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ARTICLES OF MERGER
OF e -
VILLAGE BY THE SBA DEVELOPMENT, LLC, M7~ YLD
a Delawyare Limétcd Liabilfry Carmpany
WITH AND INTO S
MINTO VES, INCY it - PO

a Florida rorpocation

Pyirsuzns 1o The provisions of Scetien 508.438 of the Flaridz Stanues, Village By The Ses

Dravelopment, TLC, a Dalaware lmired Habfitry company, and Mino ¥BS, Inc, a Florida
corporgiion, 4o hereby adapr the following Articles o Merger:

18 The cames of the entires which are parties (o the merger confernpleted by rhase

Articles of Mazer (the "Marger™) are:

i) village By The Sex Development, LLC, 8 Dsizware lanired lshility company
(the "Merging Eotity™), and

(111  Minto VBS, Ine., u Fleside corporaton (“the Surviving Bagty™).
2. The Mexging Snwity i heveby merged with and into the Surviving Enrity and the

separate existence of the Merging Bosiry ehall cease. The Swrviving Pagiry is the surviving entty
in the mevger. A copy of the Agreement and Plan of Merger is aztached hereto as Bxhibit A and
made 3 pams hereef by reference as if fully ser Roth herein

3. The Agreement and Plan of Merger was approvad by the Merging Entity snd quly

adapred by the sole member and sole managing member of the Merging Exuity by wrinien
consent of even date hevewith, I accordance wirh the eppicabie laws of the Staie of Delzware.

A, The Agreemens and Man of Merger was approved by the Surviving Rudty and

duly adopied by the sole sharehnlder and the board of Afrectars of the Surviving Entity by wrtiten
consem: of sven date harewith, in actardance with the spplicable laws of the Swat= af‘x‘-‘Iaziﬁ;_

Bwity, the amionnl, i€ any, 1o which they are entitted under Floride Stanges Section 608.4384.
There are no dissentng members of the Mereing Eanity, and there are no dissening membery of
the Surviving Endry. ' -

et

The Merger shall becoune cffective upon the filing of these Artieles of Magen -

banii o |

The Surviving Bruty agress o promptly pay 1o the digsentiogy members of the M:zs'ii:g
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The parries have saused thege Articles of Mergar In be executed on January Qﬁ , 2004,

MERGING ENTITY:

VILLAGE BY THE SEA DEVELOPMENT,
1LrLC

By: Miurs Communities, Inc., its sols membar and
sple managing pamher

o)

Name: Michse] Greeuberg
Title: Presideny

Mame: Hary PoSi

Tiie: Execurive Vice President

SURVIVING ENTITY:
MINTO VRS, INC. .
o UL
y: gk H 7. N
Name: Micheal Greluberg  © 4
Tide: President
B”’M -2
Name: Hamy 7 O
Title: Execulive Viee President > e x
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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) O RGE

THIS AGREEMENT AND FLAN OF MERGER (the "Agreement™) is made and
enfeved o 8t of :bc_gg_iday of Tamnary, 2004, by and emang Village By The Bea Developmen:,
LLC, a Delawsre Bmited Hability toupany (the "Merging Entty™), and Mige VBS, Inc, a

Floride carperation (the "Spryvivige Entity™).

WITNESSETH: -

WHEREAS, the Merging Budty is a limited lishillly company duly o:gan.%d a::d‘
existing under and by virme of the laws of the State of Delawars; md ,; ;;: z
_fr“f‘. R -

o r—r

WHEREAS, the Surviving Bnlry has been orgenfzed for the purpose of ccnnnuiﬂ.g 1'&:.._.3
activities of % Meging Batny subsequem o the Merga coniemplei=d hereby agd'is s .,
carporation duly orgamized and exisring ynder and by virtue of the laws of the Stare of S’l“nnda =
and T

a—
i

by
i
T
o

ey
-

WHEREAS, the sojs member of the Merging ity is aiso the sole sharshoider ai" :hc -
Survm:a.g Entty:

WHEREAS, pursuanl 1o duly surhorized action by their respecive meanbers, maragers,
shereholders and dizeerors (=¢ applicable) the Merging Endty and the Surviving Enmy have

deregrnined that they shall merge {the "Merger") upon e wuns and coxgditions and in the
manner set forth in this Agreement and in accordance wifh applicable law.

