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ARTICLES OF MERGER
OF 2o D
“o B
ACORN REAL ESTATE CORPORATION, e 4;-:
a Massachusetis corporation =
'i;rd}/’— -~
INTO : Pt e
) o
ACORN REAL ESTATE DEVELOPMENT CORPORATION, g:;a
& Florida corporation % prat

Pursuant to the provisiohs of §607.1105, Florida Stefutes, and Maseachusetts General
Laws Chapter 1568, §79 these Articles of Merger provide thaty

i. ACORN REAL ESTATE CORPORATION, a Massachusetts coxporation (fhe
“Merged Corporation”™), shall be merged with and into ACORN REAL™ ESTATE .
DEVELOPMENT CORPORATION, z Florida carporation. Acorn Reel Estate Development
Corporation shall be the sirviving corporation in the merger (fhe “Surviving Comoration™). .

2. The merger shall becorme effective upon filing (the “Effective Date™).

3. The Articles of Incorporativn of the Swviving Corporation as in effect
immediately prior to the Effsctive Date shall remain and be the Articles of Incorporation of the
Surviving Corporation.

4. The Agreement and Plan of Merger has been submitted to the shareholders of the
Swrviving Corporation snd the Merged Corporation for their consent and approval in accordance

with §607.1103 of fie Florida Business Corporation Act on Novcmberfg, 03 and has heen
edopted and approved in accordance with the laws of the State of Florida,

5. The Agreement and Plan of Merger bas been submitted 1o the shareholders of the
Burviving Corporation and the Merged Corporation for their consent and val in accordance
with Massachusetts General Laws Chapter 156B, §79 on November 03 and has been
adopted end approved in acoordance with the lows of the State of Massachusetts,
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IN WITNESS WHEREOQF, the Surviving Corporation and the Merged Corporation have
caused these Asticles of Merger 1o be executed by thelr respective officers this vy of
MNovember, 2603,

VEQC-SRVONHEMMERTMVZIESosrd TU LTINS 1556
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AGREEMENT AND PLAN OF MERCGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into this 25tk day
of November, 2603 by and between ACORN REAL ESTATE CORPORATION, 2
Massachusetis corporation (berelnafier sometimes referred 10 as the “Merged Corporation’™) and
ACORN REAL ESTATE DEVELOPMENT CORPORATION, a Flotida corporation (the
“Sueviving Corporetion™, The Merged Corporadon aund the Surviving Corporation beinpg
heremafier sometimes refarred to as the “Constituent Coxporations.”

WITNESSRETH:

WHEREAS, the partics desite that the Merged Corporstion merge into the Surviving
Corporation in & menner which conforms to Section 368(a)(1){(A) of the Internal Reveone Code
of 19286, »3 amended, and In a nweoner which conforms to Section G07.1108 of the Florda
Business Corporation Aetand Chapter 1568, Section 79 of the Massachusstts General Laws.

NOW, THEREFORE, in copsiderstion of the murual covenapits, agreements,
represeatations and werramties hegeinafer set forth, the parties herefo agres as follows:

1. Merger. The Merged Corporation shall merge into the Smyviving Corporarion in
accordzmes with the laws of the State of Floxida and in accordance with the Iaws of the Stare of

Massachusetts,

2. Effective Date. The merger shall become effective upon fillng Ardeles of
Merger with the Secxetary of State of Florida (the “Effective Dafe™). :

