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ARTICLES OF MERGER
OF
SUNRISE LAND GROLP MERGER COMPANY, LLC,
a Delaware Limited Liability Company
WITH ARD INTO
MINTQ ARTESIA, INC.
a Florida corporation

Pursuant 1o the provisians of Section 608.438 of the Florlda Statutes, Sunrise Land Group

Merger Company, LLC, & Delaware limited liubility company, and Minto Artesia, Inc., a Florida
corporation, do hereby adopt the following Asticles of Merger:

1. The names af the cntities which are parries to 1he merger contemplated by these
Aricies of Merger (the "Marger") are:

(i) Sunrise Land Group Merger Company, LLC, a Delaware limited lsbility
company {the "Merging Entity"), and
Za F
{in Minto An9ia, Inc., a %l%orporaﬁon ("the Surviving Entiry™}. - c‘?\ c_;:
2. The Mergi nlity is hege nd

g
secparale existence of the Merging Entity shall cease. The Surviving Enrity is the surviviog ennt_y

in the merger. A copy of the Agreement and Plan of Merger is artached hereto as Exhibit A a.nd
made a part hereol by reference as if fully set forth herein.

“ W

3. The Agreancut and Plan of Merger was appraved by the Merging Fntiry and ddh
adopted by the sole member and sole manager of the Merging Emtity by written consent of even
dare herewith, in accordance with the applieable laws of the State of Diclaware

4. The Agreement and Plan of Merger was approved by the Surviving Eatity and
duly adopred hy the sole shareholder and the board of directors of the Surviving Entity by writien
consemns of even date herewith, in accordance with the applicahle Jaws of the State of Florida

[he Merger shall become effective upon the filing of these Articles of Merger

The Surviving Entity agrecs 10 prompily pay to the disseming members of the Merging
Entity, the amount. if any, 10 which they are alitled under Florida Statates Section 508.4384.
There are no dissenting members of the Merging Entity, and there are no dissenting members of
the Surviving Eniity.
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The parties have causcd these Articles of Merger 1o be execured on January &i“, 2004.
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MERGING ENTITY:

SUNRISE LAND GROUP MERGER
COMPANY, LLC

By: Minro Comununities, Inc., its Mansger
By:

Name: A
Title:

Bw:
Name:

Title: ﬁ Eg t

SURVIVING ENTITY:

MINTQ ARTESIA, INC.
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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EMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”) is made and

entered into as of the __ _ day of January, 2004, by and among Sunrise Land Group Merger
Company, 1.LC, a Delawarc limited liability company (the "Mersing Eatitv™), and Minw
_Artesia, Ine., a Florida corporation (the "Surviving Xntity’).

WITNESSETH:

WHEREAS, the Merging Entity is a limuted iiability company duly organized and
existing under and by virtue of the laws of the Stara of Delaware; and

WHEREAS, the Surviving Emtily hag been crgapized for the purpose of conunuing the
acuvitles of the Merging Entity subsequeni to the Mereer contemplated hereby and is a
corporation duly organized and existing under and by virtue of (he laws of the State of Florida;
and

WHEREAS, the sole member of the Mergmg Enlity is alsc the sole shareholder of the
Surviving Endty;

WHEREAS, pursuant te dyly authorized action by their respective rmmembers, managers,
shareholders and directors (as applicable) the Merging Entry and the Surviving Entity have
determined that they shall merge {the "Merger”) upon the lerms and condmens and m the
manner set forth in this Agreement and in accordance with applicable law.

NOW THEREFORE, in consideration of the mutual premises herein contemed, the
Merzing Ennty and the Surviving Enrity hereby agree as follows:

1. MERGER. The Mciging Entity and the Surviving Entity agree that the Merging
Entity shall be merged with and into the Surviving Enrty, as a single and Surviving Entity, upon
ihe terms and conditions ser forth fn this Agreement and that the Surviving Ennty shall continue
uuder the laws ol the Stare of Florida a3 the Surviving Entity.

