305 789 3305; J2/12/0% 11:58; Jetigx #337;Page 1/8

gant by: STEARNS WEAVER
.. inié;oncfcorp?‘ ’l 000 ' 2' 3 226

Florida Department of State
Drivision of Corporations
Public Access System

I

Visich o conpomrmns

03FEB 12 pypo:

)

7=
i
e
£
L2
or
o

- E’.Lecimmc Fihng Covey Shr:&t .

Note: Please priot this page and use it a5 a cover sheet, Type the fax audit number (shown

=
below) on the top and botiom of all pages of the document
(((H03000050457 8)))
Note: DO NOT hit the REFRESH/RELOATD button on your browser from this puge, Doing sg_n:sg;{l o
genm-a!c another cover ahcct Cx3
e LT e -*1:-"‘5 ST
r -
parnal T
> o
Tt g‘_} = — :?_-.;.
Divipion of Corporationsa 151 ~ —
Fax Humbar 1 {B30)20%5-0380 e m
Prom: g oy = [
: STEARNS WEAVER MILLER, ET AL. R T
S e
T =
u.._‘.'

Account Hame

Accouni Numbwe @ 078077L02504

Bhone : {305}789-3200
: (305} 785~3355

Fax Himbaer

MERGER OR SHARE EXCHANGE
LEVITT CORPORATION

Certificate of Slatus
Certified Copy 1 !
a%

e Count
Estimated Charge 596.25

Corporata Filing.

Bubiic Accesn ey

Elactronis Filing Many.

2/12/200311:17:43 AM

bttpas/feefssi dos.state. fl.us/seripts/efilcovr.exe



ARTICLES OF MERGER
MERGING:

Merger Sheet

LEVITT COMPANIES, LLC (L0O1000022107), A FLORIDA LLC

INTO

LEVITT CORPORATION, a Florida entity, PO1000121326
File date: February 12, 2003

Corporate Specialist: Buck Kohr
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WITH AND INTO Z#

LEVITT CORPORATION (\ [J \bOU Jj)g‘_ 3};@

3;‘ I
Pursuant to the provisions ef Section 607.1109 of the Florida Business Corporation Aet
and Section 608 4382 of the Florida Limited Liability Company Act, LEVITT CORPORATION,
2 Florida corporation, as the surviving entity in a merger and LEVITT COMPANIES, LLC, a
Florida limitad lishility company, as the merging entity in & merger, hereby submis the following
Articles of Merger:

1. Parties to the Merger: The names of the cntitics which arc parties to the merger
contemplaied by these Articles of Merger (he “"Merger™) are LEVITT COMPANIES, 11C, a
Florida limited liability company {the “m") and LEVITT CORPORATION, a
Florida corporstion. The surviving entity in the Merger is Levitt Corporation, a Florida

corporation (the “Surviving Eptty”).

2. Pign_of Merger: The plan of merger is set forth in an Agreement and Plan of
Merger, dated as of February $ .4 2003, between the Merging Entity and the Surviving Entity
(the “Agreement of Merger'™), a copy of which is attached hereto as Exhibit A

3 Approvel: The Agreement of Merger was approved by (a) the Board of Directors
and sole sharcholder of the Surviving Entity in accordance with the applicable provisions of the
Florida Business Corporation Aet, F.S§. Chapter 607, and (b) the Boaxd of Managers and sole
member of the Merging Entity in accordance with the applicable provisions of the Florida
Limited Liability Company Act, F.8, Chapter 608,

4. Effective Date: The Merger shall becoms effective immediately upon the filing of
these Articles of Meryer with the Florida Department of State,

Daied the (44 day of February, 2003,

SURVIVING ENTITY: MERGING ENTITY:
LEVITT CORPORATION LEVITT COMPANIES, LLC
a Florida corporation & Flarida limited liability compuny

Flled by:  J. Geosteofeldd, Owp. Tecal fest. : -
Boomre Womaeys M) lew Wotnaler, of: A3
150 West Flagler Shreet, Suibe 2200
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AG TAND PLANOQ

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) made and entered
into this £ 4 . day of February, 2003 by and between Levitt Companies, LLC, a Florida limited
liability company with its principal office located at 1750 East Sunrise Boulevard, Fort Lauderdale,
Florida 33304 (hereinafier referred to as “Lgvitt Companies™), and Levitt Corporation, s Florids
corporation with its principal office focated at 1750 East Surise Boulevard, Fort Lauderdale, Florida

33304 (hereinaflter referred to as “Levitt Corporation™).
WIINESSEYH:

WHEREAS, Lovitt Companies is a limited liability company duly organized and existing
under and by virtue of the laws of the State of Florida;

WHEREAS, Levitt Corporation is a corporation duly organized and existing under and by
virtue of the laws of the State of Florida, which is a wholly owned subsidiary of Levitt Companies:

and

WHEREAS, pursuant to duly authorized action by the Board of Dircctors and sole
shareholder (the “Sharehplder™) of Levitt Corporstion and by the Board of Managers and sole
member {the “"Member™) of Levitt Companies, Levitt Companies and Levitt Corporation have
determined that they shall merge (the “Merger”) upon the terms and conditions and in the manner
set forth in this Agreement and in accordance with Section 608.438 of the Florida Limited Liability
Company Act and Section 607.1108 of the Florida Business Corporation Act;

NOW THEREFORE, in consideration of the mutual premises herein contained, Levitt
Companies and Levitt Corporation hereby agree as follows:

i MERGER. Lipon the terms and subhject 1o the conditions set forth herein, on the
Effective Time (as defined below) Levitt Companies shall be merged with and into Levilt
Corporation, as 2 single and surviving entity, upon the ierms and conditions set forth in this
Agreement with Levitt Corporation, as the surviving entity of the Merger, confinuing its existence
urder the laws of the State of Florida.

