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ARTICLES OF MERGER
OF
ADVANTIS REAL ESTATE SERVICES HOLDINGS, INC.,
% Delaware Corperation
WITH AND INTO EFFE_G;MEMQ
§ 3(-c

ADVANTIS REAL ESTATE SERVICES COMPANY,
x Florida Corporation

Pursuant to Section 607.1104 of the Florida Business Corporation Act, Advantis Real
Estate Services Company, a corporation duly incorporated in the State of Florida {the
"Subsidiary™), docs hereby certify that:

FIRST: that Advantis Real Estate Services Holdings, Inc. (the "Parent™) owns 100% of the
capital stock of Advantis Real Estate Services Company. 2 corporation duly mcorporag?:ﬂ
the Biate of Florida pursuant to the Florida Business Corporation Act, and Parent tntﬁrfd&to
complete 3 merger into the same; ZE
o
SECOND: that the laws of the State of Flosida permit this merger and Advantis Real égla:e
Services Company has complied with such laws in effecting the merger and the merder of
Parent into the Subsrdxary has been adopted, approved, certified, executed and acknowlédged
by the Subsidiary in accordance with Seetion 607.1104 of the Florida Business Corpotién
Act and by the Parent in accordance with Seetion 253 of the Delaware General Corpomation

O
Law; B

THIRD: that the Parent by a resolution of its Board of Directors duly adopted by written
consent in Jieu of a special meeting of the directors on August 24 | 2006, determined to
merge itself into the Subsidiary, with the Subsidiary surviving, and approved the Plan of
Merger (hereinafier dascribed) and the merger, in accordance with the applicable provisions of
the Delaware General Corporation Law;

FOURTH: that the Subsidiary by a reselution of its Board of Directors duly adopted by
written consent In lieu of a special mesting of the direciors on August zﬁ , 2005,
determined to merge the Parent into the Subsidiary, with the Subsidiary surviving, and
approved the Plan of Merger, and the merger, In accordance with the applicable provisions of
the Fiorida Business Corporstion Act;

FIFYH: that the Plan of Merger is antached hereto as Exhibit A and was approved by both
Parent and Subsidiary and is incorporated herein by reference;

SIXTH: that the merger shall become effective on the 31% of August, 2006; and

SEVENTH: tha the unanimous approval of the stockholder of the Parent was obtained by
writien consent of Advantis Holdings, LLC, the sole stockhalder of the Parent on August

Z4 2006

{sigratures follow on the rext page)
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N WITNESS WHEREOF, said Advaotis Real Estate Services Company has caused
these Articles 1o be signed by ap authorized officer, the 24 day of August, 2006.

' ADVANTIS REAL ESTATE SERVICES
COMPANY, a Florida corporation

B
Name® Brec_ & frosss

Title: Gvp + Sucpopesy & ot

8]
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Exhibit A
AGREEMENT AND PLAN OF MERGER

# 3967523 v
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AGREEMENT AND 'LAN OF MERGER
OF
ADVANTIS REAL ESTATE SERVICES HOLDINGS, INC.,
a Delaware corporation
and
ADVANTIS REAL ESTATE SERVICES COMPANY
& Florida corporation

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of August
24 , 2006, by and betwsen ADVANTIS REAL ESTATE SERVICES HOLDINGS, INC,, =
Delaware comporation (sometimes “PARENT), and ADVANTIS REAL ESTATE SERVICES

COMPANY, a Florida corporation (sometimes “SUBSIDIARY™).

WHEREAS, the parties hepeto intend fo executs 2 merger pursuant 1o §607.1104 of the
Florida Business Corporation Act and Title 8 §253 of the Delawsre General Corporation Law;

and
NOW, THEREFORE, in copsidemation of the representations, warranties and covenants

cantained hercin, the partics hereto agree as follows:

ARTICLE X
1.1 Merger of Parent with and info Subsidiary.

{a} Agreement to Merge Parent into Subsidiary. Subject to the terms of
this Agreement of Merger, Parent shall be merged with and into Subsidiary {the “Merger™).

(kY  Effective Date of the Merger. The Merger shall become effective on the
31" day of August, 2006 (the “Effective Date™).

