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Certificate of Merger
For
Florida Liwmited Linbility Company

L1:6 RV 8223090

The following Centificate of Merger is submitted to merge the following Florida Limited
Liabitity Company(i¢s) in accordance with 5. 605.4382, Florida Statutes.

FIRST: The exact name, form/anlity type. and jucisdiction for each merging party are as
follows:

Name Jurisdictign Form/Entity Type
GREEN MHP, LLC Kansas LLC

SEECOND: The exact name; form/entity rype, and jurisctiction of the surviving purty are
as follows:

Name Jl yrisdietion rn/Earity Type
GREEN MHP, LLC Florida LLC
Lbs-V22Z 120,

TBIRD: The attacbed plan of merger was approved by sach domestic corporation,
limited liability company, purtnership and/or limtited purinership that is a party ta the
merger in accordance with the gpplicable provisions of Chapters 607, 608, 617, andfor

620, Florida Stawtes,
I of6
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FOURTH: The ettached plan of merger was appraved by each other dusiness emiry thac
15 & party 1o the merger in accordance with the applicable laws of the siate, country or
Jwrisdiction under which such ather business eutity is formed, organized or ingomorated.

FIFTH: If other than the date of filing, the effective dule of the mergey, which cannot be
prior ko nor mere than 90 duys after the date this documend s filed by the Florida
Deparment of State:

December 31, 20086, 11:59pm

SIXTH: [fthe surviving pary is no! formed, oruaniaed or incorporated undey the laws of
Florida, the survivar's principal office addvess in its home stile, country or jurisdiceion is
as follows:

~——

SEVENTH; If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, 1o
which such members are entitles under 84,608,435 1-608.43505, .S,

LIGHTH; 1 the sueviving party is an ont-of-smte enicy aot qualified to transac
business i this state, the surviving enrity:

a.) Lists the following streel and mailing nddress of an office, which (he Florida
Departenent of State may vse for the purposes of s. 48,181, F.S., are 48 follews:

Streat address:

Mailing address:

lofb
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b.) Appoints the Floridn Sectetary of 'Smte ag its agenl for service of process ina
proceeding to enforce obligations of each (hnited abliity company that merged into suceh
entity, including any appratsel righes of its memhers noder §5.808.4351-608.435953,
Florida Staturas,
WNINTH: Signaturets) fov Each Party;
Typed or Printed

Name of Entity/Organization; . + Signgivre(s): Name of [ndividual:
GREEN MHP, LLC Z«M Eric T. Knorr

[ -h-.\

GCGREEN MHP, LLC 2 | ,L”mq Eric T. Knorr

Corporations: Chairman, Vice Chuirman, President or Officer
' (I no direciors xelected, signatire of incorpoacgior }

Generul partnerships: Signature of a general partner or authorized persan
Florida Limited Paitnerships: Signatures afall general parmers
Nan-Plerida Limitad Partnerships:  Signatuss of & gencral partner
Limired Liability Companies; Signature of & member or authorized representative
Fecg: Foreach Limited Libility Company: $25.00 }

For each Corporation: 835.00

For each Limived Parmership: $33.30 ‘

For sach Geaeral Partneeship: $25.00

For each Other Business Brdity: §25.00 }
Certifled Copy (optional): 330.00

Jofb

H06000302960 3

e ke e eiime pa e e emmmmiag e .




DEC-28-200

QT /M e (a2 |

14:25 - BAHN LOESER & PARRS

B06000302960 3

PLAN OF MERGER

FIRST: The exuct nome, form/entity type, and jurisdiction for sach merainy pany ore as
follows:

Name Jurisdiction Form/Entity Tvps
GREEN MHP, LLC Kansas LLC

SECOND: The cxact narne, farm/entity type, and jurisdiction of the ywrviving parry are
as follows:

Mume _ Jorisdietion © FomvEntitv Type
GREEN MHP, LLC Florida . LLC

THIRD: The rerms snd canditions of the mevper are us t;ol!aws;
Please seg attached. '

(Altaek additional sheat if necessary)

