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ARTICLES OF MERGER % e % .
BETWEEN - Z o
FLORIDA RSEDELRAY, Ivc. ' PAVOCOBTHAG %0 S22
— 2oo
FLORIDA RSVDELRAY, LLC % e
T A
Pursuzt to Sections 6071107, 607.1108, and 607.1109 of e Florids Busitess Carporation Act, Florida &2 5%
RSUDelray, Inc., » Florids ocorporation, doctrmont #PS80G0037488 (the “Marging Corportion) end Floride =

[ et
RSUDclray, LLC, o Delaware limited liability company (the “Surviving Enthy™), heroby adopt the fotiowing < o
Articlos of Marger for the purpose of effecting the merger of the Merging Corporation info the Surviving Entity
(the “Merger™), which will bo the swrviviog corporstian. '

ARTICLE L A copy of the Agreament and Plan of Marger {fhe “Plan™) is attached hereto ag
Exhibjt A, [The exhibits refarenced in the Agreement mnd Plan of Merger are not part of e plan
of merger required under the Aot and huve nof bess ncluded ] '

ARTICLE IE. The Mergee shall becoma affsctive {"Effective Date”) npon fSling.

- ARTICLE . The Plan wag apmroved by the Merging Corporation in accordance with Seotionx
607.1101 and 607.1103 of the Floridse Business Corporntion Act as follows: a) by the Board of
Dirwctors on July 26, 2008; a0d b) by the Sharsholders on July 26, 2006,

ARTICLE IV. The Plan wax approved by Serviving Earity in rovordance with the applicable lzws

of Delaware a5 follows; a} by the Board of Managors on August 7, 2006; and b) by the
Stockholders on August 7, 2006,

ARTICLE V. The addrews, inchuding street and number, of the principal office under the laws of

tho state of Delawars of dw Surviving Entity is 1740 N.W. Second Strect, Delray Beach, Florids
33444,

ARTKCLE VL. The Surviving Entity i desmed to have aypointed the Florida Seceeiary of Siate a5
it agant for servioe of process In x procooding fo cnforce any obligetion or rights, i any, of
dissenting sharcholders of the Mergiog Corporetion, '

ARTICLE VIL The Surviving Entity hias agresd (o promptly pay to the disserting sharchokders, of

the Merging Carporation, if any, the emount, if any, to which they are entitied under Rection
607.1302 of the Florida Business Corporation Act.

TN WITNESS WHEREOF, the undsrsigned have cxconted these Articles of Merger an of the 7ik day of
August 20085,

FLORIDA REI/DELEAY, INC., a Florids corporatiosn

. Nama: Ronald §. Pi

‘Fitle: President

FLORIDA RSVDELRAY, LLC, o Delawazs lmitnd
lishility compeny

L v g
- Nams: 1
Title: Prosidont
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ACREPMENT AND PFLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated 22 of Aungnst 7, ms(:h.-s

“Pipn’), iz by end betwern Florida REVDelray, Inc., & Fioride corporation (the “Corporgtion™,
and Floride RSIDelray, LLC, a Delawnrs Hmited Hability company (he “LLC™. The
Cmﬂmundehmmﬁww&uudmm?,Mnl “Meiging Entity”, and
collzctively, a5 the “Merging Extitles™,

L Declamtions, mcmmmammmymmmmmm‘

the laws of the State of Florida, having avthorized 1,000,000 sharcs of cormmon stock, ne par
velue {the “Comon S{ock™), 26,470 of which arc issued and owstanding and are owned by the
shgreholdess of the Corpotstion as set fordh on Exhibit A amached bereto. The LIC iz &
Delavwars limited lisbility compmy duly orgenized and existing wmder the laws of the Sute of
Delaware, one hundred percent {(100%) of the limited Hability compeny inferest:of which is
owned by the Corporatlon.

