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: ARTICLES OF MERGER
OF
PARAMOUNT CASSIL, LLC,
AND
1114 CASS STREET 11, LLC
INTO
YE MYSTIC KREWE OF GASPARILLA
. . OIS
Pursuant to the provisions of the Floridu Statuges, Pararmount Cass 1, LLC, (“Paramounl Cass™).
# Florida limited liability company, 1114 Cass Strect 11, LLC ("Cass Street’). a Florida limited liability
company, and Ye Myistic Krewe of Qasparilia ("YMKGQG"™), u Florida not-for-profit corporation, udopt the
following Articles of Merger for the purpose of merging Paramount Cass and Cass Street into YMKG
(the "Merger”™).
Article I
Fiap of Merger
Lo
The plan of merger for the Merger (the “Plun uf Meryer™) within the mesning of the Florida o <.,
Suatutes is as set forth in Exhibit A Yo these Articles ol Merger, which is incorporated herein and made -~ hm
purt of these Anicles of Merger for ul) purposes. &= o5
/T
Articie 11 o SR
Statement of Approval ol < A=
T e
- Ty
The Plan of Merger was approved by Paramount Cass, Cass Street, and YMKG in accordance = ) “" =
with the applicable provisions of the Florida Staruces. Yoo
o
Article IT} @

Compliance with Laws and Agreements
The Merger i3 permitied under the laws of whe State of Florida and 18 not prohibited by the articles

or incorporation. byluws, articles of orgunizutivn or the operating ugreamont of any entity that is 2 party o
the Merger.

Article IV
Effective Date

The Merger shull become effective upyn the filing of these Articles of Marger with the Secretary
of State of the Stute of Florida.

[Signature Page Follows]
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IN WITNESS WHEREOF, these Articles of Merger have bsan executed in accordunce with the
requirements of the Florida Statutes by the parties as of the a_ﬁf‘day of July. 2007.

(((H07000189456 3)))

Paramount Casy II LLC,
& Florida lmited lability company

By: Ye Mystic Krawe of Gasparilla, a Florida

Tide: President and Cuptain

1114 Cass Sweet I1, LLC,
a Floridu lmited lisbility company

By: Ye Mystic Krews of
not-for-profit ¢corpo!

gsparilla, a Florida

Nam; ton L. Farrior
Tiue: Presidant and Captain

Ye Mystic Krewe of GGasparjlla, a Florida not-for-profit

Title: President and Captain
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AGREEMENT AND PLAN OF MERGER
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(107000189456 3))) Exhible A

AGREEMENT AND PLAN OF MERGER

TIEQ{*SS_,REEMENT AND PLAN OF MERGER (this “Agreement™ is made and entered into us
of July 2552007, by and among 1114 Cass Smeet Il LLC (“Cass Street'™), a Florida limited liabitity
company, Paramonnt Cass II, LLC (“Paramount Cass”), a Flarida limited liability company, and Ye
Mystic Krewe of Gasparilla (“YMEG™), a Florida not-for-profit comaration. pursuant 1o the Floridy

Statutes.

Background

Cass Street and Paramount Cass were Formed as limited lisbility conpanies under the laws of the
State of Florida on July 18, 2007, and are io good stapding. YMKG was originally formed as & not-for-
profit corporation under the laws of the State of Florida on April 29, 1911, und reincorporated on March
2D, 1980 and iz in good standing. YMKG is the sole member of both Cass Street and Paramount Cass.
Pursuant ta this Agreement, Cass Street and Paramount Cass (individually a “Mergrd Company™ and
callectively the “Merged Companies™) will mesge with and inta YMKG and the separate axistence of the
Mergad Companies will cease (the *"Merget™). YMKG will survive and own all of the rights and property
and be subject to all of the Liabiliies of the Merged Companies,

The purpose of the Merger is to consolidate the holding of certain real property, currently held in
equa)l undivided tenant-in-¢common interests by the Merged Companies, inta » single entity, YMEG.

