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¥

SUBSECE: MB IBLET HERCH, LLC
REF: LOSCOODI4ESZ :

Ha redaived your elactronically bransmithed document. Howaver, the
dooutent has nobt basn X31ed. Plaase make the following corzections and
refax the complate document, inoluding the electlonie Tiling cover zhest.

Tursuant to section B08.438(3) (e}, ¥.2., the plan of merger xmet provids
the nxmel(s) and addrega{esg] of the managar{e} or managing menser{s}.

Plaska cabturn gon: dogumant, along with & copy of this lettar, vithin -1}
days or your filing will be em.-idu:qd nhandoned.

If you have any gnestions concerning the flilpg of your document, p.leua
aall (B50)] 245~6067.

Neysa Culligan FAX Aud, #: EDGDD0170191
Dooument Specialist Letter Numbgr: 208R08043290

F.O BOX 6327 - Tallshaseee, Flonda 32314

07/03/72008 MON 15:02 {TI/BEX NG 24751 Bicol
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ARTICLES OF MERGER OF
INLET BEACH RESIDENTIAL DEVELOPMENT, INC. 05 DDOO S 114
{a Florida corperation)
—
WITH AND INTO = 2
| -
NRINLET BEACE, LLc LDS 000D 486 Z_:g;. =
{a Florids Emited Hability company) =71 m
PSR
Pooz g
Pursuext to Sections 607.1108 and 607.1109 P g
of the Florida Business Corporation Asct 2 o
o= @

Pursuant o Sections 607.1108 and 6(7.1105 of the Florida Business Corporation Aot (the
“FBLCA™, thess Articlas of Merger provide as follows:

ARTICLE I

The namne and sinte of organization of each of the constituent entities ofthe mergﬁr izss
follows:

Name State of Organization
Inlet Beach Residemtial Development, Ine. Floride
NR Inlet Beach, L1.C Florida -

NR Tnlet Beach, LLC, a Florida limited Hability company, shall be the surviving entity
(the "Surviving Eotitv™).

ARTICLE I
of

The Plen of Merger is attached hercto a5 Exhibit A (the “Plan of Merger™,

ARTICLEI
Approval of the Flan

The scle director of Iniet Beach Residentisl Development, Inc, {the “Corporation™
reviewed, considered, nnd pursuant to an scion taken by written consent in aceordance with
Section 607.0821 of the FBCA duly adopied and approved the Plan of Merger and presented the
Plan of Mearger to the sole shareholder of the Corporation in accordance with Section §07.110%
of the FBCA with a rccommendation that it be approved. The sols shereholder of the

TPANIIA2441 1
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Cotporation approved and adopted the Plan of Merger on June 28, 2006 pursuant to an action by
wreitten consent in accordance with Section 607.0704 of the FEBCAL

In accordance with Section 607.110% of the FBCA snd Section 608.4381 of the Florida
Statuies, on June 28, 2005, the Manager and sole member of NR Inlet Beach, LLC approved and
adapted the Plan of Merger. ,

ARTICLE IV
Managey,

The Manager of the Surviving Entity shall be Mr. Jack Fiorella [0, 3800 Corporste
Wooads Drive, Svite 100, Birminghara, AL 35242,

ARTICLE V
Effective Time

These Articles of Merger shall becoms sifective on the date and #t the time filed by the
Diepartrent of State of the State of Florida. ‘ .

{Signatures on Next Pagel

TRAXZ242443.
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WWWF,mmdevemmmms of Merger to ba
executed this the ¢§ dey of Iune, 2006,

INLEY BEACH RESIDENTIAL
PEVELOPMENT, INC.,

s Florida aarporntz
- Byq
Tﬂi

Iack Ficm:!}l. I

NRINLET BEACH, LLC,
n Florida Emited Yability conmpany

TPAKI3IML L
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EXNIBIT A
Lobesis

PLAN OF MERGER OF

INLET BEACH RESIDENTIAL DEVELOPMENT, INC.
{a Florida corparation)

WITH AND INTO

NE INLET BEACE, LLC
(a Flortda limdted linbility company)

PLAN &7 MERGER ("Plin nf{ Merger™), duted 55 of June 28, 2006, descridbing » merger by
and between Inlet Beach Residential Development, Inc., = Florida carpomation (*Corporation™), snd
NRMﬁBmmLmtmm&mmmbﬂ;ﬁrecmgﬂy(‘m &rpomaaamiﬂ.{.‘-m -
pomatimes colleatively refirred to horoin as the “Copstituent Fotitias :

PREAMBLE

WHEREAS, the Corporation iz z carpmﬂonrh:lyommiu&mﬁmmngmmhwef ‘
the State of Florida snd whose sole shareholder 1s Jack Fiorella 05 :

WHEREAS, the LLC is & Jimited Hability company duly organized and existing under the  + . -
laws ufthcsmreofﬂmdamdwbmzmmmmhermRmveatHsplcs{nvm,LI.c,m-: S
Alsbarm limited Bability company (“Parent™s AR

WHEREAS, the Corporation znd the LLC desire to effect 2 terger of the Corpomtion with
sud into @e L1C (the “Mgress™) as provided in this Plan of Menger aud the boand of diveeiors of fhe.
Corporation and the mensgers of the LLL and of die Parent have spproved the Mezger and Plan of
Mmﬂhw@ﬁ&&s%ﬁ%bem&m@hﬁmm@ﬂ%ﬁoﬁdmw
members ax the caxe may be, for its adoption; and

NOW THEREFORE, fhe Flan of Merger, pursuant to the authority gefited by Chapter 507
of the Florida Business Corporation Act {“FRCA™), witneaseth ax follown:

ARTICIET
TERMS OF THY MERGER

1.3 The Merger. Upon the terms swd subject to the conditions of this Pian of Marger, at
the Effective Time {as bereafter defined), the Corporation shall be merged with and into LLC
Piersuznt to the provigons of) and with the effeot provided under, the FRCA, At the Bffective Ting,
mmemmmaa{@rpm ghall cogge end LLC shall contirue oz the surviving
mrpc&m:unoftﬁch{e:gw LLL, az existing on mnd after the Effective Time, is hercinafier referred
1o a8 the “Surviving Botite.”

