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ARTICLES OF MERGER
of
MAGNA COMMUNITY DEVELCPMENT CORPORATION
into
MAGNA PROPERTIEY, ING.

e

ARTICLE |
Magna Community Development Corporation, a Florida corporation ("'MCDC"), and M?gna
Properties, inc., a Florida corporation ("Magna™), are the comporations which are parties to the

merger. The sunviving corporatlan is Magna {the "Surviving Corporation”).
ARTICLE Il

The Plan of Merger adoptad by the shareholders and the Board of Directors of MCDC and
Magna on May 30, 1997 Is attached hereto. The merger was authorized by the unanimous
written consent of the shareholders and the Baard of Directors of each of MCDC and Magna on
May 30, 1807.

ARTICLE I
Tha Articles of Incorporation of Magna shali be the Articies of Incorporation for the Surviving
Caorporation, The officers and directors of Magna as of the date of filing of these Articles of Merger
shall be the officers and directors of the Surviving Corporation.

IN WITNESS WHEREQF, MCDC and Magna have caused thesa Articles of Merger to be
executed by thelr duly authorized officers as of this _30% _ day of May, 1897,

Magna Community Development Corporation

T 2 B

Gerald F. Blake - Prosident

Magna¥Fro inc.

/ﬁ!i/b. Forrer - Prasidant

Brian A. Hart

Florida Bar No. 259632

Thomson Muraro Razook & Hart, P.A.
One Southeast Third Avanue

17th Floor

Miaml, Florida 33131

(303) 350.7200

Fax Audit No. H87000008508
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PLAN OF MERGER
of

MAGNA COMMUNITY DEVELOPMENT CORPORATION
into
MAGNA PROPERTIES, INC.

THIS PLAN OF MERGER Is by and between Magna Community Development Corporation,
a Florida corporation ("MCDC") and Magna Properties, Inc., a Florida corporation {"Magna").
[MCDC and Magna are collactively referred to as the *Constituent Corporations”.]

BECITAL

The shareholdars and the Board of Directors of each of MCDC and Magna deem it in the
best interest of such corporations that MCDC be merged into Magna pursuant to the terms and
provisions of this Agreement.

AGREEMENT
In consideration of the mutual agreements herein, the parties agree as follows:

1. Meger, MCDC and Magna hereby agree that MCDC shall be merged into Magna
pursuant to the terms and provisions of this Agreement and In accordance with the laws of the
State of Florida. Magna shall be the surviving corporation (the "Surviving Corporation”). The
Articles of Incorporation and Bylaws of Magna in effact as of the Effactive Date (as hereinafter
defined) shall be the Articles of Incorporation and Bylaws of the Surviving Corporation, except as
hersinafter amended, until thereafter amended or repealed. The officers and directors of Magna
ghall be the officers and directors of the Surviving Corporation.

2 Articles of Merger, Asticles of Merger In accordance with the taws of the State of
Florlda, with an executed copy of this Plan of Merger attached, shall be prepared, duly executad
and filed with the Florida Secretary of State.

3 Effective Date, The marger ghall become effective on the date on which the Arlicles
of Merger are filed with the Florida Secretary of State (the "Effective Date™).

4. Effect of Merger. As of the Effactive Datg, the Constituent Corporations shall be a
single corporation, which ehall be the Surviving Cosporation. The soparate existence of MCDC
shall cease, while tha corporate existence of Magna shall continue unaffected and unimpalred. The
Surviving Corporation shall have all the rights, privilages, Immunities, powers and shall be subject
to all tha duties and flabllitias of a corporation organized under the Florida Business Corporation
Act. The Surviving Corporation shall possess all the rights, privileges, immunities and franchises,
of a public as well as a privata nature, of each of the Constituent Corporations. All property, real,
personal and mixad, and all debts due on whatever account, all other choses in action and all and
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every other inlerest of or belonging to or due to each of the Canstituent Corporations, shall be
taken and deemed to be transfamad to and vested in the Surviving Corporation without further act
or deed. The title to all reaf estate, or any Interast therein, vested in any of the Constituent
Corporations shall not revart or be in any way Impaired by reason of such marger. Tha Susviving
Corporation shall be responsible and fiable for all liabilties and obligations of each of the
Constituent Corporations, and any claim existing or action or proceeding pending by or against any
of the Constituent Corporations may be prosecuted as if such merger had not taken place, or the
Surviving Corporation may be substituted in its place. Neither the rights of creditors nor any liens
upen the property of any of the Constituent Corporations shall ba impaired by such merger.

