PO OISTIS

FRIEDMAN, ROSENWASSER & GOLDBAUM

A PARTNHRSHI OF PRDFHSSIONAL ASSOCIATIONS
ATTORNBYSAND COUNSELORS AT LAW
THE PLAZA » SUITH 801
5335 TOWN CENTER ROAD
BocA RATON, FLORIDA 33488

TELEMIONE (561) 395-5511 TELRFAX {561) 268-9274

November 14, 1996

Corporate Records Bureau
Division of Corporations

Department of State D2 S5 — o>
P.O. Box 6327 S HATA796-<011 ) —-m e
Tallahassee, Florida 32314 e d -2 T R Y

Re:  Filing of Articles of Incorporation for FNH & CG, INC.
Our File. 313,1000

To Whom It May Concern:

[ enclose an original and a duplicate of the Articles of Incorporation and Designation of

Registered Agent form regarding the above-referenced corporation.

The original is to be filed in your office and the copy certified and returned to this office
in the self-addressed stamped envelope provided herein. Also, [ enclose a check in the amount
of $122.50 representing the filing fees.

If you have any questions, please do not hesitate.to contact me.

Very truly yours,

Rebo-

Ilefie.Ratner,
Legal Assistant

cC: Ronald N, Rosenwasser

Enclosures
e,
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ARTICLES.OF.INCORPORATION
OF
FNH&CG, INC.

Article $
Name

The name of the corporation is FNHACG,INC.

Article I}
Duration

This corporalion shall have a perpetual existence.

Artlcle [l
Purponse

This corporation is organized for the purpose of transacting any and all lawfu! business.

Article IV
Address

The principal place of business and malling address of this corporation shall be:

One Park Place, 621 NW 53rd Street, Sulte 370, Boca Ratoi, Florida 33487

Articlo V
Capltal Stock

This corporation s authorized lo issue Ten Thousand (10,000) shares of One Cent ($.01) par vatue common
stock.

Article VI
Initial.Ragistered Office.and Agent

The streel address of the Initial registerad office of this corporation is One Park Place, 621 NW 53rd Streel,
Suite 370, Boca Raton, Florida 33487, and the name of the initial registered agent of this corporation at the
address is JEFFREY LICHTENSTEIN.

Article VIl
Initlal Board of Directors

This corporation shall have the following number of directors initially: two (2). The number of directors may
be either increased or decreased from time to time by the Bylaws but shall never be less that one {1). The
names and addresses of the initial directors of this corporation are:
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Name: Addreas:
Jaffray Lichtenstaln One Park Place, 821 NW 53rd Street, Sulte 270,
Boca Raton, Florida 33487

Paul Lichtenstein One Park Place, 621 NW 53rd Streat, Suite 370,
Boca Ralon, Florida 33487

Article Vil
Incorporatars

The name and address of the person signing these Arficles are: Jefirey Lichtenstein, One Park Place, 621
NW 53rd Street, Sulte 370, Boca Raton, Florida 33487,

Article IX
Powaers

This corporation shall have all of the corporate powars enumerated in the Florida Business Corporation Act.

Article X
Amendment

This corporation reserves the right lo amend or repeal any provisions contained In these Articles of
Incorporation, or any amendment herato, to the fullest axtent permitted by law.

IN WIT NE‘§S WHEREOF, the undersigned incorporator has execulsd these Articles of Incorporation on this
2 ¥ day of _Scokenfis, 1096,

Jeffrey Lichtenstein, tncorpc?ﬂr

J1Aa1025
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CERTIFICATE OF DESIGNATION
REGISTERED. AGENT/REGISTERED_OFFICE

Pursuant to the provisions of section 607.0501 or 617.0501, Florida Statutes, the undersigned corporation,
organized under the laws of the State of Florida, submits the following statement In designating the reglstered
office/registered agent, in the State of Florida,

1. The name of the corparation Is: FNH&CG, Inc,
2. The name and address of the registerad agent and office Is:

JEFFREY LICHTENSTEIN
One Park Place

621 NW 53rd Streel, Suite 370,
Boca Raton, Florida 33487

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF PROCESS FOR THE
ABOVE STAT. o CORPORAT!" N AT THE PLACE DESIGNATED IN THIS CERTIFICATE, | HEREB®
ACCEP 1t #PPCINTMENT AS REGISTERED AGENT AND AGREE TO ACT IN THIS CAPACITY. |
FUR!ATR AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE
PROFL. &7 soMb ETE PERFORMANCE OF MY DUTIES, AND 1 AM FAMILIAR WITH AND ACCEPT
THE OB! '3ATIOM. 1= - " POS 1 G} AS REGISTERED AGENT.