- qol'h
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FOURTH:

A. The manner and basis of convering Lhe interssts, shares, obligations or other
suourities of cach merged party infit the interests, shares, abligations or athers securitivs
of the survivar, in whole or in part., into 2ash ur other praperty is as [oflows:

(Aliach addilional sheer if necessary)

B. The manner and basis of converting fights to aequire (he interests, shures, obligations
or other seeurities of each merged party inro rights o Acguive the interests, shores, !
obligntions or others securities of the survivoy, in whele or in purl, inn cash or other : .
properly is us follows:

{(Atrach additional sheet if neezssary)

* 5006
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EXFTH: Any statements rhat ars required by the Jaws under which each other business
entity is formed, organized, or incorporated are us follows:

(Anaeh wdditional sheet if necessary)

SIXTH: Other provisions, if uny, relating 15 the merger are as fullows:

{Anech uddiriunal shept i necessary)

Golb
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AGREEMENT OF MERGER

oY

GREEN MHP, LLC
(A KANSAS LIMITED LJABILITY COMPANY)
AND

GREEN MHP, LLC l
(A FLORIDA LIMITED LIABILITY COMPANY)

AGREFMENT OF MERGER entered into on December 258 | 2006 by Green
ME , LLC, .a Kansas limited lability company (the “Merging Botity™), and approved by
resc 1tion adopted by its sole Member and sole Manager, on said date, and Green MHP, L1LC, 8
Flo la limited liability company (*Survivor®), and approved by its sole Member and sole
Ma ger on said date.

WHEREAS, the Merging Bntity is a limited liability company and organized
und - the Iaws of the State of Kansas with its registered office vheretn located at 320 West
Cen  al, Suite A, Andover, Kansas 67002; and

WHEREAS, Survivor is a limired liability company arganized under the laws of
the ate of Flarida with its registered office therein located at HL Statutory Agent, Ine, 3301
Boh 1 Beach Road, #308, Bonits Springs, Lee County, Florida 34134; and :

WHEREAS, the Limited Liability Company Act of the State of Kansas (“Kansas
LLC Act™) permits a merger of a Kansas limited lisbitity company with and into a business
entiy of another jurisdiction; and

WHEREAS, the Litnited Liability Company Act of the State of Florida (“Flarida
LLC \et™) permits the merger of a limited liability company of enother jurisdiction with and into
a Flt ‘da limited lisbijlity company; and :

5

WEHEREAS, Merging Entity, and its sole Member and sole Manager and Survivor b
and : | sole Member and sole Mangager sach declares it advisable and to the advantage, welfare, ;
and | 9t interests of said constituent ¢ntities and their respective members 1o merge the Merging
Entit with and into Surviver pursuant to the provisions of the Kansas LL.C Act and pursuant to
thep ivisions of the Florida LLC Act upon the terns and subject to the conditions heveinafter set

NOW, THEREFORE, in consideration of the premises and of the mural
agret 1ent of the parties hereto, being thereunto duly entered into by the Merging Entity and
appn ‘ed by resolutions adopted by its sole Member and sole Manager, and being thersunto duly
enter | into by Survivoer und approved by a resolution adopted by its sole Member and sole
Man: er, the Agremment of Merger and the terms and conditions thesrsof and the mode of

CLE- #496.1 !
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i
cal y!'ng the same into effect, together with any provisions required or permitted to be set forth |
the :in, are hereby determined and agreed upon &s hereinafter set forth in this Agresment, {
|
[}
i
|

1. Merging Entity and Surviver shall, pursuant to the provisions of the

Kz s LLC Act, and the provisions of the Florida LLC Act, be merged with and into a single
enl Y, to wit, Survivor, which shall bs the surviving entty from and afler the effective time of
the nerger, and which is sometimes hereinafter referred to as the “surviving limited liability f
¢01 any”, and which shall contimue: to exist as said surviving limited liability company under its
pre nf name pussuant to the provisions of the Floride LLC Act. The separatc existence of the )
I;Iﬂ'e ;lng Entity, sometimes hereivafier referred 1o as the “termipating entity”, shall cease at said |
| tive tme,

2. Attached hereto as Exhibit A and made a part hereof iz a copy of the Asticles
of 1 :ganization of Survivor as the same shall ve in firll force and effect at the effective time in
the ‘tate of Florida of the mexger hereln provided for; und said Articles of Organization shal}
con nue to be the Articles of Organization of said surviving limited liability company until
anv ded and changed pursnant to the provisions of the Florida LLC Act.