12 ' Effentive Time The Arficles of Merger ("Aticles_of Merger”) evidencing the
trapsactions contemplated herein shall be properly exscmied and deliverod for filing with the

TRARREDA3.Y Al
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Pepartnent of Stete of the State of Floride (the “Department™). The Merger shall become effective
on the datc amd at the time on which the Axticles of Merger shail have been socepted for filing by the

gy such later tene and date as agree 10 by the Congtituent Butities and specified in the
Articles of Merger (such fime and date being réfermed to hergin ay the "Effective Timer).

1.3 Effcet of the Merger. From snd after the Bffective Time, the Meigor will have the
effects specified in Section 607.11101 of the FBCA.

ARTICIE I
TERMS OF MERGER

2.1 Artlclas of Orgeoization. The Articks of Omgenizstion of LLC, a3 in offect
intrpediztely prior to the Effective Time, shall be the Articles of Organization of the Surviving Entity
wunti! thereaftzr changed or arnended ax provided therein or by applicable law.

22  Operativg Agreement. The Opersting Agreement of LLC, a3 in affect
mmmediastely prior to the Effective Time, shall he the Operating Agreement of the Surviving
Entity unti] thereafter changed or emended as provided therein or by spplicable Inw.

13  Articles of Incorporstion snd Bylaws. Pursuant o the Mexger, at the Effective

Time, the Articies of Incosporation and Bylaws of Corporation, asmeﬂ'ectnmmdiaﬁﬁyprkrrto
the Effective Time, shall cease to exizt and shall be of no firther fores or effect.

, 24  Mamager. From and sfier the Effective Time, the Musager of LLC jmamediaely
pnutomaﬁm«mm&cthzmmgcrofmsmﬁuqmdmﬂmm?m
mmmmmmmmcfmmﬁngm .

ARTICLE 1H
Fomry INTERESTS

Subject to the provistons of thss Atticle T, at the Effective Tims, by virtue of the Merger and
without any action by the Corporation or the LLC, or their respective sharcholders or members, ns
$he casn mny be!

A1  Corporation Common Stock. All of ihe common sock, $0.01 par value per share,

of the Corporation (“Corporation. Commen Stock”) issued and gutstanding immedistely prior ta the
Bffective Time shall be converted info a oms-percent (1%6) membewmship interest in the Parent

{"Pgrent Menhership Trterest™).

32  LLC Interests. All membership interests of the LLC outstanting innmediataly
prior fo the Bffective Thme shall remain owstanding 2fer the Effective Time.

ARTICLE TV
CONDITIONS TO MERGER

Bffectnation of this Plan of Merger is subject to the following conditions: (o) this Plan of
Merger shall have bean approved and adopted by the shareholders of the Corporation, the members

TPASZILA42] A=
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of the LLC, and the msmbers of the Parent; (b) receipt of afl consents, oders, pprovals, and all
ather requirsmients preseribed by law which are necessary for consummation of the Merger; and {c)
no preliminary or permanent injonction or other other, decres, or ruling issned by amy comt of
competent furisdiction or mmy govermuental, regulatory, or administrative agency, commission, or
authority, domestic or foreign (“Goverpmental Extity™), end no action or procecding shall bave been
copmenged or threatened for purposes of obtaining any much infonction or order, not any stabute,
ule, reguiation, or sxecutive order promulgated or concted by any any Governmental Entity which is
in effect sud world have the effect of making the Merger illepal or ctherwise pralibit, restrein, o
regirict the copsummation of the transacticns contemplated by this Plan of Merger:

ARTICLE V
TERMINATION

At any time prior to the EFective Titne, this Plan of Merger may be terminated by the mmatual
agreement of thy board of direstors of Carpotation and the Mapager of LLC, whether before or nfter
theappmva!ofthisAgmﬂnmtmdthah‘lc:gcrhythnsolaahuehoidurorsuicmbcr,m;pacﬁvely,
of either, ar buth, of the Constifuent Enfiies. In the event that this Agreement is 5o tenminated, it
shall be of no further forec or effcet and there shall be no fability by reason of this Agreement orils -
termyinetion o the part of either the Constivaent Entities or of their reapective directors, officers,
smployees, agents, shareholders, snager, member, or incorporators. L

[Signatures on Next Pape]

TPARIIATAA3.] A3
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IN WITNESS WHEREOF, i undersigned have cmoged this Plen of Merger to be
executed this the 2@ day of Tune, 2006.
INLET BEACH RESIDENTIAL
DEVELOIMENT, INC,
a Flogida cormporation
NRINLET BEACH, LLC,
a Florida limited Lability
- By P Winz)
RESERVE AT NAI'LESM’I‘ORB,LLC
an Alsbama Jimited Lability cof
[ Maneges —
=
2F =
) o & H
(f.v:\ r"'
F‘zf = [
—
S5
Sm 3
ot
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