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rtham

Sandra B. Mo
Secratary of State

Saptembar 9, 1998

BILZIN SUMBERG DUNN PRICE & AXELROD LLP
KENDALL SPARKMAN

r

SUBJECT: WORLD MARDI GRAS AT FT. LAUDERDALE, LIMITED PARTNERSHIP -
AND AMERICA LIVE! AT FT. LAUDERDALE, LTD.
REF: W98000020560

We received your electronically transmitted document. Bowaver, the
document: hag not been filad. Please make tha following corrections and
refax the complete document, including the alectronic £filing covear sheat. R

Section 15.16(3), Florida Statutes, raguires each document to contain in :
the lower left-hand cornar of the first page the name, address, and o
telerhone number of the preparer of the original and, if prepared by an -
attorney licensed in this state, the preparer’s Florida Bar mambarship

mumber.
The plan of merger must contain the manner and basis of aconverting righte
to acquire interasts, sharee, cbligations or other zecurities of each

marged party into righte to acguire interests, shares, obligations or
other securities of the surviving entity, in whole or in part, intec cash

or othar property.

The plan of merger muat contain the name(z) and address{es) of the general . . _ _
partner(s) of the surviving entity. -

Please title doouments "Articles of Merger" and "Plan of Mexrgar®™. b -
"Statement of Merger" is not acceptable for this filing., .

Plaasa rabturn your document, aleong with a copy of thils lettar, within 60
days or your filing will be conaidered abandoned.

If you have any guestiona concerning the filing of your document, please
call (850) 48B7-6967.

Michelle Hodges FAX Aud. #: H98000016717
Document Spesnialist: Letter Numbar: 193A00045877
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Division of Corporations - P.O. BOX 6327 - Tallahassee, Florida 32814
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ARTICLES OF MERGER

WORLD MARDI GRAS AT FT. LAUDERDALE, LIMITED PARTNERSHIP, a Florida
Limited partnership (the "Surviving Limited Partnership”) and AMERICA LIVE! AT FT.
LAUDERDALE, LTD., a Texas limited partnership (the “Non-Surviving Limited Partnership”),
hereby state that and certify as follows, for the purposes of effecting a Merger between them,
pursuant to Section 620.201 of the Florida Partnership Laws: ' '

1. Attached hereto as Exhibit "A" is the Agreement and Plan of Merger (the "Plan™)
between the Non-Surviving and the Surviving Limited Partnership, the Plan has been approved the
Surviving Limited Partnership in accordance with the applicable provisions of Chapter 620 of the
Florida Statutes;

2. The merger shall become effective upon the later of the issuance of a Certificate of
Merger by the Secretary of State of Texas or the filing of these Articles of Merger (the "Effective
Date");

Tiils iastruzent prapared by:

Sieven D. Lear, Esqulra

Florlda Bar No. 607400

Bilzin Sumberg Dunn Price & Axalred LLP
2500 First Unlfon Financial Cantar

Miami, Florida 33131-2336 '
Telephone: 305-374-7580
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3. The attached Exhibit "A" is a true copy of the Agreement and Plan of Merger (the "Plan") R
between WORLD MARDI GRAS AT FT. LAUDERDALE, LIMITED PARTNERSHIP, a Florida
limited partnership and AMERICA LIVE! AT FT. LAUDERDALE, LTD., a Texas limited
partnership. As for each limited pattnership, the Plan is duly authorized by all action required by the
laws under which each limited partnership was formed or organized and by its constituent
documents. WORLD MARDI GRAS AT FT. LAUDERDALE, LIMITED PARTNERSHIP which
shall be the surviving limited partnership with its chief executive office address at 12000 Biscayne

Boulevard, Penthouse 810, Miami, Florida 33181.

IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger as of
Septeniber, _2 1998, '

AMERICA LIVE! AT FT, LAUDERDALE, LTD., 2
Texas limited partnership

By: World Mardi Gras at Ft. Lauderdale I, Inc., fts
General Partner

ame%ﬁz‘éﬁ‘ﬁzéfﬁ:w -
Title:___ Y} c & HReEsS ol =nATT L

WORLD MARDI GRAS AT FT. LAUDERDALE,
LIMITED PARTNERSHIP, a Florida limited
partnership

Lo ]
By:  World Mardi Gras at Ft, Lauderdale I, Inchits <cn
[ 75 o

General Partner m 59
e =R
— o=t
o :;:%—Fq
2%
By: el > Bl
Name: ~tp0t” =p2c/ il S
Title: 7 mreon s o g;
- fans _m
o =
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G:\DMB\72642\09558\0199361.01
7/23/%8