Signature:

Date:

MAarozs
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FRIEDMAN, ROSENWASSER & GOLDBAUM

A PARTNEHSING OF PROFBSSIONAL ASSOCIATIONS
ATTORNBYSAND COUNSELORS AT LAW
THB PLAZA = SUITE BH
3155 TOWN CENTER ROAD
BocA RATON, FLORIDA 33486

TELEPHONE (561) 395-351) TELEFAX (561) 368-9274

May 20, 1997
FCIOI0 1 S I_:;_*’_'.I':"‘-:-_i—:l
S5/ 22/9 -0 TasT--010
PO Doy 27 T e O
0. Box
Tatlahassee, FL 32317

Re:  Articles of Merger of Florida New Homes and Condominium Guide, Inc. into
FNH&CG, Inc,
Our File; 313.1000

Dear Sir or Madam:

Enclosed is an original copy of the Articles of Merger for the above-referenced company and
a check in the amount of $70.00 made payable to Secretary of State for the filing fees, We have also
encloscd a duplicate copy of the Articles of Merger and a self-addressed stamped envelope for use
in returning an acknowledgment of receipt to our office.

Should you have any questions, please do not hesitate to contact our office.

Sincerely,

Ul Pk

ene Ratner,
Legal Assistant

Enc.
cc: Paul Lichtenstein (w/o enc.)

leffrey Lichtenstein (w/o enc.)
Ronald N. Rosenwasser
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ARTICLES OF MERGER
Mearger Sheet

FLORIDA NEW HOMES AND CONDOMINIUMS GUIDE, INC., a Maryland
corporation, 853914

INTO

FNH&CG, INC. which changed its name to

FLORIDA NEW HOMES AND CONDOMINIUMS GUIDE, INC., a Florida
corporation, P96000095715.

File date: May 22, 1997

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ENH&CG, INC,
{a Florida Corporatiop}
Pursuant to the provisions of Sections 607.1101, 607.1 103, 607.1105, and 607.1107 of the
Florida Business Corporations Act, the undersigned Florida and Maryland corporations adopt the
following Articles of Merger for the purpose of merging FLORIDA MEW HOMES AND
CONDOMINIUMS GUIDE, INC. {the “MERGING CORPORATION") into ana with FNH&CG, INC.

(the “SURVIVING CORPORATION* and collectively with the MERGING CORPORATION, the
“CONSTITUENT CORPORATIONS"):

1. The names of the undersigned corporations and the States under the laws of which
they are respectively organized are:

Name of Corporation State of Orgznization
Florida New Homes and Maryland

Condominiums Guide, Inc.

FNH&CG, Inc. Florida

2. The name of the surviving corporation is FNH&CG, Inc., and it is to be governed by
the iaws of the State of Florida.

3. The laws of the State of Maryland, under which the Merging Corporation is
organized, permit the merger described herein.

4, The plan of merger (the "Plan") is attached hereto as Exhibit A.

5. The effective date of the merger shall be the date of filing of these Articles of Merger
are filed with the Depaitment of Assessments and Taxation of the State of Maryland.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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8. The Plan was adopted by the shareholders and directors of the respective

CONSTITUENT CORPORATIONS as follows:

Corporation
FNH&CG,Inc.

Florida New Homes and
Condominiums Guide, Inc.

Dated: March 31, 1997

MERGING CORPORATION

FLORIDA NEW HOMES AND
CONDOMINIUMS GUIDE ING.

