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Articles of Merger
For
Flovida Profit or Non-Profit Corporatlon

The followitg Articles of Mcrger are s;abm ftted to merge the following Floridg Profit
pngd/or Non-Prafit Corporation(s) in accordance with s, 8G7.1109 or 617.0302, Florida

Batutes,

FIRST; The exact iame, form/enfity type, and Jurisdiction for cach mexging party ars g5

fallows:

The Residences at Maverhll, LLC Florida : Limited Liabillty Company
Plangt Kids Vil,'Inc, Florida Corporation LSt - Bewd

POL-R1ILS

SECOND: The exact nams, form/entity type, and jurisdiction of the sauryiving party are [

95 follows: |
Name Jurisdiction Fort/Entity Tyge
Planet Kids Vi, Inc. Florida Corporatlon

[

THIRD: The attached plan of merger was approved by epch domestle corporation,
limited (inbll{ty company, parinership and/ar Himitod pertnership that is a party 1o the
merger in accordance with the appllcable provistons of Chapters 607, 608, 617, apd/ar
620, Florida Statutes.
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FOURTH: The attached plan of merger was approved by cach other buginess sntity thel
Is & party te the merger in apsordanoo with the applioable laws of the state, sountry or
Jurisdiction under which such ather buainess entity ia formed, organized or incorpnrated,

BIFTH: !f other than the date of filing, the effective date of the merger, which cennct be
prior ta nof more than 90 days after the date this document s filed by the Florida
Depgarimant of State:

SIXTH: Ifthe suryiving party is not formeg, orgenized or incorporated wnder the laws of
Florida, the supyivor's principal ot‘ﬂce.f address int its home state, country or jurisdiction is
as Tallows: .

SEVENTH: Ifthe survlving party is an ayt-of-siabe entity, the surviving entity:

&) Apooints the Florids Secretary of State as its agent for service of process ina
praceeding 10 enfarce any oblipation or the rights of dissenting shareholders of each
domestic corporation that ia pary o the mergsr,

b.) Aproea to promptly pay the dissenting shareholders of each domestic carparation tha

is a party to the merger the aniount, If any, to which they are entitied under 8. 607.1302,
F.8.
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EIGHTH: Signature(s) for Eaoh Party:

Typed or Printed

Name of Entity/Qrganizanion: § Nome of Tndividusl:

‘The Reatdances Al Havarhll, LLC anuel Sama
Planet Kiis V1, inc. Maruel Sarria
T v
Corperations: Cheirman, Yice Chpirman, President or OfTicer
{U ne direcrory selectea, sigmature of incorpopgior,)
Genore) Parinerships; Slgnature of o generyl partner or avthorized person
Floride Limiled Pattnerships Blgnatures of all ganarst parinors

Non-Florlds Limited Partnerships:  Signature of a goneral pariney
Limitod Lishiljty Companlen Slgnsiuro of & member or authorized representasive

Foe: $35.00 Per Pany

Qernified Cony {gptional): $8.75
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GRE T AND PLAN OF MERGE

i~

THIS AGREEMENT AND PLAN OF MERGER is made this _{ | day of _Mactdn,

2009, by and hatween The Residences at Haverhill, LLC, a limited liabillty company formed

and existing under the laws of the State of Flerida (herelnafier referred to as the “Merging

Company") and Planet Kids VI, Inc., & corparation organized and existing under the laws of
the State of Florida (hereinafter raferred to as the "Company”).

WHEREAS, the Managers and Memhbers of the Merging Company and the Managere
and Members of the Company deam It advisable and generally in the best interests of the
respective parties and their reepective Members that the parties effect a merger (the “Mergsr”)
pursuant to the applicable corperate laws, with the Company being the surviving entity.

NOW, THEREFORE, in consideration of the premizes and of the mutual agreements
herein contained, and of the mutual bensfits hereby previded, the sufficiency of which ia hereby
acknawledged, it ts agread by and betwean the parties hareto as follows:

1. Merger. At tha Effective Time (as defined in Section & heraof), Merging Company wiil be
mergsd with and into the Company [h a statutory merger purauant to this Agreement and Plan
of Merger and In accardance with applicable pravisions of Florida faw as follows:

(a)  Each Membership Unit of the Merging Company that Is fssued and autstanding
immedlately prior fo the Effective Time shall be converted into, and shail
represent the righf to recelve one ehare of the Common Capital Stack of the
surviving Company, as the supviving entity, All of the Membership Unlts of the
Merging Company, when sa convertad, shall automatically be cancelled, shall
ceaso o exist ahd shall na longsr be outstanding.

{b)  Each share of the Comman Capital Stock of the surviving Company that |s Issusd
and outstanding Immed(ately priar ta the Effectiva Time shall be converted into,
and shall represent aight tenths (.8) of one share of the Common Capital Stack of
the surviving Campany et the Effective Tiime.

