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ARTICLES OF MERGER
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MERGING:

KMC DIVERSIFIED HOLDINGS, INC., a Florida corporation, document number
P94000048530

UNLIMITED BUIL.DERS & DEVELOPERS, INC., a Florida corporation,
P384000052192

File date: January 7, 1957
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ARTEICLES OF MERGER

KMC DIVERSIFIED HOLDINGS, INC.
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DEVELOPERS, INC.
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ARTICLES OF MERGER OF
KMC DIVERSIFIED HOLDINGS, INC.. a Florida corpora
INTO
UNLIMITED BUILDERS & DEVELOPERS, INC., a Florida corporgt":'
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1. The names of the corporations which are parties to??jl-;::!‘ie
merger are as follows: <

(a) KMC Diversified Holdings, Inc., a Florida
corporation

(b) Unlimited Builders & Developers, Inc., a Florida
corporation, which shall be the surviving corporation.

2. The Plan and Agreement of Merger is attached hereto as
Exhibit "A".

3. The Plan and Agreement of Merger was adopted by all of the
shareholders of KMC Diversified Holdings, Inc. on December 27, 1996
and by all of the shareholders of Unlimited Builders & Developers,
Inc. on December 27, 19%6.

IN WITNESS WHEREOF, the President and Secretary of EKMC
Diversified Holdings, Inc. and the President and Secretary of
Unlimited Builders & Developers, Inc. have exec
this {7# day of January, 1997.

Attest:

8 » ot B
pafiieY M./ Doyle, Jr.,
Presigént

UNLIMITED BUILDERS & DEVELOPERS,
INC., & Floride corporation

/D

8 E. Bargér,

STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoing instrument was acknowledged before me this 4’777’

day of January, 1997 by Danicl M. Doyle, Jr., President of XH4C
Diversified Holdings, Inc., a Florida corporation and Assistant




Seéretary of Unlimited Builders & Developers, Inc., a Florida
corporation, who is personally known to me.

ary bli

My Commission Expires:

- JUDY K, STEFANICK
5 Notary Pubéic. IState o“l gl?gg_';l
STATE OF FLORIDA 3 R e

COUNTY OF PINELLAS

The foregoing instrument was acknowledged before me this {27"#
day of January, 1997 by Joann E. Barger, President of Unlimited
Builders & Developers, Inc., a Florida corporation and Secretary of
KMC Diversified Holdings, Inc., a Florida corporation, who is

Lt S

otarWublic 4

persconally known to me.

My Commission Expires:

JUDY K, STEFANICK l

Notary Public, State of Florca

My Comm. Expltes Apsil 2 1097 l
No. CC266049 1




PLAN AND AGREEMENT OF MERGER OF KMC DIVERSIFIED
HOLPINGS, INC., A FLORIDA CORPORATION, INTO
UNLTMITED BUTLDERS & DEVELOPERS, INC., A FLORIDA CORPORATION

AGREEMENT OF MERGER, made this 27th day of December, 1996,
between KMC DIVERSIFIED HOLDINGS, INC., a Florida corporation (the
"Parent Corporation"), and UNLIMITED BUILDERS & DEVELOPERS, INC.,
a Florida corporation (the "Subsidiary Corporation®).

WHEREAS, the Parent Corporation has authorized capital stock
consisting of 7,500 shares of common stock, par value $1.00 per
share, of which 200 shares are issued and outstanding; and

WHEREAS, the Subsidiary Corporation has authorized capital
stock consisting of 7,500 shares of common stock, par value $1.00
per share, of which 100 shares are issued and outstanding in favor
of the Parent Corporation; and

WHEREAS, the Board of Directors of the Subsidiary Corporation
and the Parent Corporation deem it advisable and in the best
interests of the corporations and their stockholders that the
Parent Corporation be merged into the Subsidiary Corporation, and
the corporations desire that they so merge pursuant to the laws of
the State of Florida and in such a manner so as to qualify as a tax
free reorganization under Internal Revenue Code Section
368(a)(1) (n);

NOW, THEREFORE, in consideration of the premises and of the
mutual covenants and agreements set forth in this instrument, and
for the purposes of setting forth the terms and conditions of the
plan of merger, the parties hereto agree as follows:

1. MERGER. The Parent Corporation shall be and is hereby
merged into the Subsidiary Corporation.

2. EFFECTIVE DATE. This plan of merger shall hecome
effective upon the commencement of business on January 2, 1997 for
the calendar year 1997, hereinafter called the Bffective Date.