() Surviving Corporation. At the Effective Date, Parent shall be merged
into Subsidiary and the scparate corporate existence of Parent shall thepeupon cease. Subsidiary
shall be the Surviving Corporation in the Merger {sometimes hereinafter the “Surviving
Corporation™) and shall succeed, withour other ansier, to all the riphts and property of Parent
and shall be subject 1o all the debts and liabilities of the Parent in the same manner as if the
Surviving Corporation had itself incirred them,

1.2 Effecis of the Merger. The Merger shall have the effects set forth in Title §8-
259 of the Delaware General Corporation Law and §607-1101 of the Florida Business
Corporation Act.

ARTICLE N

2.1 Name of Surviving Corporation. The name of the Surviving Corporation shall
remain Advantis Real Estate Services Company.

B26000215459 4
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2.2 Certifiente of Incorporation of Surviving Cerporation. At the Effective Dare,
the articles of incorporation, as amended through and including the Effective Date, will remain
unchanged and shall be the articles of incorporation of the Surviving Corporation.

2.2  Bylaws of Surviving Corporatfon. On the Effective Date, the By-laws of
Advantis Real Estate Services Cormnpany, as amended through and including the Effective Date,
shall be the same as the By-laws of Surviving Corporation effective as of the Effective Date,
until thereafier duly altered, amended or repealed as provided by applicable law, and the srticles
of incorporation of the Surviving Corporation,

23  Officers and Direciors of Surviving Corporation. The directors and officers of
Advantis Real Estate Services Company in office immediataly prior to the Effective Time shall
serve as the directors and officers of the Surviving Corporation from and after the Effective
Time, until Temoved or replaced in accordance with the By-laws of the Surviving Corporation
and applicable laws.

ARTICLE 11

3.1 Coenversion of Stock. By virtue of the Merger and without any action on the parn
of any party herete or any holder thereof, sach share of the 1,000 shares of common stock of
Advantis Real Estate Services Holdings, Inc., constitating all the outstanding shares of capital
stock of Advantis Real Estate Bervires Holdings, Inc. izsued and outstanding immediately prior
1o the Effective Date, shall be swrendered by Advantis Holdings, LLC as the sole stockholder,
which shall be cancefled and extinguished and, 100 shares of commen stock of Advantis Real
Estate Services Company, constinting 100% of the shares of capital stock of the Surviving
Corporation shall be issued to Advantis Holdings, LLC as consideration therafor.

ARTICLEIV

4.1  Terminatien. Norwithstanding the approval of this Agreament of Merger by
Parent and Subsidiary, to the extent permitied by law, this Apreement of Merger may be
terminated and abandoned at any time prior to the Effective Date by Subsidiary and Parent.

42  Amendment. To the extent permiited by law, this Agreement of Merger may be
amended by Subsidiary and Parent at any time before or after approval hereof, but, afier such
approval, no amendment shall be made which by law requires the further approval of Subsidiary
and Parent without obtaining such approval. This Agresment of Merger may not be amended
except by an instrument in writing signed on behalf of each of the parties hereto.

ARTICLE Y

51 Counterparts. This Agreement of Merger may be executed in one or more
cournterparts, each of which shall be deemed to be an original, but all of which together shall
constifute one agreement,

{Signatures on following pages.)
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N WITNESS WHEREOF, the parties hereto have executed this Agreement of Merger as
of the date first above written.

ADVANTIS REAL ESTATE SERVICES
HOLIINGS, INC., & Delaware corporation

By:%%ﬁm__
Name: {30 K- TR S O

Title: VP, copfcFo

ADVANTIS REAL ESTATE SERVICES
COMPANY, a Florida corporation

By: % :i&ﬁé_‘?'_’_
Name: BR T &. onp

Title: <v P """_"-E'-.t.ru—rmf
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N WITNESS WHEREOF, the undersigned, being the sole stockholder of Parent and
Sabsidiary, does hereby consent and agree to the terms and conditions of the Merger as set forth
in the foregoing Agreement and Plan of Merger.

ADVANTIS HOLDINGS, LLC, a Delaware
Hmited Hability company

By: ‘%’m"

John J. Gibbons, Thief Executive Officer

# 3920563_y3
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