(c)  Untll surrendered, aach certificate, agreement or ather instrurment whish prier to

~ the Effective Time represented a Merging Company Membership Lnlt, if any,
shall ke deemed at the Effective Time for all purpoaes to represent anly the right
to recelve that common stack of the surviving Gompany as provided in this
Section 1. With respect to any such certificate, agrsemant or other Instrument, If
any, thal has been lost or destroyed, the surviving Company shall issue the
common atock aftributable to such ceriifiaate, agresment or other instrument
vpon receipt of avidencs and Indemnity reasanably satisfactory to It of ownarship
of the tmerging Company'e Membership Interast theraby.

2. Effect of Merqer. At the Effective tims, (a) the separate existence of the Merging
Company shali cease and the Merging Company shall be merged with and Into the surviving
Company and the aurviving Company, g Flarida carperation, will be the surviving entity pursuant
10 the terma of the Articles of Margar: (k) the Articles of incomporation of the surviving
Company, as in effect immediately prior to the Effective Time, shall be the Articies of
incarporation of the surviving entity until duly amended in accordance with thelr terms and
appilcable law; (c) each Mambership Unit of the Merming Gompany outsianding Immadiately
pricr to the Effective Time shall be convarted as providad above; (d) The common stack of the
surviving Compahy outstanding immadiately prior to the Effective Time shall ba convertad and
remain outstanding as provided above; (e} the Mambers of the Merging Company recelving the
common stock of the surviving Company as set forth above shell be stockholders of the
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aurvi;ring Company as tha surviving antity, and the presidant of the surviving Campary shall be
£he president of the surviving Company as the surviving entity; and {f) the Merger ghall hava-al)
of the effects provided by applicable law.,

3, Eiling, The Company and the Marging Company shall promptly cause Artieles of Merger
In form apd substence eatisfactary to each parly hersto and its respective counsel fo bhe
exacufed and filad with the office of the Secretary of State of the State of Florida.

4, aft ing C any a fo]

{8)  Until tha Effacilve Time each of Merging Company apd the surviving Company
shall continue to canduct ite business withewt material change and shajl not make
any distribution or other disposition of assats, capltal o surplus, axespt In the
ordinary courae of business or with the consent of the othar.

8, Effacfive Tima. The merger shell be effective as of the close of bus|ness on BQ[Q] [’7,
2009 {the "Effactive Tima").

6. - Rights and Liabilifies of Maralng Company. At and after the Effective Time, without
further act or deed, all of the rlahts, privilages and powers, and all of the property, real, personal
and mixed af, and &l debis due to Merging Company, as well as all of the things and causes of
action belonging to Merging Company shall be the property of the surviving Compsany as they
wara the properly of Merging Campany, and the title to any real estate vesied by teed or
otherwise In Merging Campany shall not revart or be In any wey impalred by reason of the
Merger; ali righta of credltors and all lisns Upon any progerty of any of the parties hereto shal!
he preserved Unimpaired, and all debis| liablitlas, and dufles of fhe respective parles hereto
shall thanceforth attach ta the surviving Company and may be enforced agalnst It to the same
extent as If such dehts, llablitles, and dutles had been Incurred or contranted by i,

7. Further a, Jf, at any tlrhe after the Effective Time, the surviving Company shall
consider or be advieed that any further deeds, assignments or assurances In law or any other
actions are nacessary, desirable or proper to vest, parfect or confirm of record or othenwise, in
it, the title to any praperty or rights of Merging Company and the surviving Company acguired or
to be acquired by reason of, or as a result of, the Merger, Merging Compeany and the surviving
Company agrae that such entifies and their proper offlcers and managers shall execute and
deliver all such proper desds, assignments and assurances in Jaw and do all things necessary,
dasirable or proper o vest, perfect or confim title to sueh property or rights In the aurviving
Company and otherwlse to carry out the purpose of thls Agreement and Plan of Merger, and
that the proper officers of the surviving Company are fully authorlzed and directed in the name
of the Merging Company and the surviving Campany or otherwias to take any and all such
actions, :

8, Govarfiing Law,  This Agreement end Plan of Merger shall be governed by, and
construed In accordance with, the Jaws of the State of Florida, without ragard to any applicable

eonflicls of law.

8. Tarmingtion. This Agreement and Plan of Merger may be exacuted in counterparts, all
of which ghall ba considerad ons and the same agreement apd shall became affactive when
ong or more counierparts have been sighed by each party and deliverad to the other party, it
belng undersond that both parties need net slgn the same counterpart.
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(N WITNESS ,\Wsneoﬁ the pag}ea have exacutsd and delivared this Agresment and

Pian of Merger this | " day of

GAEWMA0TRApreamant and Plan of Mergart .dac

, 2009

The Resldences-
liability compgt

Planet Kids Vi), Inc., & Florida corporation

Mynﬁ Sarria, President
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