2. SURVIVING ENTITY. A the Effecrive Time (a3 defined below) of the

Merger:

{a) The Surmvu:tg Entity shail be the syrviving entity of the Merger, and shall
conlinue 10 exist as 2 corporation under the laws of the State of Florida, with all nf the rights- ancL_,

— T

obligations as are provided by the Florida Starutes. -
I)- /

(b) The Mcrgmg Corporation shall ceese o cxist, and s ptcpeny f»ha.llN

become the property of the Surviving Enmity as the surviving entity of the Merger. r”-’%'-é [x

[T1-
3. CHARTER DQCUMENTS. As aresult of the Merger, the charter documents of ¢
the Surviving Emity shall be as follows: PO

(a) Articles of Incorporation. The Articles of Incorporation of the Suﬁf@iﬁg’“
Entity shall continue ss the Articles of Incorporation of the Surviving Entity.
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{b) By-luws. The By-laws of the Surviving Entity shall comiinuc as the
By-laws of the Surviving Entiry.

3, NER AND BASIS OF C RTING BERSH TERESTS.
At the Effecuve Time, (7) all of the membership interests of the Merging Entity shsll be
surrendesed to the Surviving Entity and cancaled, and no additiona sharas of Common Stock of -
the Surviving Entity or other property will be issued in 2xchange therefor, and (ii) all of the
oulsianding shares of Common Stock of the Surviving Fatity shall remain eutstanting, and rhe py
cwrent shareholder of the Surviving Enfity shall continue to own the same number of shares of
Common Steck of the Surviving Entity, as the shareholder did prior o the Effecrive Time.

5. . APPROVAL. The Merger conemplated by this Agreemnent has previously been
submirted to and approved by the respecrive members, munagers, shareholders and directors (as
applicable) of the Merging Entity and the Surviving Engity. The proper managers, members,
shareholders and directors (as aplicable) of the Merging Entity and the Surviving Enrity, shall e,
and hereby are, awthorzed and direcied o perform all such fiusther acts and oxecute and deliver
to the proper authorities for flling all documnenrs, as the same may be necessary or proper o
render effecnive the Merger conteniplated by this Agreemeant.

6. EFFECTIVE TIME OF MERGER  The Merger shall be effecrive ar the time
specified in the Articles of Merger filed with the Secrerary of Siate of Florida (the "Effecyive

Time™.

7. MISCELLANEOQUS.

(a) Gavarning Law This Agrecment shall be construed in accordance with
the laws of the State of Florida.

(b} No_Third Party Beneficiaries. Thc terms and conditions of this

Agreement are solely for the benefit of the parties hereto and the members of the Merging Ensity 5
and the members of the Swrviving Emity, and no persoq not a party o this Agreement shall have

any rights or benefits whaisoever under this Agreement, cither as a third parfy beneficiary or
olperwise,

{c) Complere Agreement  This Agreement constitutes the complers

Agreement behween the parties and mcorporates all prior agreements and represculafions in
regard to the martters set forth herein and i1 may not be amended, changed, or modifed e%i‘{z?t b=

3 wrinng signed by the party 1o be charged by said amendment, change, or modificarion. o &
=0

(d) Counterparts. This Agreement may be execuied in any numiser of

counterparts and each such counterpert shall be deemed an original instrament, bur ali 6f suck”

ST+

counterparts 1ogether shall constture but one Agresment, VTS

ont

S8 w
e R
FT oy

(504000016239 3) _ =

W

{M2053256,.2;

90 d e e T



£0O~d

JAN-23-0d . 10:48AM  ERGM- T-81z2 P LR F-033

(H040000L6239 3)

IN WITNESS WREREOF, the undergigned have caused this Agreement ¢ be entered
imto as of the datc frst above written.,

SUNRISE LAND GROUP MERCER
COMPANY, LLC, a Delaware hunited Lability
compsny
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