sutviving Corporation shal] thenceforth be
responsibie und liable for a1l the labilities and obligations of each corporation party to the merger,

{i1i) any claim existing or astion ot proceeding pending by or againgt any corporation party fo the merger
may be continued as if the merger did net occur or the Surviving Corporation may be substitted in the
proceeding for the corporation which ceased existence; and (iv) neither the rights of creditors nor any
liens upon the property of any corporation party to the merger shall be impaired by such merger.

IN WITNESS WHEREQF, APD Chimney and the Merging Corporation have caused this
Agreoment to be executed as of the date first above written,

APD CHIMNEY

LAPLAGELAND

X

By
Title:




