Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

o e ——

Note: Please print this page and use it as & cover gheei. Typé the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H05000206327 3)))

Note: DO NOT hit the REFRESH/RELOAD bution on your browser from this
page. Doing so will generate another cover sheet.

P TE Trinnm e i mm e R R PAR

T R T R T TTTe" s

To:
Divigion @f Cozpenations - mmm o
7 Eax Mumber & (850)205-03B0 e e =
From: - : - —
Begount Name : BUSH ROSE, P.A. Do O
- Acocount Number : I19520000150 1’:"; 1
= Fhone , : (813)224-9255 »m =
£ - = Fax Number 3 (813)223-9620 =T a3
i * = | oL g
> X oz <
. : AL
U o -q'?i =
L L
L 25 = 2 =
oL o= % Oom D
w X >
<z . -
- ~TRITON HOUSING; INC.
iCarﬁﬁcate of Status 0 I
ICertified Copy
ver- —_ __ _ — 1
Page Count 046
Estimated Charge 5113.75
5 .
i JE"& — —— —4
BlsnipenisFipgMem ERURRGAS Plivgy
https://efile.sunbiz.org/scripts/efilcovr.exe 8/29/2005

T BROWN AUG 30 2005



108, 30, 2005 11:41AM BUSH ROSS P A N T YLV R

FLORIDA DEPARNT OF BTATE

Glenda B. Haod
Becretary of State

August 30, 2005

TRITON HOUSING, INC.
43D2 HENDERSCN BLVD SULTE 113
TAMPL, FL, 33629

BUBJECT: TRITCN HOUBING, INC.
REF': PO50000L17227

We received your alectronically tzxansmitted document. However, the
document hak not been filed. Please make the following sorrections and
refax the complete document, including the electronic filing cover sheet.
Plaase inolude the exhibit(s) referred to in your dooument.

Please return your documept, aleong with a ocopy of this lstter, wlthzn B0
days or your filing will be considered abandoned.

If you have any questlons concarning the filing of your dooument, please
call {850). 245-6869.° ~ :

Taraszx Brown FAY 2ud. #: HOBOGOO208327
Dogument Bpecialist Letter Number: 405800034386
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NO. 2432 P 3
ARTICLES OF MERGER B
OF —
TRITON CAPITAT. MORTGAGE, INC e &
SUNSHINE MAREETING, INC ‘?:?; D m
INTO Ty 9 &
L7 [on ) g
TRITON HOUSING, INC S
LEE S EEREEE S ERESESERRESE N ] E_r:-‘?n >
cw w2
<
TRITON CAPITAL MORTGAGE, INC., & Florida corporation (“Triton Mortgagdd: <.
SUNSHINE MARKETING, INC., 2 North Carolina corporation (“Sunshine Marketing”);
HOUSING, INC., a Florida corporation (*Iriton, Housing™), acting in compliance with the provisions of
§607.1105, Florida Statutes, hercby certifies as follows
1.

An Apreement and Pian of Merger (the “Flan of Merger™) was approved by the board of
directors of each of Triton Mortgege, Sunshine Marketing, end Triton Housing and all of the shareholders
of Triton Mortgape, Sunshine Marlketing, and Triton Housing on Febrmary 23,2005, Purspant to the Plan
ufMerger'IhtonMortgage ad Sunshine Marketing are to be merged inte Triton Housing with Triton
Housing as the surviving or resulting entity. The terms of the merger are sct forth in the copy of the Plan
of Merger atiached hereto as Exhibit “A™ and made n part hereof,
2-.
aud orgenized.

3.

The Plan of Merger and the perfbrmmce of its terms wers duly suthorized and approved
by all action required by the laws wnder which Triton Mortgage and Sunshine Marketing are incorporated
Flonda Secretary of State.

i

The merger shall be eHa‘achve as of the date of filing these Articlcs of Merger with ﬂm
Bffective: February 28, 2005

-1

TRITON CAPITAL MORTGAGE, INC.,
& Florida corporation

. " #EA A remmirt B o o
TP ek ' -

SUNSHINE MARKETING, INC

a MNorth Carolina corperation

3520741
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TRITON HOUSING, INC.,
4 Flarida corporation

il 2
By: { grtaiiitian—

N T

[SIGNATURE PAGE - TRITON HOUSING, INC. - ARTICLES OF MERGER]
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This AGREEMENT OF MERGER AND PLAN OF REORGANIZATION (the “Agrecment™)
is wade apd entered into effective as of February 1, 2005, by and among TRITON CAPITAL
MORTGAGE, INC., a Florida corporation with a mailing address of 4302 Henderson Blvd., Suite 200,
Tampa, FL 33629 (*Iriton Mortgage”); SUNSHINE MARKETING, INC., 2 Nerth Carolina corporation
with 2 mailing address of 9969 Smith Road, Middlesex, North Carolina 27557 (“Sunshine Marketing™),
and TRITON HOUSING, INC., a Florida corporation with a mailing address of 4302 Henderson Blvd.,
Suite 200, Tampa, FL 33629 (“Triton Housing™). Triton Mortgage, Sunshine Marketing, Inc. and
Triton Housing are from Hme fo time herein referred to as the “Constiment Corporations.”

Backeround Information

Triton Mortgege and Sunshine Marketing desire o merpe into Tyiton Housing, with Triton
Housing being the sorviving corporation. The Boards of Directors of the Constituent Corporations deem
it advigable and fo the advantage of the Constituent Corporations and their respective shareholders that
Triton Mortgage and Sunshine Marketing be merged with and into Triton Housing. Each of the
Constifuent Corporations has, subject to approval by its shareholders, adopted the Plen of Merger
embodied in this Agreement. Accordingly, in consideration of the terms hercof, the Constituent
Corporations do herelry agree to merge on the terms and conditions herein provided, as follows:

Onmﬁe FProvisions
ARTICLET

Jhe Mereex

1.01 The Merger, Upon the terms and subject to the conditions hersof, on the Effective
Date (as hereinafler defined), Triton Mortgage and Sunshine Marketing shall be merged with and into
Triton Housing in accordance with the appliceble lews of the State of Florida and the State of Norik
Carolina (the “Merger™). The separate existence of Tritom Mortgage and Sunshine Marketing shall cease,
avd Triton Fousing shall be the swrviving corporation (the “Surviving Corporation™) snd shall be
governed by the laws of the State of Fiorida

1.02 Effective Date.  The Merger shall become effective on the date and at the time of
filing of Articles of Merger, in the form annexed hereto aa Eghihit “A”, with the Secretary of State of the
States of Florida and North Carolina {the “Effective Drate™), all afier satisfaction of the requirements of
the applicable laws of Florida and North Carolina prerequisite to such filings, including, without
Krnitation, the approval of the shargholders of the Constitnent Corporations.

1.03 Certificate of Incorporation. On the Effective Date, the Certificate of Incorporation
of Friton Housing, as In cffect immediately prior to the Effective Date, shall continue in full force and
effect ag the Certificate of Incorporation of the Surviving Corporation.

1.04 Byjaws, On the Effective Date, the Bylaws of Triton Housing, as in effect
immediately prior to the Effective Date, shall continue in full force and effect as the bylaws of the
Surviving Corporation.

1.05 Direetors apd Officers. The directors and officers of Triton Housing immediaiely
prior to the Effective Date shall be the directors and officars of the Surviving Corporation, until their

3520682
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successors shall have been duly elected and qualified or until stherwise provided by law, the Certificate
of Incorporation of the Surviving Corporation or the Bylaws of the Surviving Corporation.

1.06 Tax Consequences. It is intended by the Constituent Carporations that the Merger
shali constitate a reorganization within the meaning of Section 363(a)(1)(A) of the Infernal Revenue
Code. '

ARTICLE X
Conversion of Shargg

2.01 Triten Mortgage Commen Stock. Upon the Effective Date, by virtue of the Merger
and without any action on the part of any holder thereof, each share of Triton Mortgage Commen Stock
outstanding fmrmediately prior thersto shall be changed and converted into 1,600,000 fully paid and
nonassessable share of the common stock of the Surviving Corporation, par vatue of $.01 per share.

202 Sunshing Marketing Comupon Stock. Upon the Effective Date, by virtue of the

Merger and without any action on the part of any holder thereof, each share of Sunshine Marketing
Common, Stock outstanding inumediately prior thereto shall be changed and converted into 1,505,000
fully paid and nonassessable share of the common stock of the Surviving Corporation, par value of 3.01
per share (the shares jssued pursuant to Sections 2.01 and 2.02 of this Agreement shall hersinafter
sometimes be referred to s “Survivor Stock”).

2.03 Tritop Housing Common Stogk. Upon the Effective Date, by virtue of the Merger
and without aoy action on the part of the holder thereof, each share of Triton Housing Common Stock

outstanding Immediately prior thereto shall be cancelled and returned fo the status of anthorized bnt
nnissized shares.