3. The limited liability company operating agreement of Swrviver will be the !

lim »d lisbility company operating agreement of said surviving limited liability company and
wili :ontiaue in full force and cffect until ehanged, altered or amended ag therein provided and in

. the anner prescribed by the provisions of the Florida LLC Act. '

4. The manager in office of Survivor at the effective time of the merger shall be.
the anzger of the surviving Jimited Yability company who shall continne as manager until the
elec on und qualification of his successors or. until his tenure is otherwise terminated in -
seor dance with the limited liability company agreement of the surviving limited Hebility
corr any. . ‘

: 5. Bach percentage interest of the Merzing Bntity shall, at the effective time of |
the . wrger, be converted into a percentage interest of Survivor. Any issued percentage interests
of i : surviving limjted liability company shall not be converted or exchanged in any mamnez,
but ch said percentage interest which is issued as of the effective date of the mepger shall
con! (e to represent one issued percentage interest of the surviving limited lability company.

6. In the event that this Agreement of Merger shall have been fully approved and
adoy 3d upon behalf of Merging Entity in accordance with the provisions of the Kansas LLC Act
and son behalf of Survivor in aceordance with the provisions of the Flarida LLC Act, the said
con: buent entities agree that they will canse to be exvcuted and filed and rocorded any
doci 1ent or documents prescribed by the laws of ths State of Kansas and by the laws of the
Stat of Florids, and that they will cguse to be performed all necessary acts within the State of
Kan s and the State of Florxida and elsewhere to effectuate the merger herein provided for.

7. The Surviver bereby consents to be sued or served with process, notices, and
dem 1ds in Kansas. .

CLE. B4d06.1
H06000302960 3 _ ;
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8. The Member and the propor officers of Merging Entity and the Member and
sroper officers of Survivor are hereby authonzed, empowered, and directed to 4o ay and all
and things, and 10 make, execute, deliver, file, and record any and all instruments, papers,
documents which shall be or become necessary, proper, or convenient 1o carry out or put info
=t any of the provisions of this Agreement of Merger or of the merger herein provided for,

9. The sffective time of this Aureement of Merger, and the time at which the
yer herein agresd upon shall becorne effecsive shall be the time specified in the Certificate of
ger as filed with the Secretary of State of the State of Florida and the State of Kansas,

13, Notwithstapding the full approval and adoption of this Agreemen of Merger,
aid Agreement of Merger may be terminaged al any time prior to the filing thereof with the
etary of State’ of the State of Floride or at any time prior to the filing of any requisite moarger
ments with the Secretary of State of the Stzie of Kanaas,

11. Each of the constiluent entitics shall execute and deliver all such documents
sther papers and take al| such further actinxs as may be reasonably required or desivable in
wdgment of their counsel to carry out the provisions of this Agreement end the transactions
mplated hereby.

N WITNESS WHEREQF, this Agrecment of Mcrger is ‘hereby exesuted upon
If of each of the constituent entities partles thereto,

GREEN MHP, LLC, A KANSAS LIMITED
LIABILITY COMPANY

{. December 2§ , 2006 By . L. 7 —

Eric T. Knorr, Trustes,

o Gelonn

P.10

e e

Eric T. Knor
its Manager
GREEN MHAP, LLC, A FLORIDA LIMITED
CAABILETY COMPANY
, | 2-‘-‘— I L’\o\)r\/.
: December 25, 2006 By: ]
Eric T. Knorr, Trusiee,
its Member
™
By: 2"‘—' \'G\Lb-\ﬁ,
Bric T. Xnorr _
its Manager -
|
; |
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