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: FRIEDMAN, ROSENWASSER & GOLDBAUM -
A PARTNERSHIP OF PROFESSIONAL ASSOCIATIONS
ATTORNEYS AND COUNSELORS AT LAW
THE PLAZA » SUITE 801

5355 TOWN CENTER ROAD
BOCA RATON, FLORIDA 33486

TELEPHONE (561) 395- 5511

TELEFAX (561) 368-9274
May 20, 1997
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Secretary of State -5/ 22! %_I'Eljl lRl'.'i'l'--l_llﬂ
P.O. Box 6327 AR L.
Tallahassee, FL. 32317

T sk, 00
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
acheck in the amount of $70.00 made payable to Secretary of State for the filing fees. We have also

enclosed 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, .
g@ﬁgﬂ,&acﬁm L ’~;
Ilene Ratner, \\’ = '
Legal Assistant ~o 8
.\J - ...‘-
Enc. ' "T'! '.. W]
cC: Paul Lichtenstein (w/o enc.) ‘ —_ A
lJeffrey Lichtenstein (w/o enc.) r\ e 3
Ronald N. Rosenwasser \ w2
on e 1097
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ARTICLES OF MERGER
Merger Sheet

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

FNH&CG, INC. which changed its name to

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

File date: May 22, 1997

Corporate Specialist: Thelma Lewis

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




ARTICLES OF MERGER OF Tyl
FLORIDA NEW HOMES AND CONDOMINIUMS GUIDE, INC, "/ "> .
(a Maryland corporation) IR

ENH&CG, [NC
(a Florida Corporation)

Pursuant to the provisions of Sections 607.1101, 607.1103, 607.1105, and 607.1107 of the
Ftorida Business Corporations Act, the undersigned Florida and Maryland corporations adopt the
following Articles of Merger for the purpose of merging FLORIDA NEW HOMES AND
CONDOMINIUMS GUIDE, INC. (the “MERGING CORPORATION") into and 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 Orqganization
Florida New Homes and Maryiand

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 laws 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 Department of Assessments and Taxation of the State of Maryland.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]

313%a1024
050897 1042090996 1133




6. The Pian was adopted by the shareholders and directors of the respective
CONSTITUENT CORPORATIONS as follows:

Corporation Date Plan Adopted
FNH&CG,Inc. March 31, 1997
Florida New Homes and March 31, 1997,

Condominiums Guide, Inc.

Dated: March 31, 1997

MERGING CORPORATION SURVIV c IO
FLORIDA NEW HOMES AND FNH&CG, INC.

CONDOMINIUMS GUIDE, IN

Y.

N M res 4
Jeffrey Lichten?éin, President //9’/ y Llchtensteln President

ATTEST: ﬂ/ Ll Bd vt

Secretary Secretary
(Corporate Seal) (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 grganized and existing under the laws of the State of Maryland, who are
perscnall kno@ who have produced as identification and who
di \id‘ng)[CIRCL AS APPLICABLE] take an oath.

&%ﬂé jL/Z&WA éearﬁm

Notary Public, State of Florida

fLENE FRANCLS RAINER
My Cornm Fxp. 10-6-g7

NOTARY ¢
>\ Avsuc 4518
& S

onded By Service Ing
oF 12 No. (321822

By rom [ ]ogasn,

Name: [Lene Frances Retner
(SEAL)

My commission expires: [0 6-F7
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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 FNH&CG, INC., a corporation organized and existing
under the laws of the State of Florida, who are personally known te2 me orwho have produced

as identification and who didlg:d not JCIR AS APPLICABLE] take

an oath,

Q,_Q/WL (/me mw\ -

. _ ;=\ ILENE FRANCES RATNER
Notary Public, State of Florida Norags, \ My Comm Exp 10-6-g7
‘-;; PuBLic | Bonded By Serice tns
ame: 1L6n¢_Frances Rty e o e
: SEAL Pty low | )tter L

My commission expires: | () - b - 97

31301024
0508397 1042090906 1133




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("AGREEMENT"), dated as of the
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:

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

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

STOCKHOLDER NAME: NUMBER OF SHARES OWNED:
Jeffrey Lichtenstein 50

Paul Lichtentstein 25

Neil Hoffman 25

1L, The autherized capital stock of the MERGING CORPORATION consists of
(5,000) shares of $0.00 par value common stock.

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

STOCKHOLDER NAME; NUMBER OF SHARES OWNED:;
Jeffrey Lichtenstein 50
Paul Lichtenstein 25

Neil Hoffman 25
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V. The Board of Directors and stockholders of each of the CONSTITUENT
CORPORATIONS have deemed 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 388(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 inte 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 CORPQRATION.
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3. The manner of converting the outstanding shares of capital stock of the

MERGING CORPORATION into shares of the SURVIVING CORPQRATION shall be as
follows:

a. The holders of the shares of 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 shali 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, liabilties and duties of the MERGING
CORPORATION 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.
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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 altered, amended or repealed as therein provided.

e, On the Effective Date, the directors and officers of the SURVIVING
CORPORATION shali 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.
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8. Article One of the Articles 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.

SURVIVING CORPORATION MERGING CORPORATION

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

Y/ -

Jeffrey Lichtghstein ¢ Y Jeffrey Licht,e(stéin'} PRES g &
Its: Presidenq / Its: President ,
ATTEST: ( /{9’«/ D— ATTEST: @/ ém
Secretary Secretary

I1Ma1023
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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, respectively, of Florida New Homes and Condominiums Guide,
Inc., a Florida corporation, who is (or are) personally known tofie or who have produced

as identification and who (did /

[circle one] take an oath.
TN
\\\ LENE FRANCES RATNER

e My

i NOTA Lvy y Lomm EXD 10-6"97

e/ Bonded By Service | % ﬁ %
W o O ns \Ontso

wykom | )oeen Notary Public, State of Florida

Name: E&/Ml Fmﬂéﬁl ﬁ('/nf"/

Lo
My commission expires: [0-6-97

(SEAL)
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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, re’_§\pectively, of FNH&CG, Inc., a Florida corporation, who is (or

are) personally known to@:/o‘ who have produced
as identificationrand who (did m [circle one] take an oath.

y .éﬂ_\r Lornem £xp. 10~6-g7 C‘ ]U \Q, Mﬂ’\
’_’( éﬂ m"ﬁdﬂrs&mlns ’LQ = ’aJL -
SF 2 CC321822 Notary Public, State of Florida
Poe  flotmp

Name:/&fﬂ& Fi’(lﬂc €3 Bd%@”

G
My commission expires:_/0 ’é -7 7

(SEAL)
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