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ARTICLES OF MERGER
or
MINTO KENNEDY GROVES, LLC,
a Floridz Limited Liahility Company
WITH AXD INTO
MINTO KENNEDY GROVES, INC.,
z Florida Corporation

Pursuant to the provisions of Scctiona, 507.110%, S08.4382 and/or 620.203% of the Florida
Statutes, MINTO KENNEDY GROVES, LLC, a Florida limited liability company, and MINTO

KENNEDY GROVES, INC,, a Florida corporaion, do hereby sdopt the following Anticles of
Werges:

FIRET: The exeact name, stroet address of fis principal office, jurisdiction, and
entity type for sach merging party arc as follows:

Name and Soreet Address

Juisdiction  Entity Tvpe
MINTO EENNEDY GROVES, LLC Flonda I1C

4400 W, Sample Road, Suite 200
Coconur Creek, FL 33073

T H ;
=S o T\
Florida Deocument/Regisimtion Number: L02000016106 FEI Number: 01-@__?;3(6@ o
[ i -
Mino Kemmedy Groves, Inc. Florida Corporation %‘,5:; w r
4400 W. Samople Road, Suite 200 s = TNA
Cocomyt Cresk, FU 33073 =
—v 22 @
Floride Document/Registration Number: POSBOQ007520 FEI Number: 03-05 6 =
o)
i 2d

SECOND: The exact name, streel address of its principz] office, jurisdiction, and
cntity type of the surviving party ere 2z follows:

Name and Strect_Addreas Juriedichion Extity Tvpe
Minto Kennedy Groves, Inc.

4400 'W. Sample Road, Suitc 200
Coconut Creek, FL 33073

Florida Corporation

Florida Decument/Registration Number: FO5000007520 FEI Number, 03-0552796

THIRD: The attached Plan of Merger meets the requirements of Section(s)
607.1108, 608.438, 617.1103, andfor 620201, Florida Statutes, and was approved by cach
domestic sorporation, limitad liability company, partaership aad/or limited parinership that is a
party to the merger In accordance with Chanpter(sy 607, 617, 6UB, and/or 820, Florida Statuics,

HOSQ00169178 3

iM22293R%;2]



JUL-13-08  10:33  From:AKERMAM SENTERFFTT 3053745095 T-234 P.DIMT  lob-Dig

HO5G00169178 3

FOURTH: If applicable, the aftached Plan of Merger was appmved by the other

businesa entities thar are parties to the merger in accordance with the respective laws of all
applicable jurisdictions.

FIFTH: If not incorporated, organized, ar otherwise formed under the laws of ths
State of Florids, the surviving entity hereby appoints the Florida Secretary of Siate ac irs agent
for substitute service of precess pursuant to Chapter 48, Florida Statutes, in any procseding to
enforce any obligation or rights of any diseenting sharcholders, partners and/or members of each
domestic corporation, partnership limited perthership andfor limited lisbilily company that ia &
party to the merger.

SILTH: If not incorporated, organized, or ntherwise formed under the laws of the
State of Florida, the surviving entity agrees io pay the digsenting shareholders, parmers, and/ar
membera of cuch domestic corporaiion, partmership, limited partnevship and/or limned liability
commpany that is a party to the merger the amount, if any, To which they are entitled under
section(s) 607.13.02, 620,205, and/or 508.4384, Piotida Stamres,

SEVENTH: If applicable, the surviving entity has obtained the written consent af each
shareholder, member or person that as a result of the merger is now a general parwer of the

surviving entity pursnant to section(s) £97.1108(5), 508.4381(2), and/or 620.202(2), Florida
Statutes,

EIGHTH: The merger is permitted under the respective laws of 4fl applicable
jurisdictions smd is not prohibited by the agreerasmt of any parmership or limited pactnership oz

the regulations or articles of organization of any limited liability company that is a party 1o the
TMerger.

NINTH: The merger shall hecame effective 2 ofl
The date the Articles of Merger are fled with the Florida Depariment of Siute.

TENTH: The Articles of Merger comply and were executed in accordance with the
laws of each party's epplicable jurisdiction.

