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LAW OFFICES OF
KENNEDY & ASSOCIATES, P.L.

P, TODD KENNEDY, P A, LL.M., Taxation § . o THE FORUM - TOWER A
PAUL T. TRINLEY, LL M. Taxmign - 1675 PALM BEACH LAKES BLYD
DANA M. SANTIND, L.L.M. Taxatian *** SUITE 700
WEST PALM BEACH, FL 33401

EARL E, MAYER, JR., Of Counsel ™ TEL. (561} 683-2484
MARK §. HOWICK], P.A., Of Counsel } ¥* FAX. (561)684-3142
BENJAMIN §. KENNEDY, JR., P.A., Of Counsel E-MAID - KeanedyKennedyPLIaw com
¥  Board Centified in Taxation
*  Federal Tax Counsel te the Firm

Admitted in Ohio Only, Practice Limited -

Ta Matters of Federal Tax Law -
wr Alse Admitted i Colorado and Montana
wiw Also Admitted in New York and the District of Columbia

February 2, 2006

Secretary of State

Division of Corporations

Attn: Amendment Section

409 East Gaines Street (32301)
Post Office Box 6327 R
Tallahassee, FL 32314

Re:  Vintage Homes of Grand Palms, Inc.; Amendment to Articles of
Incorporation

Dear Sir or Ma’am:

1 enclose an Amendment to the Articles of Incorporation for Vintage Homes of Grand
Palms, Inc.

Kindly return a certified copy of this Amendment to my office, in the provided self-
addressed stamped envelope. I enclose filing fees computed as foliows:

Filing of Amendment $35.00
Certified Copy 8.75
Total Funds Enclosed $43.75

Should you have any questions, certainly feel free to call.
Sincerely,

KENNEDY & ASSOCIATES, P.L.

Dana M. Santino
cc: Malcolm Resnick
DMS/clr
Enel.
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AMENDMENT TO ARTICLES OF INCORPORATION
OF
_ VINTAGE HOMES @ GRAND PALMS, INC.
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The undersigned desires to amend the Articles of Incorporation of VINTAG@&)M‘QS @
GRAND PALMS, INC. (the "Corporation") pursuant to Section 607.187 of the Florida Business
Corporation Act, and hereby adopts the following amendment to the Corporation's Articles of
Incorporation.

L Article V of the Articles of Incorparation filed on March 19, 2001 is hereby amended
to read as follows:

"Article V Capital Stock

The maximum number of shares of stock that this corporation is authorized to have
outstanding at any one time is Five Million (5,000,000) shares of common stock having no par value
per share. The consideration to be paid for each share shall be fixed by the Board of Directors.”

H.  The foregoing Amendment to the Articles of Incorporation was approved by all of
the Shareholders of the Corporation on ‘; oy as L 37,2006

IN WITNESS WHEREOF, the undersigned has made and subscribed this Amendment this
3/ day of Y 2006, . R

Malcolm Resnick,/Pfesident

FA\RESNICK\Resnick 2005\DOCS\amendment to articles.wpd
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PLAN OF REORGANIZATION AND RECAPITALIZATION
OF VINTAGE HOMES OF GRAND PALMS, INC.
PURSUANT TO §368(a)(1(E) OF THE INTERNAL REVENUE CODE

L émeng' Article I of the Company's Articles of Incorporation to Read as Follows.
"Asticle V., Capital Stock

The maximum number of shares of stock that this corporation is authorized to have
outstanding at any one time is Five Million (5,000,000) shares of common stock having having no

- par value per share. The consideration to be paid for each share shall be fixed by the Board of

Directors.”

11, Exchange of Stock. ——

The Corporation's authorized Common Stock is Five Hundred (500) shares. The issued
Common Stock ($1.00 par value) is currently held by the following shareholders in the following
amounts:

MALCOLM RESNICK- Fifty (50) shares, $1.00 par value; and

MARLENE RESNICK- Fifty (50) shares, $1.60 par value.

MALCOLM RESNICK and MARLENE RESNICK, shall surrender all of the common stock
($1.00 par value) of the Corporation which is issued and outstanding (the "Surrendered Shares") in
exchange for new common stock (stated value per share) (the "Exchanged Shares") to be issued by
the Corporation in the following amounts, upon receipt of the Surrendered Certificates:

MALCOLM RESNICK- Five Hundred Thousand (500,000) shares, no par value per share;
and

MARLENE RESNICK- Five Hundred Thousand (500,000) shares, no par value per share.
The Fair Market Value of the Surrendered Shares shall equal the Fair Market Value of the
Exchanged Shares, as determined by the Board of Directors, either by themselves, or through outside

appraisal, as the Board of Directors may determine.

This Plan of Reorganization shall at all times be subject to the rights of any dissenting
Shareholders under Florida Statute §607.247 or any other applicable provision of Florida law.
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