Fax Awdit No. H98-16717



SEP. -10" 928 (THU) 09:30 BILZIN, SUMBERG, ET. AL . TEL:305-374-7593 P, 0Q5

. Fax Audit No. HO8-16717

EXHIBIT A

NT OF

This Agreement and Plan of Merger (this " Agreement”) relates to the merger of AMERICA 7
LIVE! AT FT. LAUDERDALE, LTD. ("Target"), a Texas limited partnership, with and into
WORLD MARDI GRAS AT FT. LAUDERDALE LIMITED PARTNERSHIP ("Survivor"),
a Florida limited partnership, its chief executive office address at 12000 Bmcayne Boulevard,

Penthouse 810, Miami, Florida 33181. o

WITNESSETH:

WHEREAS, Target and Survivor wish to enter info a merger agreement according to which
Target will merge with and into Survivor, and Survivor will be the surviving limited partnership.

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth
below, the parties agree as follows

1. The Merger. On the Effective Date (as defined below), Target shall merge with and
into Survivor (the "Merger"). Immediately folowing the Merger, Survivor shall continue as the
surviving limited partnership under the name "WORLD MARDI GRAS AT FT. LAUDERDALE,
IIMITED PARTNERSHIP" and the separate existence of Target shall cease. As of the Effective
Date, all assets of Target shall vest in Survivor and all liabilities of Target shall become obligations
of Surviver.

2. Terms 2nd Conditions. The Merger shall become effective upon the later of the S
issuance of a Certificate of Merger by the Secretary of State of Texas or the Secretary of State of —
Fiorida (the "Effective Date™) and shall have the effects set forth in Section 2.11 of the Texas

Revised Limited Partuership Act.
3. Qerm_e_gihmu@mm The certificate of limited partnership of the

Survivor immediately prior to the Effective Date shall be the certificate of limited partnership of the
surviving limited partnership immediately after the Effective Date.

4, Limifed Partnership Agreement. The limited partnership agreement of the Surmor =
immediately prior to the Effective Date shall be the limited partnership agreement of the survgqng &M
limited partnership immediately after the Effective Date. o 22

— Qg'ﬁ’z

5. 0 jon of P hip In SR

D
.aﬁq‘;:;cj

(2) Each general partnership interest and each limited partnership 1nter@ of 5 """‘“
Target immediately before the Effective Date shall, by virtue of the Merger and without any a&fion 2o >3
on the part of the holder thereof, be canceled and cease to exist, subject to paragraphs (b) an’dl(c)
below., &

(b)  Each general partnership interest and right to acquire general partnership
interests in Target immediately before the Effective Date shall, by virtue of the Merger, be converted

Fax Audit No. H98-16717
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into a general partnership interest, or a right to acquire general partnership interests, in the same
percentage ownership, of Survivor immediately after the Effective Date.

(c) Each limited partmership interest and right to acquire limited partnership
interests in Target immediately before the Effective Date shall, by virtue of the Merger, be converted
into a limited partnership interest, or a right to acquire limited partnership interests, in the same
respective percentage ownership, of Survivor immediately after the Effective Date.

6. Dulv Authorized Action. This Agreement and Plan of Merger was duly authorized
by each of Target and Survivor by all action required by (1) the laws of the state of its formation and
(i) its constituent documents.

7. General Partner of Survivor. The name of the General Partner of the Survivor is
World Mardi Gras At Ft. Launderdale I, Inc., a Florida corporation, and its husmess address is 12000
Biscayne Boulevard, Penthouse 810, Miami, Florida 33181.

IN WITNESS WHEREOQOF, the undersigned have executed this Agreement as of
. 1998

AMERICA LIVE! AT FT. LAUDERDALE, LTD,, 2
Texas limited partnership _

By:  World Mardi Gras at Ft. Lauderdale I, Inc.,, its
General Partner

By:
Name:
Title:

WORLD MARDI GRAS AT FT. LAUDERDALE,
LIMITED PARTNERSHIP, a Florida limited

partnership
By:  World Mardi Gras at Ft. Lauderdale I, Inc., its
General Partnier
By: ,
Name: =
Title: 2=
v &
™ )
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LIMITED PARTNERS CONSENTS

Agreed to and accepted this day of . 1998

Limited Partners of AMERICA LIVE! AT FT. LAUDERDALE, LTD.:

CLASS A:
NORTHPORT MARDI GRAS

THOMAS K. IRELAND, President
CLASS B:

ARK SOUTH, INC.

By:

Nameé:
Title:

Limited Partners of WORLD MARDI GRAS AT FT. LAUDERDALE, LIMITED PARTNERSHIP:
CLASS A:

NORTHPORT MARDI GRAS, INC.

o =
o ey
THOMAS K. IRELAND, President R a2
v im
—y =TT
< N
CLASS B: = Sof
= C:)-‘r:
—— o
ARK SOUTH, INC. - = Eg
X =M
o
[42]
By:
Name:
Title;
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