2.04 Eughenee of Certificates. Each person who becomes entifled to receive Survivor
Stock by virtue of the Merger shall be entitled to receive from the Surviving Corporation, as promptly as
practicable after the Effective Date, a cerfificate or certificates representing the number of shares of
Survivor Stock io which such person Is entitled as provided hereln.

ARTICLE IIT
Effect of the Merger

3.01 Rights, Privileges, Etc. On the Effective Date of the Merger, the Surviving
Corporation, without further act, deed or other transfer, shall retain or succeed to, as the case may be, and
possess and be vested with all the rights, privileges, immunities, powers, franchises and authority, of a
public as well as of a private pature, of Triton Mortgage, Sunshine Marketing and Triton Housing: all
property of every description and every interest therein, and ali debts and other obligations of or
belonging to or due to Triton Morigage, Sunshine Marketing and Triton Housing on whatever account
shall thereafier be taken and deemed to be held by or transferred to, as the case may be, or invested in the
Sureiving Corporation withowt further act or deed; title to any real estate, or any interest therein vested in
Triten Mortgage, Sunshine Marketing or Triton Housing, shall not revert or in any way be impaijred by
reason of this Merger; and all of the rights of creditors of Triton Morfgage, Sunshine Marketing and
Triton Housing shall be preserved unimpaired, and all liens npon the property of Triton Mortgage,
Sunshine Marketing or Triton Housing shell be preserved mimpaired, and all debts, Habiliiies,
obligations and duties of the respective corporations shall thenceforth remain with or be attached to, as

3520682
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the case may be, the Surviving Corporation and may be enforced against it to the same extent ag if all of
gaid debts, liahilities, obligations and duties had been incurred or contracted by it.

3.02 Further Assuragcss. From time to time, as snd when requived by the Surviving
Corporation or by its successors and assigns, there shall be exeeried and deliversd on behalf of Triton
Mortgage and Sunshine Marketing such deeds and other instruments, and there sha!l be taken or caused to
be taken by it such further and other action, as shall be appropriate or necessary in order to vest or perfect
in or to conform of record or otherwise jn the Surviving Corporation, the title to and possesslon of all the
property, interest, assets, rights, privileges, immunnities, powers, franchises and authority of Triton
Mortgage and Sunshine Marketing and otherwise to carry out the purposes of this Agreewient, and the
officers and directors of the Surviving Corporation are fully authorized in the name and on behalf of
Triton Mortgage md Sunshine Marketing or otherwise to taks any and 21l such action and to execute and
deliver atty snd all such deeds and other instrements.

ARTICLE IV
Miscellancous

4.01 Abandonment. At any time before the Bffective Date, this Agreement may be
terminated and the Merger may be abandoned for any reason whatsoever by the Board of Directors of
either Triton Mortgage, Simshine Marketing or Triten Housing or both, potwithstanding the approval of
this Agreement by the sharcholders of Triton Mortgage, Sunshine Marketing and Triton Houstag.

4.02 Amegndment. At any time prior o the Effective Date, this Agresment may be
amended or modified in writing by the Boand of Directors of Triton Mortgege, Suashine Markefing or
Triton Housing or all of them; provided, however, that an amendoent made sabsequent to the adoption of
fhis Agresment by the shareholders of efther Constituent Corporation shall not alter or change any of the
terms and conditiong of this Agreement if such alteration or change would adversely affect the rights of
the shareholders of such Constituent Corporation.,

4,03 Governing Law. This Agreement shall be governed by and coostrued and enforced
in accordance with the Jaws of the State of Florida end North Caraling.

4.04 Counterparts. In order to facilitate the filing and recording of this Agrecment, the
same may be execnuted in any number of cotnterparts, each of which she]ll be deemed to be an criginal.

N WITNESS WHEREQF, the partles heve expcuted this Agresment effective as of the day and

year fitst above written,
TRITON CAPITAL MORTGAGE, INC.,
z Hoziu;orpom:m
o b (bt
William A. Sandman, President
352068.2
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SUNSHINE MARKETING, INC.,

a Nonypﬁmﬁon
By: —_

Da 390, President

TRITON HOUSRIG, INC.,,

a Florjda corporation
vl i (e

‘William A. Sandman, Vice President

[SIGNATURE PAGE - AGREEMENT OF MERGER AND PLAN OF REORGANIZATION - TRITON HOUSING, INC.]
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