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Curt‘:ﬁen;e of Merger
or
Florida Limited Partaership oy Linaited Liakility Limited Partyership

ghe following Certificute of Merger is submitied in acoordance with 5, §20.2108, Florida
tatutos,

ml}lzs‘ra The exact name, forn/entity type, and jurisdiction for each merging party are vy
follows:

Kimbel) Hill Marhella Batates ~ Florida Hirsited pertoesshiy — 7 O

Limited Partnership
Kinball Hill Homeg Florida Inc Florids corporation 77‘? 7

BECOND: The cxact name, formv/entity type, and jurisdiction of the syrviving party ar
as follows:

Name Jmisdigfion - Fomp/Batity Type
Kimball Hill Homes Florida,In Florida corporation
THIRD: The date the merges is vifcotive undor the governing laws of the

surviving party ig;, upon filing

muﬂmw dm:mnt‘neprlmwmmm :hanSUdaysaﬁumedmthis
dacument i Hled by the Flarida Department of Staty, [ serviver js not g Florjds limited
pirtnership ar ligited ijability limitd parmership, effectve date chall be a3 provided in

swrvivor's goveming statute.}
FOURTH; The merper was approved by each party as required by it goveming law,
1013
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SIFTH: If the warviving party is & foreign organization not qualified o ransact business
in thic state, e street addross and mailing sddvess of a office which the Florida
Department of Ste gy ww for the putposes of 5, 620.2109(2), F.8,, are g follows:

Srreet sdders:

Muiling address;

SIXTH: Other provisions, i any, relating 1o the merger:
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SEVENTH: Siguuure(s) for Bech Party:

(Merger must be sigaed by all gexneral partruxs of Plarids limired parmerships or mited

Linbijity Limited partmerships and by the autharized ropresentitive of sach other party.)
Name of Entity/Oxgaalzation:

or Printed
Signature(s):
see atiached sipnature page

Neme of Individual:

Fezar Filing Foes: $52.50 Per Puty
Cantified Copy: $52.50 (Qpianal)
Cartificues of Status:  §8,75 {Opticnal)
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Signature Pege to Certificate of Merger
Flovida Secrotary of State

The

Date: February 15, 2008

KIMBALL HILY, MARBELLA ESTATES

igned herehy sign the Certificate of Merger berween Kimball Hill Marbellx Estates
Limited Pertnership and Kimbsll Hil) Homes Florida, fne,

By Kimbu!l Hill Homes Fiorida, Inc.
hs: Geneval Parmey,

lis: Vice Chairmen

: N
LIMITED PARTNERSHIP

Hs: Chisf Pinancial Officer
By: %‘4— ‘
Name: O K Ve

HOMES PLORIDA, INC. .

{
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AGREEMENT AND PLAN OF MERGER _
THIS AGREEMENT AND PLAN OF MERGER dated s of February 35, 2008 (the

“Megger Agreement”), by and between Kimbell Hill Homes Florida, Inc., & Plorida corporation
(“Pgrant™) and Kimball Hill Marbella Bstates Limited Partnership, o Florida limitsd partnership
(“Subsidiary™, :

WITNESSETH:

WHEREAS, pursuant to that certain Assignment and Assumption of Limited Partnership
Interest (the “Assivnment’™), dated a3 of the date hercof, between Subsidiary and Kimgball Hill,
e, (“KHL™), KHI trensferred its limited ip interests in Subaidiary to Pureat and,

gul%’o?;ipg sach assignment, Paront {8 the scle holder of the limited partnership intesests of
ubsidiary, .

WHEREAS, the Magagement Comynittes of Parent, the Mmagement Committes of .
Kubsidiary and the Sole Stockholder af Parent decm it adviseble that Subsidiary merge with and
imo Parent and that Pavent continue av the urviving business entity, wpon the tems set forth

herein and in accordance with the laws of the State of Florida (the “Merger™;

WHEREAS, the Management Committes of Parent, the Management Committer of
Subsidiary uml the Sole Stockholder of Parent have, by resolutian, duly approved and adopted

the provisions of the Mergar Agreement, »s the plen of merger, as required by the Chapter
613.2108 of the Florida Statutes (the “Code.