By: / /&4‘5

Jeffrey Lichtens :n President

17

aTrEST:_//"
Secretary

(Corporate Seal)

t3afo2d
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Date Plan Adopted
March 31, 1997
March 31, 1997.

SURVIVING CORPORATION
FNH&CG, INC.

PRES

/fﬂ/ y Lichtenstein, President
ATTEST: 'E EIZ‘Q

Secretary
{Corporate Seal)
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STATE OF FLORIDA

)
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this 31st day of March, 1997, by
JEFFREY LICHTENSTEIN and PAUL LICHTENSTEIN, who certified that they are the duly elected
President and Secretary, respectively, of FLORIDA NEW HOMES AND CONDOMINIUMS GUIDE,
INC., a corporation_orgarized and existing under the {aws of tne State of Maryland, who are

personally kno@\r who have produced as identification and who
di%m:})[CIRCL AS APPLICABLE] take an oath,

&_Qéj/w J/L/ldaecw ﬁ\)@ﬂ’lwl ' ILENE FRANCES RAINER

Notary Public, State of Florida ] gg:uggzlng;r;:m::g-ﬁ?s- 7
No. (C321822

18,
Name: IL“’/’W ]3[(*11(’35 Etrf’nW )"’-’”‘""""' Hoteren,
(SEAL)

My commission expires; [0 b-F7

3tna1024
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STATE OF FLORIDA

)
COUNTY OF PALM BCGAGCH )

The foregoing insirument was acknowledged before me this 31st day of March, 1997, b;
JEFFREY LICHTENSTEIN and PAUL LICHTENSTEIN, who certified th.at they are the duly eiect.e
President and Secretary, respectively, of FNH&CG, INC., a corporation organized and exisung
under the laws of the State of Florida, who -2 personally known tg"'me of)who have produce
as identification and who did/did not [CIRCLE AS APPLICABLE] take

an oath,

QOﬂWL (me KM\ ILENE FRANCES RATNER

Notary Public, State of Florida N;r: "“ ¥y Cormn E:.m. 10-6-97
% puBLIC é‘ Bandey By Service Ing
@

Name; / lepe Fm/)’)cg )chb’)@\/ SrAG/ M. (C321822

Tordy e { Jotes L1y
(SEAL)

My commission expires; [O - 6 - C]-?

Ji1da1g24
050697, 1042090996, 1133




AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER ("AGREEMENT"), dated as of tne
31st day of March, 1997, between FNH&CG., INC., a Florida corporation (the "SURVIVING
CORPORATION"), and FLORIDA NEW HOMES AND CONDOMINIUMS GUIDE, INC., a

Maryland corporation {the "MERGING CORPORATION" (the parties are sometimes
hereinafter collectively referred to as the "CONSTITUENT CORPORATIONS"),

INTRODUCTION;

I The authorized capital stock of the SURVIVING CORPORATION consists
of ten thousand (10,000) shares of $.01 par value common stock.

I The issued and outstanding common stock of the SURVIVING
CORPORATION is held as follows:

STOCKHOLDER NAME: NUMBER QOF SHARES OWNED:
Jeffrey Lichtenstein 50
Paul Lichtentstein 25
Neil Hoffman 25

I, The authorized capital stock of the MERGING CORPORATION consists of
(5,000) shares of $0.00 par value common stock.

V. The issued and outstanding capital stock of the MERGING COMPANY is
held as follows:

Jeffrey Lichtenstein 50
Paul Lichtenstein 25
Neil Hoffman 25

311023
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V. The Board of Directors and stackholders of each of the CONSTITUENT
CORPORATIONS have deemad it advisable and to the advantage and welfare of said
Corporations and their respective stockholders that :

A, the MERGING CORPORATION change its place of organization from
Maryland to Florida, where said corporation’s principal corporate offices are located and
business is operated: and

B. the foregoing change of place of organization be effectuated by the
MERGING CORPORATION merging with and into the SURVIVING CORPORATION as
authorized under and pursuant to the provisions of Sections 607.1101 and 607.1107 of the
Florida Business Corporation Act, in a transaction intended to qualify as a tax-deferred
reorganization under Sections 368(a){(1}(A) (concerning statutory consolidations or
mergers) and/or (F) (concerning mere change in identity, form, or place of organization of
one corporation) of the Internal Revenue Code of 1986, as amended (the “Code”);

and have authorized the execution of this Agreement.

