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Articles of Morger
For
Florida Limited Liabliity Company !

‘The following Aricles of tergor is submitted 10 mergy the following Florida Limited 1labilily Company(ies) :
in sccordancs whth a. 603, 1025, Florida Siatutes. '

FIRST; Ths exact name, form/entity type, and jurisdiction for each pgrgipg pany arc as ollows:

Namc dutlsdiclion ForpEnlity Type
Peindana Parkway Company LLC Delaware Limited Liability Company

BRCGND; The exact name, fam/entity type, nnd jurissction of 1he sryiyiiR prrly ore os follovs: i

Namg¢ Jurisgicsion Eoan/Entiy Topa
AV Homes Lepacy Deovelopers, Inc. Florida Corporation
THIRD: The memger was approved by each domestic merging entlty that 13 a limited llcbilhy compeny in ’

aocondance with 83.605, | 021-605.1026; by cach other merging entity in aceardance with the laws of its
Jurlsdiciion; and by sach momber of vuch limired Jinbility compony who as a resull of the msngor wil) have
Interess halder Lability under 5.505.1023{1)(b).
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FOQURTH; Please check one of the boxes that apply o surviving entity: (if applicable)

]

O oo

This cntity exists bafors the merger and is » domestic Gling entity, the smondment, if any to its public
organic record are atteched.

This enlity is created by the merger and is a domestic filing entity, the public organic record is attached.

This catity is crested by the merger and is 8 domestic limited liability limited pannership or a domestic
limited linbility partmership, its statement of qualificarion is atiched.

This entlty is n Farcign entity that docs not hnve a centificate of suthoriry 1o transact business in this
sinic. The meiling address o which the departiment may send eny process served pursuant to s, :
605.0017 and Clmpter 48, Florida Statutes is;

FIFTH; This enlity sgrees o pay any members with appraisal rights the amount, to which members are entitled
under $5.6035.1006 snd 605.1061-605.1072, F.S,

SIXTH: Il other than the date of Jiting, tho delayed cffective dete of the meryer, which cannot be prior to nor
more than 90 days afier the date this documcent is filed by the Florida Department of State:

Upon Flling
SEVENTH: Signature(s) for Each Panty:
Typed or Printed
Name of Entity/Orgentzetion: Signature(s): Namo of lndividual:
Poinciana Parkway Company LLC P L S. Gary Shullaw
AV Homes Legacy Davelopers, inc. 'L_m 8. Gary Shullaw
Corporations: Chailrman, Vice Chairman, Preaident or Officer
(if no directors aelecied, signotere of bicomporetor:)

Gencrsl partnerships: Signature of a genernl partner or authorized person
Florida Limited Parnerships: Signatures of all generml partens )
Non-Florlde Limited Parnerships:  Signoture of  general partner ’
Limited Lisbility Companies: Signature of an suthorized person
Feey: For cach Limired Liobility Company: $25.00 For ¢ach Corporation: $35.00

For each Limiied Pannership: 552.50 For each General Parnership: $25.00

For each Qther Business Entity: $25.00 Certified Copy (aptlonn)): £30.00
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PLAN OF MERGER

THIS PLAN OF MERGER {ihe “Plan™) is made and eplered into as of

b, 2014, by ond botween POINCIANA PARKWAY COMPANY LLC,

Delaware limited lisbility company (the “Merging Company™), and AV HOMES LEGACY
DEVELOPERS, TNC, a Florida corperation (the “Surviving Corporation™),

WITNESSETH:

WHEREAS, the Merging Compeny is u Jimitcd lisbility company duly organized and
existing under and by virtue of the laws of the $iate of Delaware:

WHEREAS, the Surviving Corpornlion is a corporation duly organized and existing
under ond by virne of the laws of the Siate of Florida: and

WHEREAS, pursuant te duly authorized actions of Uiz sole member (the "Member*) of
the Morging Company and the sole sharchoider (the "Sharsholder”) of the Surviving
Corporation, respeetively, the Merging Compony end the Surviving Corporation have
determined that they shall merge (ths “Merger™) upon the terme and conditiens end in the
manner sel forth in this Plan and in accordance with applicable law,

NOW THEREFORE, in consideration of the mutunl premises hersin contained, the
Merging Company and the Surviving Corporation hereby agree as follows;

1. MERGER. The Merging Company and the Surviving Corporation agree that tho
Merging Company shall be merged with and into the Surviving Corporation, s a single and
surviving entity, upon the tarms and conditions set forth in this Plen, and that the Surviving
Corporation shall conlinue under the jaws of the Stute of Florida as the surviving entity of the
Marger.

2. SURVIVING ENTITY. At the Effective Time (#s defined delow) of the
Merger:

{0)  'The Surviving Corporation shall be the surviving emtity of the Merger, and
shall continus 1o cnisl as a corporation under the laws of the State of Floride, with all of the
rights and obligations as are pravided lhereunder.

{b)  The Merging Company shall cease 10 exist, amd ils property shall become
the properly of the Surviving Corporation as the surviving cntity of the Merger.

3. Tl MENTS. As a result of the Merger and at the
Effective Time, the constituent documcnts of the Surviving Corporation shall be as follows:

{a)  Agticler of Incorporation. The Anicles of Incorporation, 8s amended, of
the Surviving Comporation shall conlinue as the Articles of Incorporation of the Surviving

Company.
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m

()  Bylaws. The bylaws of the Surviving Corpomtion (the “Bylaws™) shatl
continue in full foree and cffect with cuspect to the Surviving Corporation.

4, CONVERSION OF MEMBERSHIF INTEREST, On the Effective Date, cach
membership interest of the Merging Company issuixl and outstanding immmediately prior to the
Effective Date shall cease to be owtstanding and automatically shall be cancelled and retired end
ghall cease to exist, aud no shares of coiynon stock of the Surviving Corporation ar other
property will be lssued in exchange therefor. The shares of common stock of the Surviving
Corpomtion issued and outstanding immediately prior 1o the Effective Date shall remuin jssued
and outstanding fromn ond afier the Effoctive Date,

s. APPROVAL. The Plan of Merger wns adopted and approved by the sole
Member of the Merging Company by wrirten conset dated as of date hereof and was ndopted
and approved by the golc Sharcholder of the Surviving Corporation by written consent doted as
of date hereof.

8. EFFECTIVE DATE OF MERGER, The Merger shall be offective on the date
the Articles of Morger are filed with the Secretary of Siwnte of Flarida end the Certificate of
Merger is filed with the Secretary of Sime of Delaware (the “Effective Time™).

7. AMENDMENTS. The Member of the Merging Company and the Shareholder of
the Surviving Corporotion may emend or tenninate this Plan to the full extent provided pursuant
v applicable law.

{Signature on jollowing page}
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IN WITNESS WHEREOF, thc perties have caused this Plan to be entered into
as of the date first shove written.

MERGING COMPANY:

POINCIANA PARKWAY COMPANY LLC, 8
Deolaware limited Jiablliry company

By: Avater Propertics, Inc., its sole member
o i
oy S el

-87Cary Shullayv, Exceutive Vico
President

SURVIVING COMPANY:

AV HOMES LEGACY DEVELOFPERS, INC.,2
Florida corporation
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