3. Rights of the Surviving Corpergtion. Upan the Effective Dare: (z) the Merged

Corporation and the Swviving Corporation shell become a single corporation and the Surviving -
Corporation shall become 2 single corporation and the separate cotporats existence of the
Merged Corporsiion shall cease; (b) the Swrviving Corperstion shall succeed 1o and possess all
of the xights, privileges, powers and immunities of the Merged Corporation which, together with
all of the ssscts, propardes, business, patents, tedemarks, and goodwill of the Merged
Corporation, of every type and description wherever located, yeal, personal or muxed, whether
tengible or intangible, inchiding without limitstion, all accounts recetvable, banlking accoumts,
¢ash and secorities, claims and rights under conmacts, aod all books and records relating to the
Merged Corporation shall vest in the Surviving Corporation withour finther act or dead aud the
thle 10 2ny real properiy or other property vested by deed or otherwise im the Mexged
Cozporation shall not revert or in any ‘Way be impaired by reason of the Merger; (c) all rights of
creditors and all Yens wpon auy propexty of the Constituent Corporerions shall be umimpaired; the
Surviving Corporation shell he subject 1o all the contractual resirictions, diszhilities and duties of
the Constnmient Coxporations; and all debrs, lsbiliges and obligations of the respective
Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be
enforced against it 1o the same extenr ss if said debrs, Habilities and obligations had been
incwurred or conwacted by iy provided, however, thar nothing herein is intended 1o or shall exgend
or enlaxge any obligation or the lien of any indenture, agreemgent or other instrarnen: axecuted or
assumed by the Constituent Corporations; apd (d) withom lmiration of the foregoing provisions
of this Section 3, all corporate acts, plans, policies, contracts, approvals aud authomizations of the
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Constituent Corporations, thelr sharcholders, Boards of Directors, commdtiees elected or
gppomted by the Bozrds of Divecvors, officers and agents, which were valid and effective and
which did not have terms axpressly requiring termineation by virtue of the Merger, shall be taken
for all purposes as the acts, plans, policles, combmets, approvals and authorizations of the
Swrviving Corporaton as they were with respect to the Constiment Corporations,

4, Certificate of Incorperation. Byla C d Directors of Survivin
Corporation. Upon the Effective Date: {a) the Articles of Incorporstion of the Surviving
Cosporation shall continwe as the Asficles of Incorporation of the Surviving Corporation antil
amended in the manner provided by law; (b) the Bylaws of the Surviving Corporation shall
conginne as the Bylaws of the Swrviving Cosporation wmil amended in the manner provided by
law; and (¢} the officers and directors of the Swurviving Corporation shall remain the officers and
directors of the Surviving Corporation.

. Desienation and Number of Outstapding Shares, The designaton aod number

of outstanding shares of each class amd series of stock are as follows:

2 The Merged Cotporerion has two hundred thousand (200,000) shaves of
authorized common stock and tiwo hundred Thousand {200,000) szhares ‘are issmed and

outstanding; and

h. The Surviving Corporation hes one thousand (1,000) shares of authorized
common stock and one thousand {1,000) shares are issued end ourstanding,

6. Amendment, Reserved.

7. Effeet of the Merger Ypon t hares ¢f the itaent ratigns. On
the effective date of the merger and without auy action on the pant of parties or otherwise, gach
issued and outstanding share of stock in the Merged Corporation shall be converted into the right
1o recelve one share of common stock of the Surviving Corporation.

g Eniire Arreement, Thiz Agreement containg the entite agrecment between the
parties with raspect to the Merger, and supersedes il pricr agresmenrs, written or oral, with
xespect therero,

e Waivers and Amendmegts, This Agreement may not be amended, modified,
superseded, cancelled, repewed, extended or waived sxcept by & wrinen nstrument signed by the
parties, o7, in the case of & waiver, by the party waiving compliance.

10. Governing Law. This Agreemem shall be governed and construed in accordancs
with the laws of the Srate of Flozida.

11.  Headinos The headings in this Agreement are for zeference purposes only and
shall not in any way affect the meaning or imterpretation of this Agresment.

B(3000322240 3
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12. Severability of Provisions The invalidity or unenforceability of any temm,
phrzse, clause, pasagraph, restiction, covensml, agreeraent or other provislon of this Agrecment
ghall in no way affect the validity or enforcernent of any other provision or any part thereofl

13.  Cowaterpaxts. This Agresment may be exeonted in any sumber of counterparts,
eack of which when so executed shall constite en originel copy hereof, bur il of which
togethes shall be sonsidered bot one inthe same decutsent.