NOW, THEREFORE, the parties to this Agreement in consideration of the premises
and the mutual covenants, agreements and provisions herein contained, do hereby agree

that the MERGING CORPORATION shall be merged with and into the SURVIVING
CORPORATION and the SURVIVING CORPORATION shall be the surviving corporation
by virtue of such merger under the Florida Business Corporation Act, and do hereby further
agree upon and prescribe the terms and conditions of said merger, the mode of carrying
the same into effect and the manner of converting the shares of stock of the MERGING
CORPORATION into the shares of stock of the SURVIVING CORPORATION as follows:

1. On the Effective Date (as hereinafter defined), the MERGING
CORPORATION shall be merged with and into the SURVIVING CORPORATION and the
surviving corporation shall be the SURVIVING CORPORATION,

2. Commencing on the Effective Date, the SURVIVING CORPORATION shall
continue to conduct the business enterprise of the MERGING CORPORATION with the
assets of the MERGING CORPORATION.

I al1g2)
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3. The manner of converting the outstanding shares of capital stock of the
MERGING CORPORATION into shares of the SURVIVING CORPORATION shall be as
follows:

a. The holders of the shares ot capital stock of the MERGING
CORPORATION shall surrender the certificates representing such shares to the Secretary
of the SURVIVING CORPORATION within five days after the Effective Date.

b. Each share of capital stock of the MERGING CORPORATION, issued
and outstanding on the Effective Date shall, without any action on the part of the
stockholders thereof, be deemed canceled as of the Effective Date:

c. No shares of the capital stock of the SURVIVING CORPORATION
shall be issued to the stockholders of the MERGING CORPORATION because the
stockholders of the MERGING CORPORATION and those of the SURVIVING
CORPORATION are identical and their respective proprietary interests in, and percentages
of ownership of, the CONSTITUENT CORPORATIONS are identical. Likewise, no shares
of the capital stock of the SURVIVING CORPORATION need, therefore, be issued to the
stockholders of the MERGING CORPORATION in order to evidence and represent their
continuity of proprietary interest in the business of the MERGING CORPORATION, and
the assets whereby such business is conducted, for the purposes of qualifying as a
reorganization under Section 368 of the Code.

4. The terms and conditions of the merger hereunder are as follows:

a. Each party shall pay its share of the expenses of carrying this
Agreement into effect and of accomplishing the merger contemplated herein.

b. On the Effective Date of the merger, the separate existence of the
MERGING CORPORATION shall cease and the surviving corporation shall be the
SURVIVING CORPORATION in accordance with the provisions of the Florida Business
Corporation Act. The SURVIVING CORPORATION shall possess all property, real and
personal, and all debts due to the MERGING CORPORATION shall be vested in the
SURVIVING CORPORATION, and all property, rights, privileges, powers, franchises and
all other interests of the MERGING CORPORATION shall thereafter be the property of the
SURVIVING CORPORATION, and all debts, liabilities and duties of the MERGING
COPPORATION shall thereafter attach to the SURVIVING CORPORATION and may be
enforced against it to the same extent as if such debts, liabilities and duties had been
originally incurred or contracted by the SURVIVING CORPORATION.

3131023
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C. If at any time the SURVIVING CORPORATION shall consider or be
advised that further assignments or assurances in the law or any things are necessary or
desirable to vest in the SURVIVING CORPORATION, according to the terms hereof, the
title to any property, rights, privileges or franchises of the MERGING CORPORATION, the
proper officers and directors of both parties hereof shall and will executé and make all the
proper assignments and assurances in the law and do all things necessary to vest in the
SURVIVING CORPORATION title and possession of all such property, rights, privileges
and franchises, and otherwise carry out the purposes of this Agreement.

d. The by-laws of the SURVIVING CORPORATION in effect on the
Effective Date shall be and remain the by-laws of the SURVIVING CORPORATION until
the same shall be aitered, amended or repealed as therein provided.

e. On the Effective Date, the directors and officers of the SURVIVING
CORPORATION shall become:

Name; Title:
Jeffrey Lichtenstein Director; President.