Operative Terms

1 Partips to the Meteer. The name of each entity that is a. party to the Merger and the
]nrl.sd.lcf.tﬂn of formation sre as follows:

Junisdiction Florida
Name of Entity Type Document/
Formation Registration No,
Pararnoant Cass I, . Limited Liability
4
Flarida C ny LOT7000074265
1114 Cass Stremt TN, : Limited Liability
LLC Florida Company LO7000074264
Ye Mystic Krewe of Not-for-Profit
Gaspaxilla Fiorid Corporation - 701093

2. Merger. Upan the terms set forth in this Agreement, and in accordance with the Flarida
Statutes, a¢ the Effective Time (ax defined in Section 3 below), Cass Street and Parumount Cass shall be
merped with and inta YMKG. Follawing the Effzctive Time, the separats existencs of aach of Cass
Street and Pararnount Cass shall caase pad YMEKG shall continue ag the surviving entity in the merger
(the “Surviving Entity*) and will succeed o and assume all rights and cbligations af cach of Cass Street
and Paramount Cass in acconlance with the Florida Statutes. The acparate existence of YMKG with all
fts rights, privileges. immunitics, powers and franchises shall continue unaffected by the Merger. The
Metger will have the effects speeified in Section 607.11101 of the Florida Statutes.

(((HOT000189456 3)))
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3 Effective Time. YMKG will cause Axticles of Merger (the “Articles of Merger™) to be
axecuted as provided in the Florida Statutes and delivered to the Seerstary of State of the State of Flarida,

The Merger shall be effactive upon the filing of the Articles of Merger with the Secretary of State of
Flotida (the “Effeciivg Tima™).

4, Effect of the Morger. At the Elfective Time, ns o result of the Merger and without any
acHen on the part of any of Cass Street, Paramount Cass or YMKG, the membership units of each of the
Merged Companies shall automatically be canceled and retired and shall cease to be issued, without
payraent of any consideration therefore and shall ceage to exist.

s Filine of Cenified Articlps af Merger. YMK.G shall cause a copy of the Articles of
Mergar which has been certified by the Flarida Secretary of State to be filed in the recording office of
each county in which real property is held by any of the Merged Companies irnmadiately prior o the
Effective Time.

6. Counterparts. This Agreement may ba executed in any number of counterpars, cach
such counterpart being deemed to be an original instrument, and all such counterparts shall together
constituia the same agresment.

1. Governing Law. This Agreement shall be deemad to he made in and in all respect shall
be interpreted. construed and governed by and in accordance with the Jaws of the Staie of Florida, without
regard to the conflict of law principles thereof.

8. Severability. The provisions of this Agreement shall be deemed severable and the
invalidity or unenforceability of any provision shall not affect the validity or enforceability of the other
provisians hercof, If any provision of this Agreement, or the application thereof to any person or any
cireumstance, is invalid or unenforceable, (a) 8 suitable and aquitabis provision shall be substituesd
therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such
invalid or unenfonceable provision and (&) the remainder of this Agreement and the application of such
provision t0 other persons or circumstances shall not be affected by such invalidity or unenforceability,
nor shall such invalidity or unenforgeability affect the validity or enforceatality of such provision, or the
application thereof in any other jurisdiction.

9. Entire Agreement No Thizd-Party Beneficiaties. This Agrecment (including the
documents and instruments raferred (o herein) (a) constitutes the entire agreement, and supersedes all
prior agreements and understandings, both written and aral, among the parties with respect to the subject
matter of this Agreement and (b) i$ not intended to confer upon any perspp other then the partics any

, Tights or remedies.

10. Further Asomaness, The parties shall execute and daliver such funher instruments and
do soch further acts and things as may be required ta carry out the intent and purposes of this Agresment,

[Signatare Page Follows]
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IN WITNESS WHEREOQF, this Apreement and Plan of Merger has been approved by each
‘“‘H that is & purty to the mexger in accordance with the raquirements of the Florida Statues as of Tuly

A58 2007.
Paramount Cass 11, LLC,
2 Florids limited ligbility company
Tltle Pres:dcnt and Capmain
1114 Cass Streat I, LLC,
a Florida limited liability company
By: Ye Mpystic Krewe g spariﬂa. a Florida
not-for-profit corporaf{sfes dole member
By:
Name!
Tide: Pre.mdcm and Captain
oagilleaa Florida not-for-profit
Prcsldont and Captain
(((HO7000189456 3)))




