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ARTICLES OF MERGER
Merger Sheet

MERGING:

AVENTURA LAND HOLDING, INC., A Fiorida corporation, document number
P99000087880

INTO

AVENTURA LAND HOLDING (DEL), INC.. a Delaware entity not qualified in
Florida

File date: February 5, 2003

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee. Florida 82314
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ARTICLES OF MERGER . an %
QF T,
AVENTURA LAND HOLDING, INC. e
{a Florida corporation) {:”'; 2
WITH AND INTO PR
AVENTURA LAND HOLDING (DEL), INC. T
{a Delaware corporation) S

The following Articles of Merger are submitted in accordance with the Florida
Business Corporation Act, pursuant to Section 607.1105, F.S.

FIRST: The name and jurisdiction of the surviving corporation is Aventura
Land Holding (DEL), Inc., & Delaware corporation (the “Surviving Corporation™).

SECOND: The name and jurisdiction of the merging corporation is Aveniura
Land Helding, Inc., 2 Florida corporation (the “Terminating Corporation™).

THIRD: . The Plan of Merger is attached hereto as Exbibit A

FOURTH: The rerger shall become effective on the date the Axtieles of
Merger are filed with the Florida Department of State.

FIFTH: The Plan of Merger was adopted by written consent of the board of
directors and sharcholders of the Surviving Corporation as of February f{ , 2003,

SIXTH: The Plan of Merger was adopted by writien consent of the board of
directors and shareholders of the Terminating Company as of February _I:L, 2003,

These Articles of Merger may be executed in any number of counterparts, each of

which shall constitote an origmal and all of wiich when together shall constitute one and
the same instument.

FTL:24213%:)
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N W 38 WHEREOF, the undersigned have exccuted these Arficles of
Maerger on the -+ day of February, 2003.

AVENTURA LAND HOLDING, INC,

Brian Steet, President hl

Brian Sireet, President

FrLB42139:1
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EXHIBIT A

PLAN OF MERGER - -
OF ] -
AVENTURA LAND HOLDING, INC.
(a Florida corporation)
INTO
AVENTURA LAND HOLDING (DEL), INC.
{a Delaware corporation)

The following Plan of Merger is subrnitted in compliance with Section 607.1101,
E.S.

FIRST: The name and jurisdiction of the surviving corporation is Avenira
Land Hélding (DEL), Inc., a Delaware corporation {the “Surviving Corporation™).

SECOND: The name and jurisdiction of the merging corporation is Aventura
Land Holding, Inc., a Florida corporaton (the *Terminating Cotporation™).

THIRD: The terms and conditions of the merger are as follows:

1. The Articles of Incorperation of the Surviving Corporation, as in
sffect immediately prior to the effective date of the merger, shall be the Asticles of
Incorporation of the Swviving Corporation.

2. The Byltaws of the Surviving Corporation, as in effect immediately
prior to the effective date of the merger, will be the Bylaws of the Surviving Corporation
and will continue in filll force and cffect amtil changed, altered, or emended as therein
provided and in the manner prescribed by the provisions of the Delaware General
Corporation Law.

3 The directors and officers in office of the Surviving Corporation
when the merger becomes effective shall be the dirsctors and officers of the Surviving
Corporation, all of whom shall hold their ditectorships and offices until the election and
quaiification of their respective successors or until their tenure is otherwise terminated in
accordance with the Bylaws of the Surviving Corporation or applicable law.

FOURTH:  ‘The manner and basis of converting shares of each corporation into
shares, obligations, or other securities of the Swviving Corporation or any other
corporafion or, in whole or in part, into cash or other property and the manner and basis
of converiing rights 1o acquive shares of cach comporation into rights to acguive shares,
obligations, or other securities of the surviving or any other corporation or, in whole or in
part, into cash or ofher property are as follows:

Frad2i3o:
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1, At the effective time of the merger, sach shate of cormmon stock of
the Surviving Corporation issued and outstanding as of the =ffective time shall thereafier
constitute all of the 1ssned and outstanding capital stock of the Surviving Corporation.

2. All shares of the capital stock of the Temminating Corporation

issued and oumistanding as of the effective time of the merger shall be cancelled and
retired and shall ceage to exist.

FTL:3427359:)
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