NOW THEREFORE, in consideration of the mumigl premises herein contained, the
Merging Entity and the Swrviving Entity herelyy agree as follows: :

1.  MERGER. The Morging Eotity and tee Surviving Bnrity agree that tha Mesging
Entity shall be merged with and into the Serviving Entity, as a single and Syerviving Earnly, pon
the verms and conditions aec forth in this Agreement and thap the Surviving Barity shall continue
under the laws of the State of Florida as the Surviving Badiy.

2. ' SCURVIVING ENTITY. At the Effecdve Time (a5 defined below) of the
Merger:

(@)  The Surviving Enty shall be the surviving swrity of the Merger, and shall

comnue o 2xist es 2 corparation under the laws of the State of Florida, with all of the rights and
obligations s are provided by the Florida Stgnires,

(&)  The Merging Ewtlyy shail cease 10 exisz, and its property shall become tha
property of the Swviving Badty s the surviving entity of the Merger.

3 CHARTER DOCUMENTS. As aresult of the Merper, the chaner documents of
the Sarviving Eatiry shall be as follows: .

(a)  Ardgles of Incorporation. The Articles of Incorporalion of the Surviving
Entity shall continuie as the Ardeles of Tncorpermion of the Surviving Eatty.

H04000018953 3
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) i Bw-laws. The By-laws of the Surviving Endiy sball contnoe as the
By-lews of the Surviving Eqnily.

AT The Effective Thme. {1)911 csfth: memhership inm:s of the ng!ng Bxtiny :}:uﬂ hc
surrendered o the Surviving Enrity and canceled, and no sdditionat shares of Convnon Stock af
the Surviving Cntity or orher propemy will be issyed in exchange thercfor, and (fi) all of the
owstanding shares of Cornmon Stock of the Smrviviag Futity shall remaim optstanding, and the
cuyrent shareholder of the Surviving Enfity shall comvinug 1o own the sama minpher of shares of
Cernmon Sinck of the Surviving Entity, s the sharcholder did prior 10 the Effectdve Time.

3. ., AEPROVAL. The Merger coptemplated by this Agreemant has previcusly besg
suhminted 1o and approved by the respertive mmmbers, managers, sharcholders and direcrors (ge
applicable) of the Merging Pntity and the Surviving Butity.  The proper managers, mambers,
shereholders and directors (es applicable) of the Merging Bttty and the Swviving Enrity ahall
be, and hersby ave, anthorized and directed 1o perform all such further acs znd axecute and
dsliver 1o the proper suthoritics for fling all Jocumcnys, »s the sine mey be necessary oF propear

to render effactive the Merger conjemnlased by this Agreomens.

6.  EFFECIIVE TIME DF MERGER. The Merger shall be effactive at the time
specified in the Ardeles of Marger fllad with the Secreiary of Staie of Florida (the “Efactive
Time")

7. MISCELLANEQES.

(& Gavernjog Law. This Agreemeny shall be construed in accordanes with
the laws of the Stae of Flarida

{b) Ng Third Partv Bencfipiaries. The tmms apd conditons of thic
Agreement are solely for tie banefiz of the parties hereto and the members of the Merging Entiry
and the mermbers of the Surviving Prtiny, and 1o parson aot & party o this Agreement shall bsve
ay rights or benefirs wharsosver \mder this Agregment, sither as a thivd paty bene&c:ary or

atherwise. B @
—m F
& W& This Agreement copsunues the compl:;a :

Agreemeny herween the partes and mco:pames al prior agresnents and r:presentanons mi — :
regard to the maters s& forth herein and it may oot be armended, changed, or madifiad zxdcptbyh.s D
@ writing signad by the party 1o be charged by said emendment, change. or madlﬁmuun. :‘,1 & g LTSS

oo

(8  Couwnuyrperrs This Agreement may be exegured in any numb:z cfm
estineerpans end cach surh counterpart shall be deemed w oxigingl fnstrument, b all of’ such
coumyerparts ogerher shell constitate bur one Agreement Cam
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IN WILNESS WHEREQF, the undersigned have caused this Agreement to he enrered

imio 28 of the dare first above writtern.

YILLAGE BY THE SEA DEVELOPMENT,

LLC, & Delawaye Innited Jiability company

By: Minto Communities, Iric., 15 sole mernber and

sole managi

f
By '
Name: Miz
Tile: President

By é %‘Z%
Name: Hegry ¥osi

Title: Execniive Vice Presiden:

MINTO VRS, INC,, 2 Florida corporation

YA

Nams: Michasl Greegherg =
Tivde: Presidem

By: /4.

Neme: Harry Podin /

Tile: Bxecutve Vice Presidem: .
e
T
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