ELEVENTH: Signaturc(s) for each Farty:

- G2
> N
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MERGING ENTIYY:

MINTQO KENNEDY GROVES, LLC, 2 Florida
limited liahility company

RN

Michas! Greenbbrg, Presiddnt ©

£
By:

Harry L fPoiin, Executive Vice Prasident

SURVIVING ENTITY:

MINTO KENNEDY GROVES, INC., 1 Florida
carparation

|

Michagl Greenbiprn, Prasidénr 3

By

Hary L,‘P’os'irg Executive Vice President
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PLANQF MERGER
Thia Plan of Merger (this "Plag™y iz adopted and approved as  of
Jx sy 4y . 2005 between MINTO KENNEDY GROVES, LLC, 2

Florida limited Yability company {snmcnmcs hereinafter defined as the "Merging Entity"'), and
MINTO KENNEDY GROVES, INC,, a Floride comperation {sometitnes hercinafles defined as
the "Surviving Entiny"),

RECITALS

The sole member of the Merging Eniity and the board of divectors and sole shareholder of
the Surviving Entity have determined that it is advisable and in the best interesis of each such
entity and its respective sharehnlder, directors and member that the Merging Bntity be merged
with and into the Surviving Entity {the "Merger”) on the texms and sabjsct 10 the conditions sct
forth herain.

1
The Merger
Ar the Effective Time (as defined in Article V] hercof), the Merging Enhty shall be
merged with and into the Surviving Entity in accordance with the Florida Bus craim

Act, as amended, and the Florida Limited Lisbiliry Company Act, as amcndcd Lh@,-s
existence of the Merging Entity sheli cease and the Surviving Bntity shall thereait;} ¢ nuw
the surviving entity under the laws of the State of Florida.

7 @
£ i
The Surviving Company ‘j\cﬁ :f_ G
—

At the Effeciive Time, the Articles of Incorporation of the Surviving Enutyﬁ,“zgmsl‘és of
Incorporation"), as in effect immediately prior to the Effsctive Time. shall be th:amuf of
Incorporation of the Surviving Entity.

At fhe Effective Time, the Bylaws of the Surviving Entity ("Bylnws“ 3. shall be the
Bylaws of the Surviving Entity, until thersafter altered, amended or repealed in accordance with
applicable laws and the Articles of Incorporation and Bylaws of the Surviving Bnrity.

At the Effective Time, the officers of the Surviving Entity shall be the oificers of the
Surviving Entity antil their successors are appointed and have been qualified.

ARTICLE T
Msnner and Basis of Converting Membership Interests

Ar the Effective Time, (i) ail of the membership interest of the Merging Entity shall be
awrendered w the Surviving Entity and caaceled, and no additiona] shares of common stack of
the Surviving Entity or other property will be issued in exchange therefor, and (i) all of the
outstanding shares of commion stock of the Surviving Entity shall remain outstanding, and the

HOR000169178 3
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current scle shareholder of the Surviving Entity shall continue 1o own the same munber ef shares
of common stock of the Surviving Entity as the sole shareholder did prior to the Effective Time.

ARTICLEYY
Approval

The Merger contemplated by this Plan of Merger has proviously bezen submuted to and
approved by the respective membets, managers, sharcholders and diresiors (as applicabie) of the
Merging Eatity and the Swviving Entity. Th# proper managers, members, sharcholders and
directors (a5 applicable) of the Merging Entiry and the Surviving Entity, shall be, and hereby are,
authorized and directed 0 perform 2] such further acts and excoute and deliver to the proper
authorities for filing all decuments, as the same may be necgssary or proper 1o render effective
the Merger contemplated by this Plan of Merger.

TICLE
Effect of Merger

At the Effective Time, all property, rights, privileges, powers and franchiscs of the
Mearging Entity and the Surviving Entity shall vest in the Surviving Entity, snd all lizbilities and
obligations of the Merging Eniity and the Swrviving Entity shell becoms liabibties and
obligationas of the Surviving Entity.

ARTICLE V1
Effective Time

As used in this Plan of Merger, the term "Effective Time" shall mean the dats apd time of
fling of the Arnicles of Merger with the Department of State of the State of Florida, with rcspect
o the Merger.

ERIE
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TTRESS WHEREOQF, tho parties have executed and delivered this Plap of Merger
as of - 2005,

MINTO KENNEDY GROVES, LLC, a Florida
limited lability

{
By: i

Michael Greenberg, President

v
Harry L. n, Exscutive Vice President

MINTO KENNEDY GROVES, INC., z Florida
corporation

o I,

Michael Greanberg, Pres:dczit

Harry LPbehn/Executive V@Jﬂres@m
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