Paul Lichtenstein Director; Vice President; Secretary;
Treasurer.

until the next annual meetings of stockholders and board of directors and until their
successors shall have been elected and qualified.

5. This Agreement will become effective when it has been duly adopted,
accepted and authorized by the Boards of Directors and stockholders of each of the
CONSTITUENT CORPORATIONS,

6. The Effective Date of the merger shall be the the date that Articles of Merger
are filed with the Office of the Secretary of State of Florida and the Department of
Assessments and Taxation of the State of Maryland.

7. The articles of incorporation of the SURVIVING CORPORATION in effect on
the Effective Date shall continue in full force and effect as the Articles of Incorporation of
the SURVIVING CORPORATION, as amended pursuant to Section 8 hereof, and until
further amended in accordance with applicable law.

3tNa1023
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8. Article One of the Adicles of Incorporation of the SURVIVING
CORPORATION is hereby amended on the Effective Date to change the name of the
SURVIVING CORPORATION from "FNH&CG, INC." to "FLORIDA NEW HOMES AND
CONDOMINIUMS GUIDE, INC."

9. Notwithstanding anything to the contrary herein, this Agreement, once
executed, may be, in the discretion of the respective Boards of Directors of the
CONSTITUENT CORPORATIONS, amended (subject to applicable law) or terminated by
the joint written consent of the Board of Directors of the CONSTITUENT CORPORATIONS
at any date prior to the Effective Date.

IN WITNESS WHEREOF, this Agreement is signed and sealed by the duly-
authorized officers of each party hereto as of the day and year first above written.

VIVING CORP MERGING CORPORA

FNH&CG, Inc. FLORIDA NEW HOMES AND
CONDOMINIUMS GUIDE, INC.,

/2 Y -

Jeffrey Lichtghstein g band Jefirey Licm,e(stéir?'} PReSig v

Its; Presidenf ‘ its: President
ATTEST: _|, " ATTEST: @/

Secretary Secretary

NAato23
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STATE OF FLORIDA )
)ss.
COUNTY OF PALM BEACH )

Personaily appeared before me on this 31st day of March, 1997, the above-
named JEFFREY LICHTENSTEIN (and) PAUL LICHTENSTEIN, know to me as the
President (and) Secretary, respectively, of Florida New Homes and Condominiums Guide,
Inc., a Florida corporation, who is (or are) personally known tho have produced

as identification and who (did /

[circle one] take an oath.

—

- LENE FRANCES RATNER

N My Comm Exp, 10~

! oot p. !0-6-~47

S\ punn 1) Bonded By Soni CCZW)’L?_ \9' o | %"’L
&\ & o cc’%z%e " G

) - "
L whhen (o Notary Public, State of Florida

Name; /Lﬂf)d ﬁ/(m./,é.f ﬁf?’né”/

(SEAL) _
My commission expires: [O 6-77

3tai023
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STATE OF FLORIDA )
) ss:
COUNTY OF PALM BEACH )

Personally appeared before me on this 31st day of March, 1997, the above-
named JEFFREY LICHTENSTEIN (and) PAUL LICHTENSTEIN, know to me as the
President (and) Secretary, ng\gaectively. of FNH&CG, Inc., a Florida corporation, who is (or
are) personally known toc_n:/o‘r who have produced _

nd who (did @[circle one] take an oath.

as identificatio

""‘--..
o ENE sRane

£S RATNER
Y Yy Con
l\;gﬂr{\lgv B‘I’“ dg:; lg! £xp. 10- 1;?_97 (\OQ&N?. %w MM
). Service ing

w8 'A"’No (21827 Notary Public, State of Florida

TR oeaan
~:/L’3/7(’ 6&??(65 B{‘/W?V

My commission expires:_/0 ~6-97

(SEAL)
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