2. The Merger, AtthuEﬁ'wnveT'm(ashmnﬂnrdeﬁnaé} the Corporation shall
be merped with and into the LLC {the “Meger™), which shall sur¢ive e Merger (fhe “Survivige
Entity™) and be governed by the laws of the State of Delawnre,

xubssquenltutheEﬂmhveﬁma,ﬂmeuﬁmdemmnaﬁhn Surviving Eatiry shall be
the Certificate of Formation of the [LC immedintely pnior to the Effective Time. On and
subsequent to the Effective Time, the Limited [dability Company Agreoment set forth on Bxhibit

§ attached hereto {the “LLC Agreement™) shall be the Limited Liability Compeny Agrecment of
the Surviving Entity.

4, Effect of the Marger, At the Effeutive Time, the existencs of the Corporation and
the LLC hail be merged and continucd in the Surviving Batity, and the Surviving Prtity shell be
dmmﬁdlcannnuahﬁnmanﬂymdidmyafmhh{ugmgﬁnmy The Surviving Entity ghall
be subisct to all the liahilitics, chligations and dutics of each Merging Bnfity, and shall without
the necessity of any conveyances, axsignwient or trangder become the owner of alf of the asgety of
wayﬁzﬂmdmmcﬂybewnmmmmmﬁmﬁm

g Liabilifies. &&eM&MWWM@M&W&:&
lizhiiities of the Corporation and the LELC, and ali debis, liabilitics, obligations and contucts of
the Corperation and the LLC, respectively, matmred or anmstured, whether accrued, sheolute,
gontingent or otherwise, whether or not refiacied or reasrved againgt on balanoe shoefs, books of
account ar reeords of the Cowporation or the LLL, as the case may be, shall become those of the
Surviving Batity and shall not be raleased or impaited by the Merger; sad all fights of creditors
and other oblipgees and all Hens on property of sither ¢ LLC or the Corpomation shali be
preserved unimpaired subseguent to the Merger,

pg, At the Eﬁwﬁve Time:

{2}  Each bholder of shaves of Common Btock {other than Exciuded Shares {axs
definzd below)} issusd and cutztanding immediately pricr to the Effective Time shall receive
mmw%mmm(udﬁmdmmLLcmw}ef&eSmmm
the total number of shames of lssusd and outstanding Common Siock (ather than Excluded

ASE00016. -1-

LB/P8 ZDYd HISAS NOILIPHDNOD 12 9ZESRLBB5EE BE ST

388z /48/88



Shares) held of record by such holdey Immedintely prior to the Effective Time; provided
however, that Dissenting Shares (as defined below) shall net be so converied or yepreazat the
right to recelve the foregoing conalderation, bot the holders of such Diszenting Shares ahall only
be entitled to such rights &s are provided by applicable law.

For the purposes bereof, “Bxcluded Shares™ means shares of Comman
Stock thaf are sither ) owned by the Corporation or by any direct or indirect subgidiary of the
Mnm(ﬁ}hembymm&thcﬁmmmamenﬂﬂe&tomdhmmﬁdy

appraisal for 2och shares of Common Stock prsuant to, end in compliges with, the -

yrovisions of applicable law (the ‘E:WM

© mzmmdmwmpanyt:mm:mmm@m'wm
Corpotation ghall, at the Effective Time and by virtoe of the Merger, be canceled without'
conzideration theyefor.

5] Mahmsd&mmnﬁwkshﬁm[mmﬁnomﬁngm&shnﬂ
automaticalfy be cancelled and shall cease to exist, and sach holder of a certificats thet
immediately prior to the Effective Time represented any shares of Common Stock shall ceaze to
have auy rights with respect thereto, ¢xeept the rght to receive Common Bhares fo be puid in
zonsideration therefor upon surrender of snch ceriificate in accordanet with Section §{x).

