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ARTICLES OF MERGER
Merger Sheet
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MERGING:

RESIDENTIAL LAND CORPORATION, a Florida corporation, document number
P97000018798

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

File date: December 27, 2000, effective December 31, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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200 S. Orange Avenue, Suire 2300
Orlando, Florida 32801

STATE OF FLORIDA
ARTICLES OF MERGER
OF A 2
7h 2 R
RESIDENTIAL LAND CORPORATION T B e
{a Florida corporation) T, v.‘;"”’
T T
INTO 1 A T
2o, % O
MP{ CAPTTAL (FLORIDA), INC. o, %
(a Florida corporasion) %f;; =
o

Pursuant T Section 607.1103 of the Florida Business Corporation Acr, the und?rsigned

corporarions adopr the following Arictes of Merger. The name of the surviving corporation, upon the

i

On the 2/sy day of December, 2000, the Board of Directors of Residential Land

effecrive date of merger, will be MPJ Capital (Florida), Inc.

ADOPTION OF AGREEMENT

Corporation, a Florida corporation, adopi=d the Agreemant and Plan of Merger and recommended such
Agresment and Plan of Merger vo the sole shareholder of Residemial Land Corporarion, for approval, and
on the 247 day of December, 2000, such sole sharcholder adopted the Agreement and Plan of Merger
pursuant 1o Secrions 607.1101 and 607.1103, Florida Starutes. On the 2717 day of December, 2000, the
Board of Directors of MPI Capital (Florida), Inc-. a Flarida corporaticn, adopted the Agreement and Plan
of Merger and recommended such Agresment and Plan of Merger to the sol¢ shareholder of MPI Capital
{Florida), Inc., for appraval, and on the 237 day of December, 2000, such sole shareholder adopted the
Agreement and Plan of Merger pursusnr 10 Sections 607.1101 and 607.1 103, Florida Sratures.
PLAN OF MERGER
The plan of merger is as set forth in the Agreement and Plan of Mergar awached hereio as

Fxhibit A ("Agresment and Plan of Merger™).

Fax audit #400000067217 0



. Dac-Z?—ﬂU 03 EZPm From-BAKER&HOSTETLER,LLP

e - ———

- 4078410168 T-g72  P.03/08 F-033

EFFECTIVE DATE

The merger of the undersigned corparations will become effective as of 12:00 a.m. on

December 515, 2000,

Dated: December 2 /5 2000,

ATTEST:

%Alh—ggﬂ._
Il 2ot '4‘"‘4"'

{SEAL)

ATYEST:

Allompsan

/ 7 i e o b

(SEAL)

— RESIDENTIAL LAND CORPORATION, &

Florida corporation

By:
Name: 7& FPos
Title:  ricxs 2 =i

MFP1 CAPITAL (FLORIDA), TNC 8

- Florida corporation

Ebﬂ°?/}éz‘““""“"€5¢$’#

Nﬂ-me:";".-o.z-p y A ey e
Title: 7 e Aot oFre

Cwndows\TEMPARISIes of Merger-Residential Land Co. doe
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AGREFMENT AND P OF MERGER

This Agreement and Plan of Merger (this “Merger Agreement™) is entered into this 2457
day of Osesmaza, 2000, by and berween RESIDENTIAL LAND CORPORATION, a Florida
corparation (“RLC™) and a wholly-owned subsidiary of MPI Capital (Florida), Inc., 8 Florida corporation
{“MP1"), and MPI CAPITAL (FLORIDA), {NC.,, a Florida corporation (“MPI”).

WITNESSETH:

WHEREAS, RLC is a corporation duly organized, validly exisring and in good smanding
under the laws of the Sware of Florida, and is, as of this date, authorized 1o issue an aggregate of 75,000
shares of common stock, $0.00 par value (the "RLC Common Stock™), of whick 100 shares are issued
and outstanding, and

WHEREAS, MPI is a corporation duly vrganized and validly existing under the laws of
the Stare of Florida, und I3, as of this date, authorized o issue an aggregars of 73,000 shares of common
stock, $0.01 par vaiue (the “MPI Commen Stock™), of which 100 sheres are issued and ourstanding; and

WHEREAS, the respective Boards of Direcrors of RLC and the MP1 deem it advisable
and in the besy interests of such corporstions thar a reorganization of the corporate structure of such
corporations as herein contemplaed be consummated; and in gecordance therewith, that RLC be merged
with and into MPL (the “Merger™), with MPI as the surviving corporation (in its capacity as surviving
corporation, MPI is hereinafter sometimes referred to as the “Surviving Corporation™), pursuant to the
provisions of the Florida Business Corporation Act (she “Florida Aci™), and its name shall remain as
“MPI Capital {Florida), Inc.”; and :

WHEREAS, the respective Boards of Direciors of ¢ach of RLC and MFPI have approved
and adopted this Merger Agreement and the merger described herein by written consent: and

NOW, THEREFORE, in consideration of the foregoing and the mumal covenanrs
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 advisable, the parties herehy agree as follows:

ARTICLEL
THE MERGER

1.1, Merger. Subject o the terms and conditions of this Merger Agreement, and in
accordance with the provisions of the Florida Act, at the Effective Date (as hereinafier defined), RLC
shalt be merged with and into MPL, the scparate existence of RLC shal) cease, MPT shall be the Surviving
Corporation and it name shall remain “MPI Capital (Florida), Inc.,” and as such shajl coatinue its
exisience under the laws of the State of Florida.