3. SUBSIDIARY CORPORATION. Upon the Effective Date of the
merger, the Parent Corporation shall mexrge into and become a part
of the Subsidiary Corxporation which shall survive the merger and
the name of which shall be UNLIMITED BUILDERS & DEVELOPERS, INC.,
and the separate existence of the Parent Corporation shall
thereupon cease.

4. STOCK. The authorized capital stock of the Subsidiary
Corporation following the Effective Date shall be 7,500 shares of
common stock, par value $1.00 per share.

5. ARTICLES OF INCORPORATION AND BY-LAWS OF SUBSIDIARY
CORPORATION. The Articles of Incorporation of the Subsidiary
Corporation, and the By-Laws of the Subsidiary Corporation, as they



exist on the Effective Date of the merger, shall continue to be the

" Articles of Incorporation and By~-Laws, respectively, of the
Subsidiary Corporation upon and after the Effective Date of the
merger until changed or amended in accordance with the terms
thereof.

6. BOARD OF DIRECTORS AND OFFICERS. All members of the Board
of Directors and all of the officers of the Subsidiary Corporation
on the Effective Date of the merger shall be and continue as
directors and officers, respectively, of the Subsidiary Corporation
after such date, to hold office for the same term and upen the same
conditions as heretofore existed between each of them,
respectively, and the Subsidiary Corporation.

7. CONVERSION OF QUTSTANDING STQCK. Upon the Effective Date,
all of the issued and outstanding shares of common stock of *he
Parent Corporation shall be exchanged for all of the issued aad
outstanding stock in the Subsidiary Corporation, and thereupon the
shares in the Parent Corporation shall be cancelled.

8. RIGHTS AND LIABILITIES OF THE SUBSIDIARY CORPORATION. At
and after the Effective Date of the merger, the Subsidiary
Corporation shall succeed to and possess without further act or
deed, all of the estate, rights, privileges, powers and franchises,
both public and private and all of the property, real, personal and
mixed, of each of the parties hereto; all debts due to the Parent
Corporation on whatever accounts shall be vested in the Subsidiary
Corporatioen; all claims, demands, property, rights, privileges,
powers and franchises of every interest of either of the parties
hereto shall be as affectively the property of the Subsidiary
Corporation as they were of the respective parties hereto; that
title to any real estate vested by deed or otherwise in the Parent
Corporation shall not revert or be in any way impaired by reason of
the merger, but shall be vested in the Subsidiary Corporation; all
rights of creditors and all liens upon any property of either of
the parties hereto shall be preserved unimpaired, limited in lien
to the property affected by such lien at the Effective Date of the
merger; all debts, liabilities and duties of the respective parties
hereto shall thenceforth attach to the Subsidiary Corporation and
may enforced against it to the same extent as if such debts,
liabilities and duties had been incurred or contracted by it; and
the Subsidiary Corporation shall indewmnify and hold harmless the
officers and directors of each of the parties hereto against all
such debts, liabilities and duties and against all claims and
demands arising out of the merger.

9. PLAN OF REORGANIZATION. This Agreement of Merger
‘ constitues a plan of reorganization intended to be carried out in
e the manner so as to qualify as a tax free reorganization under
o

ﬁﬁﬁ? Internal Revenue Code Section 368(a)(1)(A).

IN WITNESS WHEREOF, KMC Diversified Holdings, 1Inec. and
Unlimited Builders & Developers, Inc. have caused this Plan of
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‘Merger to be signed in their corporate names by their respective

" Presidents and their respective Secretaries, with the seals of the
corporations, and also by all of the respective Board of Directors,
and shareholders of each of the corporations, all as of the day
and year first above written.

Attest:

& BAongen

A
Zo pn E. Barger, Secrﬁry

ALL OF THE DIRECTORS AND SHAREHOLDERS OF
KMC DIVERSIFIED HOLDINGS, INC.

UNLIMITED BUILDERS & DEVELOPERS,
IRC., a Florida corporation

Secretary

ALL OF THE DIRECTORS AND SHAREHOLDERS OF
UNLIMITED BUXLDERS & DEVELOPERS, INC. AND
KMC DIVERSIFIED HOLDINGS, INC.