2. EFFECTIVE DATE OF MERGER. The Merger shall be effective immediately

upon the filing of the Articles of Merger with the Florida Depariment of State (the “Effective
Time"), and the day on which the Effective Time occurs shall be the Effective Date.

i
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3. SURVIVING ENTILY. Onand after the Effective Date of the Merger;‘-,?’ Gy R
- 20 By
(®) Levitt Corporation shall be the surviving entity of the Merger, and jhall

continue to exist as a corporation under the lawa of the State of Florida, with all of the rights and
obligations of such surviving sntity as are provided by the Florida Buginess Corporation Act.

{b)  The separate existence of Levitt Companies shall cease, and pursuant to the
terma and conditions of Section 608,4383(2), Florida Statutes, its property shall become the property
of Levitt Corporation,

{€) Levitt Corporation shall, in addition to all rights, privileges, immunities and
properties veated in if prior to the Morger, succeed to and possess as aresuit of the Merger all rights,
privileges, powers, immunities, franchises, properties (whether real, personal or mixed, tangible or
intangible) and assets, of a public as well a8 of a private nature of Levitt Companies and such rights,
privileges, powsrs, immunities, franchises, propertics and assets shall be vested in it without further
act or deed.

{d) All rights of ereditors and all liens upon, or security interests in, any property
of Levitt Companiez shall be preserved unimpaired; Levitt Corperation shall be sithject to all ofthe
restrictions, disabilities and duties existing prier to the Merger with respect to it and Levitt
Companies and all of the debts, liabilities and obligations of Levitt Companies shall thereafter atiach
to and be assumed by Levitt Corporation to the same extent as if said debis, lebilities and
obligations had originally been incurred or contracted by it} provided, however, that nothing hercin is
intended to or shall oxtend or enlarge any obligation or lien of any indenture, agreement or other
instrument executed or sgsumed prior to the Merger.

4, ARTICLES OF INCORPORATION, BYLAWS AND OFFICERS AND

. The terms and conditions of the Merger are as folows:

{a) The Articles of Incorporation of Levitt Corporation, as in effect immediately
prior to the Effective Time, shall be the Articles of Incorporation of the surviving entity uatil
amended in the manner provided by law and zaid Articles of Incorporation.

{b) The Bylaws of Levitt Corporation, as in effect immaediately prior to the
Effective Time, shall be the Bylaws of the surviving entily until amended in the manner provided by
iaw, the Articles of Incorporation of Levitt Corporation and said Bylaws,

{c) The directors of Levitt Corporation immaodiately prior to the Effective Time
shall continue as the direstors of the surviving entity until their respective successors have been duly
elected and qualified.

!
HO3000050457 8
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{d) The officers of Levitt Compantes immedistely prior to the B uchvp ﬁme O
shalt be the officers of the surviving entity for the full unexpired texms of their respectivi !p,fﬁcc o <
untit their mspec&:ve successors have been duly appointed. ,. s .,;—

GER. The :ssucd and ﬁutstandmg shares nf Ley
Corporation and {he issued snd outstanding Membership Interest of Levitt Companies shall be
converted ag follows:

{2) Upon the Effective Time, each share of Common Siock, $0.01 par value, of
Levitt Corporation issued and outstanding prior to the Effective Time shali be cancelled and
extinguished and shall no longer exist.

(6)  Upon the Effective Time, the Membership Interest of Levitt Companies
outstanding immediately prior to the Effective Time shall cease 1o be an issued and outstanding
membership interost of Levitt Companies, and shall become and be converted into 100 shareg of
Commaon Stock, $0.01 par value, of Levitt Corporation, as the surviving entity.

. APFROVAL. The Merger contemplated by this Agreement has previously been
submitted 1o and approved by the respective Bosard of Direstors and Sharsholder of Levitt
Corporation and the Board of Managers and Member of Levitt Companies. Subsequent to the
execution of this Agreement by the duly awthornized officers of Levitt Companies and Levitt
Corparation, such officers of Levitt Companies and Levitt Corporation shall, and arc hereby
authorized and directed to, perform all such further acts and execute apd deliver to the proper
anthorities for filing &}l docurnents, as the sarme may be necessary or proper (o render effective the
Merger contemplated by this Agreement.

7 MISCELLANEOUS.

{a) Governing Law. This Agrocoment shall be construed in accordance with the
lawsz of the State of Florida.

(b} Third Farty Beneficiaries. The terons and conditions of this Agreement are
solely for the benefit of the parties hereto and the Shareholder of Levitt Corporation and Member of
Levitt Companies, and no person not a party to this Agreement shall have apy rights or bencfits
whatsoever under this Apreement, either as a third party beneficiary or otherwise.

HO3000050457 8
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IN WITNESS WHEREOQF, Levilt Comporation and Levitt Companies have caused this
Agreement to be exccuied by their duly suthorized officers as of the date first above written,

LEVITT CORPORATION, a Flotida
cotporation, the Surviving Entity

LEVITT COMPAMNIES, LLC, a Florida
limited liability company, the Merging Entity
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