IN WITNESS WHEREQF, the parties have exscvted this Agreement on the date first
ahove written, '

LBOC-SRVITHEMMERTMUEIRISEVII /I3 G 1556
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ACORN REAL ESTATE DEVELOPMENT CORPORATION
UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
AND THE SHAREHOLDERS
IN LIET OF A MERTING

The undersigned, being all of the directors and all of the shareholders of Acom
Reel Estate Development Corporation (the “Carporation™), do hereby taice the following
actions and approve the following resolutions by written copsent in lieu of orgavizational
meeting, pursuant o and in accordance with Massachusetts General aws Chapter 156,
Section 43 and Massach;zsetm General Laws Chapler 1568, Section 59:
NOW THEREFORE, BE IT RESQLVED, that the Corporation be, and it hersby is
anthorized to adopt an Agreement and Plan of Merger, substantiafty in the form attached
hereto as Exbibit A, between Acorn Real Estate Corporation, & Massachusetts
corporation (“Acore Massachusetts™) aud the Corporationt, putsnant to which, among other
things, Acorn Massachusatts will be merged with and into the Corporation, which will bs the

surviving corporetion; and It Is fimther.

FURTHER RESOLVED, that the proper officers of the Corporation hereby age, and each of
them with finfl anthority to act without the others hereby is, anthorized to teke all such further
action and to executs and deliver all such further instrinnents and dosurments, in the name and
on behalf of the Corporation and vnder fts corporate sesl or otharwise, and to pay such fees
sad expenses a5 io thelr ot his judgment ghall be necessery, proper or advisable in order fully
.10 carry out the intent and o sccomplish the purposes of the forcgulng resolution, and the
execution by any of such officers of amy of suck Instruments or documents, or the doing by

any of them of any act in congection with the merger shall conclusively eswblish thelr or his

7 EDN3000322240 3
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anthority therefor from the Corporation and the approval and ratification by the Corperation

of the instmenents and docurments so exsouted and the actions so talen.

™ WYTNESS WHEREOY, the undesigned directors and sharebolders of the
hy

Corporation, have executed this Written Consent effective as of the ZS giiy of

November, 2003. This Written Consent shall be filed in the minute book of the Company

and become 2 part of fhe records of the Corporation.

\MC&W}WRMSSWDJXWYBMJDMHHW

B03000322240 3



r

DEC. B 2003 4:337M CORPORATION SVC GO

-

§C. 673 P
AO3000322240 3

ACORN REAL ESTATE PEVELOPMENT CORPORATION
INANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
AND THE EHAREHOLDERS
IN Y4807 OF A MEETING

The undersigned, being all of the directors and all of the shareholders of Acorn
Eeni Bataie Development Corporation (the “Corporation™), do bexeby take the following
actions and gpprove the following resolutions by written consexnt in Ilen of organizational
mecting, Postient to and in accordance with SecHons 607.0704 and 607.0821 of the
Florida Business Corporation Act:
NOW THEREFORE, BE IT RESOLVED, that the Corporation be, and it hereby is
authorized to adopt an Agresment and Plan of Merger, substantially In the form attached
hereto as Exhibit A, batween Acom Real Estate Corporafion, a Massachusetis
corporation {"Acorm Massachpsetts") ard the Corporation., p:zéuant 5 which, among other
things, Acorm Massachugetts wil] be merged with and into the Corporetion, which will be the

surviving corporsation; and it is further.

FURTHER RESOLVED, that the proper officers of the Corporation hereby are, #nd each of
them with firll anthority to act without the others hereby ts, authorized to take all such finther
action and o execute and deliver all such fiother instruments and docuraents, in the name and
on behalf of the Corporation and under #s corporate seal or otherwise, and to pay soch fees
snd expenges as in their or his Judgmnent shall be necessary, proper or alivisable in order fully
to catry out the intent and to accomplish the purposes of the forsgoing resolution, and the
execution by any of such officers of any of such instraments or documents, or the doing by

any of them of any act in connection with the merger shall conclvsively establish their or his

HO3000322250 3
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axxhoxity therefor from the Corporation znd the approval and ratification by the Corporation

of the Inspruments and documents so sxecuted and the actions so 'cakm.

IN WITNESS WHEREOFT, the undersigned directors and sharchokiers of the
Corporation, bave executed this Written Conscnt effective as of the éff%ay of
November, 2003. This Written Consent shall be filed in the ralnme book of the Company

and become a part of the records of the Corporation,
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