12.  Continuation of Corporate Existence. Except as may otherwise be set forth
herein, the corporate existence and identity of MPY, with all its purposes, powers, franchises, privileges,
rights and immunities, shall continye unaffected snd unimpaired by the merger and the corporaie
existence and identity of RLC with all its purposes, powers, franchises, privilepes, rights and nmunities,
a1 the Effecrive Date shall b= merged with and invo that of MPI and the Surviving Corporation shall b
vested fully vherewith and the separate corporate oxistence and identity of RLC shall thereafter cease,
except to the extent continued by statute.

¢ \windowa\TEMPAAgreemesn-Plan-Mesger - RLE doc
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1.3.  Effecrive Date. The Merger shall become effective as of the date and time on
which this Merger Agreement or an appropriate certificate of merger is filed with the Secretary of State of
the State of Fiorida, as required by the Florida Act (hereinbefore and hereinafier called the “Effective
Daze®™).

1.4, Non-Taxabie Merger. The parmies herein agree that the Merger effectuated
herem shall constitute a Tax-free subsidiary liquidation pursuant to the terms of Section 332 of the Internal
Revenue Cade (1986), as amended.

ARTICLE I}
NAME, ARTICLES OF INCORPORATION, BYLAWS AND
PIRECTORS AND OFFICERS OF THE SURVIVING CORFORATION

2.1 Name. The name of the Surviving Corporarion shall remain “MPL Capital
{Florida), nc.” on the Effective Date,

22, Bylaws. The Bylaws of MPI in exiswence and as in effect immediately prior to
the Effsctive Dare shall continue in fult force and effect and shall be the Bylaws of the Surviving
Carporation,

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 MP] immediarely prior to the
Effective Date, and shall continue 1o hold such positions until the expiration of their current wrms as
such, or ynhil their earlier resignation, removal or desth.

ARTICLE 11
CONVERSION AND EXCHANGE OF SHARES

3.1 Conversion and Cancetlatio Shares.

(2) As of the Effective Date, each of the 100 shares of MPL Common Stock
issued and outstanding immediately prior to the Effective Dare shall, by virtue of the Merger and without
any action on the part of the holder thereof, remain ane fully paid and nonassesssble share of common
stock, par value $0.01 per share, of MPL

{b) Each share of RLC Common Stack issued and owrstanding immediately
prior to the Effective Date shall, by virtue of the Merger ard without any action on the part of the holder
thereof, amomatically be cancelied. Each share of RLC Common Stock held in weasury immediately
prior to the Effective Date shall be cancelled by virtue of the Merger.

32.  Exchange. Promply following the Effective Dawe of the Merger provided for
herein, the holder of each of the certificares evidencing owenership of shares of RLC Common Srock shall
surrender the certificates representing such shares of RI.C Common Stock 1o the Surviving Corporation
for canceliation.

ARTICLE IV
GENERAL

4.1. Termination and Abandonment. At any fime prior 1o the consummation of the
Merger, this Merger Agreement may be rerminated and the Merger sbandoned by the Board of Direcrors
of RLC.

C windowsVTEMMapreenrept-Plan-Merger < RLC doe Page2
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42.  Amendment. This Merger Agreement may be amended at any time prior 10 the
Effecrive Dare with the mutual consent of the Boards of Directors of the parties hereto; provided,
however, thar this Merger Agréement may not be amended affer iv has been adopred by the shareholder of
RLC in any manncr which, in the judgment of the Board of Directors of RLC, weould have a material
adverse effect on the rights of such sharehoider.

43. Goveming Law. This Merger Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

44, Coupterparts. This Merger Agreement may be exeouted in one or mere
conmerparts, each of which shall be deemed to be an original und all of which taken topether shall
constitute one mstrument.

45  Waiver. At any time prior 7o the Effective Date, the pamies may, by writien
agresmant, (i) extend the time for the performance of any of the obligations or other acts of the parties
hereto, (i) waive any imaccuracy in the statements contained in rhis Merger Agreement or in any
document delivered, or (ifi) waive compliance with any of the covepants, conditions or agreements
congained in this Merger Agreement.

N WITNESS WHEREOF, the undersigned have executed this Agreement and Plan of
Merger as of the day and year first above weinen.

RESIDENTIAL LAND CORPORATION,
a Florida corporatie

o.ﬁn—& e, Lo, ) . By:

WitesS G s Lot Name:

9\1\53&#‘35 o™

Witness 7 7o e Tom

MPI CAPITAL (FLORIDA)}, INC,,
a Florida corporation

WI% yom e [ :ém, By: ?%7 _ -
HNEsSS Ren s AL g Name: Jaco, Saocees i

As jts: Vot £ #esTrDEnd7

Witness /. Fecomedren
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