p.00I/011  F-118

_Gsc-zﬁﬁzﬁﬂ 04:0%mm  From-BAKERSHOSTETLER 4078410188 T-128

Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of Stae

e Electronic Filing Cover Sheet

““Note: Please prlnt this page and use it as a cover sheet. Type the fax audit
nunber (shown below) or the fop and bowom of ali pages of the document,

(((HO00D0067027 3)))

Note: DO NOT hit the REFRESH/RELOAD bution on your browser from this
page. Doing so will generate another cover sheet.

e

To: o ) -
Division of COrZporarions ) ' - -
Fax HNumber : {850)922-4000

From:
Account Name : BAKFR 3 HOSTRETLER LLP

Account Number : T18850000077
Fhone : {407)649-4043
Fax Numbers : (407)841-D162

Pm 417
Cyrpovations

2

o DEC 26
Divisitn o

-~

Kecaend

MERGER OR SHARE EXCHANGE ~ .
MPI CAPITAL (FLORIDA), INC.

erfificate of Stawus
[Cértified Copy” T |
age Count

—— = —— v

Electronic Filing Menu CorporafeFiling ~ Public Access Help
e
hitps://ecfss] .Ados.siate.fhus/scripts/efilcovr.exe 12026/00



ARTICLES OF MERGER
Merger Sheet

MERGING

EAST ORLANDO DEVELOPMENT CORPORATION, a Florida corporat[on
document number P97000035666

INTO

MPI CAPITAL (FLORIDA), INC., a Florida entity, P98000074203

File date: December 26, 2000, effective December 31, 2000

Corporate Specialist: Karen Gibson
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STATE OF FLORIDA
ARTICLES OF MERGER 7
oF ' .

EASY ORLANDO DEVELOPMENT CORPORATION w "
(a Florida corporartion) - %,

INTO - =

MPI CAPITAL (FL.ORIDA), INC.
(2 Florida corporation)

-

Pursuant 1o Section 607.11035 of the Floridz Business Corporartion Act, the undersigned
corporations adopr the following Articles of Merger. The name of the surviving corporation, upen the

effective date of merger, will be MPI Cagial (Florida), Inc.

ADOPTION OF AGREEMENT

On the 2757 day of December, 2000, the Board of Directors of East Orlando

Development Corparation, a Florida corporation, adopred the Agreement and Plan of Merger and

recommended such Agreement and Plan of Merger to the sole shareholder of East Orlando Development

- Corporation, for approval, and on the 2/ day of Dacember, 2000, suck sole shareholder adopied the

Agreement and Plan of Merger pursuant To Sections 607.1101 and 607.1103, Florida Stammes. On the

2/=7 day of Decembar, 2000, the Board of Directors of MP{ Capiral (Florida), Inc., 2 Florida corporation,

adopred the Agreement and Plan of Merger and recommended such Agreement and Plan of Merger 10 the

sole shareholder of MPI Capiral (Florida), Inc., for approval, and on the 247 day of December, 2000,

such sole shareholder adopted the Agreement and Plan of Merger pursuant 10 Secrions 607.1101 and
607.1103, Florida Srarures.

PLAN OF MERGER
The plan of merger is as set forth in the Agreement and Plan of Merger anached hereto as

Exhibit A ("Agreement and Plan of Merger”).

Fax audir #HOO000067027 3



& v

pD:éC".ZE"ZGUU 04:03mm  From-BAKERLHOSTETLER 4078410168 T-12¢ P.003/011  F-118

EFFECTIVE DATE

The merger of the undersigned corporarions will become effective as of 12:00 a.m. on
December 3¢ ,2000. , , - _ -—

Dated: December -2/ , 2000,

ATTEST: ’ EAST . ORLANDO  DEVELOPMENT
CORFORATION, 2 Florida corporation

Fa = femee (F v, _
B os Lrnd

{SEAL)

ATTEST: =~ —~ __. ) MPI CAPITAL (FLORIDA), INC , a Florida
corporation

.ﬁ\’\\gwi w7y , .. By W
/ Faorresdn Name: ¥ Rurse e

Title: VYics PrEsin=r7

{SEAL)

Chwindows\TEMPAMmElas of Mcrg.e-x--Eas; 0;-1;a1dn Developineny Corp doc
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AGREEMENT AND PLAN OF MERGER

This Agreemeny and Plan of Merger (this “Merger Agreement™) is entered into this 2/5~
day of Ocesmas~ _, 2000, by and between EAST ORLANDO DEVELOPMENT CORPORATION, a
Florida corporation ("EODC”) and & wholly-owned subsidiary of MP} Capital (Florida), Inc., a Florida
corporation ("MPI”), and MPI CAPITAL (FLORIDA), INC., a Florida corporation (“MPIE”),

WITNESSETH:

WHEREAS, EODC is a corporation duly arganized, validly exisiing and in good
standing under the laws of the Stare of Florida, and is, as of this date, authorized t issue an aggregare of
75,000 shares of common stock, $0.01 par value (the "EQDC Commen Srock™), of which 100 shares are
issued and ourstanding; and -

WHEREAS, MPI is a corporation duly organized and validly existing under the laws of
The State of Florida, and s, as of this dare, authorized 1o jssue an aggregate of 75,000 shares of common
stock, $0.01 par value (the “MPI Common Stock™), of which 100 shares are issued andg outstanding; ang

