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ARTICLES OF MERGER FiLEp
MERGING DEEP CREEK UTILITIES, INC,, a Floriﬁ‘a Cﬂﬁb@@u% g:lld
SUGARMILL WOODS MANAGEMENT, INC a Fggrlda Corpo

WITH AND INTO TALL A3 i*. WL e
PGI INCORPORATED, a Florida Corporatloﬂ 5. 5 f-"f_ (JP/j)i}_i

PGI INCORPORATED, a corporation organized and existing under the laws of the

State of Florida (“Parent’™), DOES HEREBY CERTIFY:

1.

Parent is incorporated and validly existing pursuant to the Florida Business Corporation
Act (the “Act™).

Parent is the owner of 100% of the outstanding shares of each class of the capital stock of
DEEP CREEK UTILITIES, INC., a Florida corporation, and SUGARMILL WOODS
MANAGEMENT, INC., a Florida corporation (“Subsidiaries™).

By unanimous written consent on September 17, 2003, the Board of Directors of Parent
approved the merger of the Subsidiaries with and into Parent, with Parent as the surviving
corporation (the “Merger™).

The Plan of Merger, attached hereto as Schedule 1, was adopted by the Board of
Directors of Parent on September 17, 2003.

Pursuant to Section 607.1104 of the Act, approval of the shareholders of the Parent and
Subsidiaries of the Plan of Merger is not required because Parent owns 100% of the
outstanding shares of each class of the capital stock of the Subsidiaries.

The effective date of the Merger of the Subsidiaries with and into Parent shall be October
1, 2003.

IN WITNESS WHEREOF, these Articles of Merger have been executed by the

undersigned as of the day and year hereafter acknowledged.

[The remainder of this page is intentionally blank.]
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PGI ANCORPORATED
ML_J\____.

Laurence A. Schiffer, Rjeshént

ATTEST:
By: O/)yféu& ﬂ@m,\i’

Name: G[or?a D Clement

Title: 4.;:. sfaqt Secre '/@r},:

STATE OF MISSOURJ )
) ss
COUNTY QF ST. LOUIS )

a Notary Public, do hereby certify that on the _Zzgiay of
, 2003, personally appeared before me Laurence A. Schiffer who, being by

me first duly sworn, declared that he is the President of PGI INCORPORATED, that he signed the
foregoing document ag President of PGI INCORPORATED and that the statements therein contained are

& Notary Public
My Commission Expires; /0 ~F=22S~

RIEHHEL‘ A B HZER
Notary Public ~otary Seal
STATE OF MiSS0URI
St. Lovis County
My Commissior Expires: Oct. 9, 2005
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SCHEDULE I

PLAN OF MERGER

1. DEEP CREEK UTILITIES, INC., a Florida corporation, and SUGARMILL
WOO0DS MANAGEMENT, INC.,, a Florida corporation (“Subsidiaries™) shall merge with and
into PGI INCORPORATED (the “Parent”) according to Section 607.1104 of the Florida
Business Corporation Act (the “Merger™).

2. The Merger shall be effective on October 1, 2003 (the “Effective Date™).
3. On the Effective Date of the Merger:

(a) Subsidiaries shall be merged with and into the Parent, and the separate
existence of Subsidiaries shall cease.

(b) The Parent shall assume all of the Subsidiaries’ liabilities and obligations
and shall succeed to all of the Subsidiaries’ assets.

(c) The Articles of Incorporation and the Bylaws of the Parent in effect
immediately prior to the Effective Date shall remain in effect until duly amended.

(d) The officers and directors of the Parent immediately prior to the Effective
Date shall, from and after the Effective Date, be the officers and directors of the Parent as the
corporation surviving the Merger, until their successors are duly elected or appointed and
qualified, or until their earlier death, resignation or removal.

(c) Each share of capital stock of the Parent issued and outstanding
immediately prior to the Effective Date shall continue in existence unaffected by the Merger.

H Each share of the capital stock of the Subsidiaries issued and outstanding
immediately prior to the Effective Date and owned by the Parent shall, by virtue of the Merger
and without any action on the part of the Parent, be canceled and retired without payment of any
consideration therefor and shall cease to exist.
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