7. Iosurance. At the Effective Time, the Swrviving Exntity will continue 2l insurance

policies maintained by the LLC and which mmeﬁﬁ, if any, immedistely prior to the Bffective
Time of ths Merger,

The members of the Board of Diregtors of the Corporation st the
Effachve‘rtmcsha]l congtituie the inital Board of Managers of the Surviving Entity In
accordance and subject to the terms and sonditions of the LLC Agrecment. The managers of the

LLC nre the individuals listed below, nntil their mxccessors are duly slectad and quslified or their
carlier resipnation.

Managers Busingss Addreas
Ronald 1. Pugh 2600 W. M. Houston Road
- Houston, Tekan 770638

H. Rodney Burnas . 2251 Btemmone Trall
Dallns, TX 75220

Advin A, Perells, Jr, : 2251 Stemmons Trall
Dallaz, TX 75220

Jemes D, Kennedy, Jr. 1740 N.W. Second Strost

) Delray Beach, Florida 33444

John DeGearge 1740 N. W, Scoond Stroet

Delray Beach, Florida 33444
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Robert A. Vitale 1740 N.W. Sccond Street

Dchay Beach, Plorida 33444
5. Ratification by Shareholders, This Plan ahs!l be submitted to the sharcholders of

ths Corporation for retification and confinnetion in accordanos with applicsble provisions of w
and the Axticles of Incorporation and Bylaws of fhe Corporation, The Corpomtion and the LLC
#hall proceed expeditionsly and cooperste fully in the procurement of any other consents and
Wmmd&zmﬁnsnfwoﬁmmmrhﬁuﬁsﬁwﬁmnfdluﬂmmqﬁmnm

prescribed by law or otharwisc, nacessary for eonsummetion of the Merger on the terms hersin -

provided, including, withoot limitation, the preparetion and subisission of all necessary filings
mnd certificizs with the applicable regulatory authorities, for approval as required by law.,

10.  Effective Time. Subject to the terms sad upon satisfaction of ail requiremnents of
law and the conditions spscified in this Flan, the Merger shall become effective, and the
Effective Time of the Merper shall comm, & the later date and time of effectivensss of the
Articles of Merger approving the Merger issued by the Scoretary of State of the Stare of Flerida

or the Certificate of Merger approving the Mexger issued by the Scerstary of State of the State of
Delawsse (the “Bifective Timg").

1i.  Tex Mujters, For U.5, federal tax purposes (and sinte and local tax purposes
‘where applicable), the shareholders, the Comporation and the LLC intend () forthiz Planto be a
“plan of rearganization”; {i) for the Merger to constitute & fax-fies “roorganizetion”™ within the
meaning of Ssotion 368(8)(1)}(F) of the Iimernal Revenue Codo of 1986, a3 amended; and (HI) for
the LLC to be trcatsd a8 an “8™ corporation fram and after the Effertive Time, md 1o effoct such
intended frestment, the shareholders of ths Corporation adopted & Plan of Recrganization
pursusnt i which () the shareholdors suthorized the proper officers of the LLC o execuie and
fils with the Internai Revepns Service & Form 8832, Entity Clamtification Electlon, slecting 10
have the LLC classifisd as an sssociation taxable as a sorporstion effective as of the date of its
foemation and (i) each shareholder exectuted, and caxsed his or her spouse, if applicable, o
executs ¢ Shareholder Consent Staternernt o 8 Corporation Eleotion, which consent statement
will be attached to & Form 2553, Election By  Small Business Corporation, clecting € clasalfy
the LLC a8 an § corporation as of the Effective Time, and anthorized the proper officers of tho
LLC to filo such Form 2533 and consent statements with the Intemsal Revenue Service.
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N WITNESS WHEREOF, the Corporstion and the LLC hav i
: REOL, ¢ caused this P
execulad by their duly anﬁmmdrmmtaﬁvcsuoﬁhcdatsﬁmtabawﬁﬁm an g0 be

FLORIDA RSVDELRAY, INC.

-

B;

57
Nemsz: Ronald J, %-
Title: Prosidont Fugh

FLORIDA REIDELRAY, LLO

By: [

Name: Rouald 1,
Title: Pregidont
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