WHEREAS, the respective Boards of Directors of EODC and the MPT deem it advisable
and in the best mterests of such corporations that a reorgunization of the corporate smucture of such
corporations as herein contemplated be conswmmared; and in accordance thergwith, thar REODC be
merged with and into MPI ({the “Merger”), with MP] as the surviving eorporation {(in its capacity as
surviving corporarion, MPI is hereinafter sometimes referred 1o as the “Surviving Corporation™), pursuant
to the provisions of the Florida Business Corporarion Act (the “Florida Act™, and jrs name shall remain
as "MPI Capimal (Florids), Inc.”; and

WHEREAS, “the respective Boards of Directars of each of EODC and MPl have
appraved and adopted this Merger Agreement and the merger described herein by written consent, and

NOW, THEREFORE, in consideration of the foregoing and the mumal covenangs
contained herein and for the purpose of prescribing the terms and conditions of the merger in such other
details and provisions as are deemed necessary or advisahlg, the parties hereby agree as follows:

ARTICLE X
THE MERGER

1.1, Merger. Subject 1o the terms and conditions of this Merger Agreement, and in
accordance with the provisions of the Florida Act, at the Effective Dare (as hereinafter defined), EODC
shall be merged with and imo MPL, the separate existence of EODNC shall cease, MPI shall be the
Surviving Corporation and its name shall remain “MPI Capital (Florida), Inc.,” and &s such shall confinue
irs existence under the laws of the Stare of Florida,

1.2, Continuation_of Corporate Existence. Except as may otherwise be sef forh

herein, the corparate exiswence and identity of MPL, with all is purposes, powers, franchises, privileges,
rights and immunities, shall conrinue unaffecred and unimpaired by the merger and the corporate
existence and identily of FODC with all irs purposes, powers, franchises, privileges, rights and
immunities, at the Effective Date shall be merged with and into that of MPI and the Surviving
Corporation shall be vested fully therewith and the separate corporate existence and identity of EQPC
shall thereafler cease, except to the extent continued by stamute.

C vrinduws\ [EMPAgreement-Plan-Mezger « EODC doe
Fax audir #HOAO0O0067027 3
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1.3.  Effective Date. The Merger shall become effective as of the date and time on
which this Merger Agreement or an appropriate certificare of merger is filed with the Secretary of State of
the State of Florids, as required by the Florida Act (hereinbefore and hereinaficr called the “Effective
Dare™).

t.4.  Nop-Taxable Merger. The parties herein agree thar the Merger effectuared
herein shall constinge a tax-free subsidiary liquidation pursuang to the terms of Section 332 of the Internat
Revenue Code (1986), as amended.

ARTICLE1] h '
NAME, ARTICLES OF INCORPORATION, BYLAWS AND
DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION

2.}. Name. The name of the Surviving Corporarion shall remain “MPI Capical
(Florida), Inc.”” on the Effective Dare,

2.2.  Bylaws. The Bylaws of MPI in existence and as in effect immediately prior to
the Effective Date shzll continne in full force and effect and shall be the Bylaws of the Surviving
Corporation

2.3.  Directors and Officers The members of the Board of Directors and the officers
of the Surviving Corporation shall be the persons holding such positions for MPI immediarely prior 1o the
Effecrive Date, and shall continue to hold such positions until the expiration of their current terms as
such, or until their earlier resignation, removal or dearh.

ARTICLETT A
CONVERSION AND EXCHANGE OF SHARES

3.1. Conversion and Cancéllarion of Shares,

{a) As of the Effective Darze, each of the 100 shares of MPl Common Stock
issued and outsranding immediately prior to the Effactive Date shall, by virtue of the Merger and without
any action on the part of the holder thersof, remain one filly paid and nonassessable share of common
stock, par value $0.01 per share, of MPL

(b) Each share of EQDC Common Stock issued and outstanding
immediately prior to the Effective Date shall, by virtue of the Merger and without any action on the part
of the holder thereof, automatically be cancelled. Each share of EODC Common Srock held in weasury
immediarely prior 1o the Effective Date shall be cancelled by virtae of the Merger.

3.2.  Exchange. Promptly following the Effective Dare of the Merger provided for
herein, the holder of each of the certificaes evidencing ownership of shares of EODC Common Stock
shall surrender the cenificates representing such shares of BEODC Commeon Stock 1o the Surviving
Corporation for cancellation.

ARTICLE IV
GENERAL

4.1.  Termination gnd Abandonment. Ar any time prior v the consummation of the
Merger, this Merger Agreement may be terminated and the Merger abandoned by the Board of Directors
of EODC. ' ' o o

CA\windows\TEMMABemem-Platt-Mergst - EODC dog Page2
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42,  Amendment. This Merger Agreement may be amended ar any time prior to the
Fffective Dare with the mutual consent of the Boards of Directors of the parties hereto; provided,
however, that this Merger Agreement may not be amended after it has been adopted by the shareholder of
EQODC in any manner which, in the judgment of the Beoard of Directors of EODC, would have a material
adverse effect on the rights of such shareholder.

43,  Goveming [.aw, This Merger Agreement shall be governed by and constined in
aceordance with the laws of the State of Florida.

44, Couwerparss, This Merger Agreement may be executed in one or more
counterparts, 2ach of which shall be desmed 1o be an original and ali of which taken together shall
consTme one iNsIrument.

4.5.  Walver. At any time prior w the Effective Dare, the parties may, by wrigten

agreement, (i) extend the time for the performance of any of the obligations or other acts of the parties

. hereto, (ii) waive any indccuracy in the statements comntained jn this Merger Agreement or in any

document delivered, or {§ii) waive compliance with any of the covenamts, conditions or agreements
contained in this Merper Agreement.

IN WITNESS WHEREOF, the undersizned have executed this Agreement and Plan of
Merper as of the day and year first above written.

EAST ORLANDO DEVELOPMENT CORPORATION,
a Florida corporation
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