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STATE OF FLORIDA
ARTICLES OF MERGER

OF

' 3 CORNERS PROPERTY, LLC LDBO O() O L[L[ (OO

(a Florida limited Hability compuny)
INTO

WINDERMERE PROPERTY HOLDINGS, INC. JC}QQ ¢ OO0 79‘?9’?

{a Florida corporation)

Pursuant o Scotion 607.1108 and G08.4382, Florida Stawtes, the usdersigned entities
zdopt the following Articles of Merger. The name of the surviving corperation, upon the
effective date of merger, will be Windurmere Property Holdings, Inc., a Florida corporation.

ADOPITON OF AGREEMENT

On the 3__ day of May, 2004, the sple member of 3 CORNERS FROPERTY, LLC, a -
Florida limited liahility company, adaptad the Agreement and Plan of Merger. On the -?C—H'day
' of May, 2004, the Board of Directors of WINDERMERE PROPERTY HOLDINGS, }I'QC a
Florida corporation, adopted the Agrcement and Plan of Merger and recom_mendﬁd such i
Agresment and Plan of Merger 1o the soie sharcholder of ‘WINDERMERE PRQ?ERTY -
HOLDINGS, INC., for approval, and on the 3?('_”' day of May, 2004, such sharaholde:‘"éﬂopted
the Plan of Merper pursuant to Section 607.1101 and 607.1103, Florida Statutes.

il

(-

AGREEMENT AND PLAN OF MERGER

The agreement and plan of merger is as sof forth in the Agreement and Plan of Mergar
artached hersto 28 Exhibit A.
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EFFECTIVE DATE

The merger of the undersigned entities will bacome effective as of the filing of the
Avticles of Merper with the Florida Secretary of State.

Dated: May 6 2004,
3 CORNERS PROPERTY, LLC., a Florida

limited Hability company
By:  Tavistock Corporation, & Flarida
corporation, its sole and managing

member
Name:_ <} o4+ ¢
Tide: Vi

WINDERMERE PROPERTY HOLDINGS,

INC., a Florida corporation
Name: Rasesh Thakiqr Al
Tirle: Secrvl-q?' . o
T
LER R
:_'.. ;‘—5
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G D PILAN OF G

This Agreement and Plon of Merger (this “Plan of Merger™) iz made this Z(p day of

May, 2004, by and berween 3 Cormers Praperty, LIC, a Florida limited liability company (3 Carners™),

with regpect to the merger of 3 Corners inte Windermere Property Holdings, Inc., & Florida corporadon
WPH"}.

WITNESSEIH:

WHEREAS, J Comers is 2 limited Hability company duly orgamized, validly exisnng and
in good standing under the laws of the Staw of Floridz; and

WHEREAS, WPH is 2 curporaton duly organized, validly existing and in good stauding
under the iaws of the State of Flarida; 2nd

WHEREAS, the sole member of 3 Comers deems it advisable, for the hanefif of 3
Corners and WPH, that 3 Corners be merpad into WPH, with WPH as the surviving corporation, purstant
to the provisions of the Florida Businers Corporation Act (the “FBCA™) and the Florids Iimited Liability
Company Act (the “FLLCA™); and

WHEREAS, the sole member of 3 Comiers and the Board of Dirsctors and sale
ghareholder of WPH have approved and adepted this Plan of Merger and i mcrgcr described herein by
wrilten consenl on May __, 2004, and

NOW, THEREFORE, for the purpese of préscribing the temms and conditions of the
marger in such other datatls and provisinng as ere deemed neccssury or advisable, 3 Comers hereby scts
forth the terms of the merper as follaws:

i IMMerper. The names of the enrities which are w0 be mcrgcd zre 3 Corners

Property, LLC and Windermere Property Holdings, Ine. In accordance with the provisions of the FBCA.

at the Effective Dafe (as hereinafter defined), 3 Comners shail be meyged o WEH and WPH shall be the
- surviving corporation (hereinafter, the “Swrvivor™) and as such ghall continue 1o be governed by the laws .
of the State of Florida. ;: fcw -

2. Continugtion of Comorate Existance. The corporate existence and :dcnn:y of _
Swrviver, with all its purposes, powers, franchises, privileges, rights snd ifonmunities, shall ;:.dnunue ‘ —

unaffected and Unimpaired by the merger and the corporate existense and identity of 3 Comers withall it o
PUIPOEES, powers, franchises, privileges, rights and immmumities, at the Effecrive Date shall e mtrged with
and into that of WPH and Survivor shall be vested folly therewith and the separate eorporaie p—gzsmne:
nd identty of 3 Comers shall therexiter cease, excent to the eXtent conmtinued by statute.

i

Y

[

=T

3, Effective Duie. The merger shall become effectve {the “Effective Daw™) upon:'
the filing of the Articles of Merger with the Florida Secretary of State.
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£, Corporate Government,

z. The Articles of Tncorporation of WPH, as in effect on the Effeciive Date, shall
vontinue in fiill force and effect and shall be the Articles of Incorporation of the Survivar.

b. The Bylaws of WPH, as in offec! on the Effective Date, shall continue in fall
foree and ¢ffect and shall be the Bylows of the Survivor.

€. The members of the Board of Dircctors and the Officers of WPH immediztely
preceding the Effective Darc shall be the porsons holding such positions for Surviver as of snd
mnmediately following the Effcorive Date.

5. Cancellation and Conversion of Membership Ioterest. All oursmnding shares of
WPH immediately pricr to the Effective Date shall remaein ouistanding and unchanged as of the Effective
Date. All ounstanding membership interests of 3 Corners ghall be desmed cancelled ag of the Effective
Date, and such membership interests will be converted into one share of srock of Survivor.

N WITNESS WHEREQF, the partes have executed this Plan of Merger a5 of the day
and year first above written.

3 Cornezrs Property, L1C, a Florida
limited Liability campany

By: Tavistock Corporstion, a Florida
Corporution, its sole and managing
member

Windermere Property Holdings, Ino., &

Flarida m}cmﬁm . —
Wilmess ; E é By: :374/_2&_, ’?:: :“

Name: “jyler Pigrey S

- - Tide:___¥Wice Premident 7 —
Wimess O )
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