NOW, THEREFORE, the partigs hereto agree as fallows:

ARTICLE X

Bffect of the Merger; Mgnner and
Busis of Converting and Cancellng Lquity Interests

Sestion 1.1, At the Effective Time (as hereinafler defined), Subsidiary shall be merged

with and into Parent, the separate imited partnership existence of Subsidiary shall cease, and

Parent shall oontinue as the surviving business entity, all with the affects provided by the Codg,
the Florids Uniform Limited Partnership Act (the “Act”) and other applicable law. Parcpt m its

capatity as the surviving buginess entity of the Merger, is hereinafler sometimes refurred w a5
the “Suryviving Businuss Eptity.”

Section 1.2, At the Effective Time, all of Subsidiary's limited partoexship interests
issued and outstanding immediately prior to the Effective Time shall, by vistus of the Marger and
without any action by Subsidiary, Parent or suy other person, be canceled and no cesh or
securities or other property shall be payahle to the Subsidiary in respect thereof.

Section 1.3, At and after the Bffective Timpe, the Burviving Business Entity shall
possess all the rdghts, privileges, immunities and franchises, of both a publio and private nature,
and be subjsct to all the duties and Lisbililes of Sobsidiary; and all dghts, privileges, immunitie
and all property, real, personal and mixed, and all debts due an whatever accounts, including
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gubscriptiony to shares, and all other choses in action, and all and every other imerest, of oz
belonging 1o Subsidiary shall be taken apd deemed to be transfarred to 2nd vested in the
Surviving Business Entity withont further act or deed; and title to any real estate, or any inteyest
therein, vested in Subsidiary shall ot revert or be in any way impaired by reason of the Metger;
and the Surviving Business Enlity shull theaceforth be responsible and lisble for all Liabilities

and obligations of Subsidiary and any claim existing or aption or proceeding ponding by or -

aguinst Subsidiary may be proeecuted to udgment s if the Merger had not taken place or the
Surviving Buginess Entity may be substituted in its place; all with the effict set forth in the under
Code or the Act, as applicable. The suthority of the officers and genorel partner of Subsidiary
shall continus with respect to the due execution in the pamm of Subsidiary of tax retums,
instruments of transfer or conveyance and cther documents where the execution - thersof is
required or convenient to comply with any provision of the Act or any contract to which
Subsidiary wes a purty or this Meurger Agreemeny.

ARTICLE 2
Effective Time

Section 2.1.  Parent and Subsidiary shall cause a Certificate of Merger o be executed
end delivecad for filing with the Secretery of State of the State of Florida, al! as providad in and
in accordeance with Code and the Act, as applicabls (the “Certificate of Merger™).

Section2.2. The Merger shail bucome effective whaa the Certificate of Merger is filed
with the Becretary of State of the State of Florida (the “Effective Time").

ARTICLE 3
Awricles of Orgunization; By-Laws

Section 3.1.  'The Articles of Organizgtion and By-Laws of Parent as in effoct at the
Effective Time shall govum the Surviving Suginess Botity.

ARTICLE 4
Miscellansous

Section4.]. This Merger Agroement may be executed in one or mare counterparts, al)
of which taken together ehall constitute ane and the sams ipstrument,

Section4.2. The intermal law Plorids will govern all questions conceming the
construction, validity and interpretation of this Menger Agresment.

Section 4.3,  This Merger Agreanent is oot intended o confbr upon agy person (other
then the parties hereto and their respective sucoessors and assigns) sny rights or remedies
hereunder or by reason hereof,
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writien above,

IN WITNESS WHEREQF, the parties hereto have cansed this Merger Agreement to be

signed by their respective officers thereunto duly guthorized, all as of the day and year first

KIMBALL BILL HOMES FLORIDA,
INC., a Flerida corporation

By ré&__
ame; C. Kenneth Love

Bts:  Yice Chairmen

KMBALL HILL, MARBELLA ESTATES
LIMYTED PARTNERSHIP, a Florida
limited partnership .

By:
Né; Edwﬁ J. Madel
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: 3. Ma B m

Its.'  Chief Financial Officer % g}
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