5. sSupplementary Action, If at any time after the Effective Date any further
assignments or assurances in law or any other things are necassary or desirable to vest or to

perfect, confirm or racord in the Sutviving Corporation the titio to any property or rights of any of
the Constituent Corpurations, or otherwise to carry out the provisions of this Plan of Merger, ths
proper officers and directors of the respactive Constituant Corporationa as of the Effective Date
shall execute and defiver any and all proper deeds, assignments and assurances in law, and do
all things necessary or proper to vest or to perfect or to confirm title to such property or rights in
the Surviving Corparation, and otherwise to cary out the purposes and provisions of this Plan of
Merger.

6. Representationg of MCDC, MCDC is a corporation, duly organized, validly existing
and in good standing under the faws of the State of Florida and has all requisite power and
authority to own its properties and assets and carry on its business as and where now conducted.
MCDC has authorized capital stock of 1,000 shares of common stock with a par value of $1.00
per share, of which So0©_ shares of common stock were validly lssued and outstanding, fully paid
and non-assessable as of the date hereof, There ara no options, wanants, or rights to acquire any
capital stock of MCDC or securities convertible Into or exchangeable for, or which otherwise confer
on the holder or holders thereof any right to acquire any capital stock of MCDC, and MCDC Is not
otherwise committed to issue any such option, wamant, right or security.

7. Representations of Magna, Magna Is a corporation, dluly organtzed, validly exdsting
and in good standing under the laws of the State of Florida and has all requisite power and
authority to own its proparties and assets and cany on its business as and where now conducted.
Magna has authorized capital stock of: (a) 15,000 shares of cammen stock with a par value of $.01
per share, of which 1,000 shares of common stock were validly issued and outstanding, fully paid
and non-assessable as of the date herecf, and (b) 10,000,000 sharas of Preferred Stock with a par
value of $.01 per share, of which 1,562,100 shares of common stock were validly lssued and
outstanding, fully paid and non-assessabla as of the date hereof, and (¢) 812,000 shares of
Preferred Stock - Class B with a par value of $.10 per share, of which 812,000 shares wera validly
Issued and outstanding, fully pald and non-assessable as of the date hereof, There are o options,
warrants, or rights to acquire any capital stock of Magna or sscurities convertible into or
exchangeable for, or which otherwise confer on the holder or holdars thereof any right to acquire
any capital stock of Magna, and Magna Is not otherwise committed to issue any such aption,
warrant, right or sacurity.
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8. Treatment of Gapital Stock, All shares of the capital stock of MClDC outstanding,
and the stock certificates evidencing such stock ewnsrship shall, by virtue of the merger and
without any action on the part of the halder thereof, as of the Effective Date, cease to exist, be
cancaled, and shall cease to have any rights concurred therawith excapt as provided herein or by
law. No cash or securitles or other property shall ba issued in respect to such stock of MCDC. As
of the Effactive Date, tho shares of the capital stock of Magna outstanding, including the Common
Stock, the Preferred Stock and the Preferred Stock - Class B, and the stock certificates evidencing
ownership of such capital stock, shall not be affected in any way except as provided herein or by
law.

9, Temmination. This Plan of Merger may be terminated and abandoned by the Board
of Directors of MCDC or Magna at any time prior to the Effectiva Date.

10.  Applicable Law. This Agreement shall be governed by and construed under the laws
of the State of Florida, without regard to its chaice or confiict of law provislons.

11.  Severability, Whenever possible, sach provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicabla law, but, if any provision
of this Agreement shall be held to be prohibited or invalid under applicable law, such provislen shall
be ineffective only to the axtent of such prohibition or invalidity, without invalidating the remainder
of such provision or the remaining provisions of this Agresment.

12.  Successors and Asslgns. This Agreament shall be binding upon and Inura ta the
benafit of the parties hereto and their respective helrs, personal representatives, successors and
assigns.

IN WITNESS WHEREOF, each of the Constituent Carporations have caused this Plan of
Merger to be exacutad by its duly authorized officers as of this 26" day of May, 1807,

Magna Community Davelopment Corporation

By: P
Cerald F. Blake - President

Magna Proportios

By: :
ﬂhn O. Farer, President
modomag. pom
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