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July 15, 2011

FLORIDA DEPARTMENT OF STATE
ALDIED RICHARD BERTRAM MARINE GROGE MRS Corporations

6140 PARKLAND BLVD.

MAYFIELD HEIGETS, O 44124

SUBJECT: ALLIED RICHARD BERTRAM MARINE GROUP, INC.
REF: F0200000210%S

We receivad your elactronically transmitted document. However, the
document has not been filed. FPlease maka the fallowing forrections and
refax the complete document, including the electronie £iling cover gheet

Please accept our apology for failing to mention this in our previocus
letter.

Please give us the specific date of the date of adoption.

Please return your document, along with a copy of this letter, within 60
days or yeur filing will be considered abandoned.

I1f you have any guestions concerning the filing of your documant, please
call (B50) 245-8908.

Sylvia Gilbert

FAX Aud. #: H11000172192
Requlatory Specialist II

Lettar Number: 711200015834
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FLORIDA.
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P.O BOX 6327 - Tallghassee, Flonda 32314



COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Allied Richard Berram Matine Group, Inc,
Name of Surviving Corporutien

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concemning this matter to following:

Lorrie Piotrowski
Contact Person

Benesch, Friedlander, Coplan & Aronoff LLP
Fim/Company

200 Public Square Suite 2300
Address

Cleveland, Ohio 44114
City/State ud Zip Code

Ipiotrowski@beneschlaw.com
E-mail address: (1o be used for futurs ancual roport notification)

For further information concerning this matter, please call:

Julie Price At 216 3634689
Name of Contact Person Area Code & Daytime Telephone Number

Certified copy (optional) $8.75 (Pleass send an sdditional copy of your document If » certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Ctifton Building P.O. Box 6327

2661 Executive Center Circle Tallahagsee, Florida 32314

. Tallahassee, Florida 32301

FLOS - 05042008 C T Sydicrn Onimo
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ARTICLES OF MERGER iibe, "o,
(Profit Corporations) '0‘9.;:?‘-6{“‘ . &
a r‘."_'.\-."(-.
The following articles of merger are submitted in accordance with the Florida Business Corporation Act, "’*'::g;‘;

pursuant to section 607.1105, Florida Statutes,

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(I known/ applicable}
Allled Richard Bertram Marine Group, Tne. Detaware

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Docoment Number
(If known/ applicable)

Platinum Yacht Collection Mo. Qne, Ine. Florida

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Bnter a specific date. NOTE: An ¢ffective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on June 2% 2011

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
June 24,2011 and shareholder approval was not required.

(Autack addirional sheests if necessary)

FLOGE - 0400572009 £ T fyman Online



Seventh: SIGNATU ) ¥ CORPORATION

Name of Corporation Signature of an QOfficer or Typed or Printed Name of Individual & Title
Director
Allied Richard Bertram / . % al 4_ é LI/ T A xS
Marine Group, Inc. N P}@J;’M v
Platinum Yacht Collection MMM/ Qi—_ﬂc k z BRJL |‘hﬂ’. r‘o/
No. Ong, Ine. SQ(‘u“&“‘Bu’u}

PLOSK « 03042008 C T Syvism Onlive




PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statites, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the guryiving corporation:

Name Jurisdicton

Second: The name and jurisdiction of each merging corporation;

Name Jurisdiction

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

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole ot in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation info rights to
acquire shares, obligations, or other securitics of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

{(Attach additional sheets if necessary)

FLOGE + Q5087009 C T Sywiem Omitae



. THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

QOther provisions relating to the merger are as follows:

FLOS - 05400/20090 C 1' 2yt Online



PLAN OF MERGER
(Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidisry corporation:

Name Jurisdiction
Allied Richard Bertram Marine Group, Inc. Delaware

The name 2nd jurisdiction of each subsidiary corporation:
Name Jurisdiction

Platinum Yacht Collection No. One, Inc, Florida

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, i whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire ghares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation oz, in whole or in part, into cash.or
other property are as follows: . '

(Attach additional sheess if necessary)

PLOES - 030W200% G T Bystem Onling



» I[tht merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
& provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows;

(a) Exch share of comnon stock of the Merged Corporation issued and outstanding immediately prior to the Effective Time will, by virtue
of the Merger, be cancelled and relired and will cease to exist.

(b} Bech iszued and outstandiog uoit of the Corporation shall remain cutstanding and unchanged as a result of the Merger.

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:

(8) The cestificate of incarporation of the Corporation, as in effect immediately prior to the Merger shall be the certificate of incorporation
of the Surviving Corporation uatil thersafter amended as provided thertin or by appliceble Law,

(b} The bylaws of the Corpuration, as in effact immediately prior 10 the Merges, shall b the bylaws of the Surviving Corporation until
thereafier smended as provided therein or by applicable Law,

(€) Toe Directors of the Corporation immediately prios to the Merger shall be the directors of the Surviving Corporation immediarely
following the Merger, until their respective successors are duly slected or appointed and qualified or thejr earlier death, resignation or
removal in accourdancs with the certificate of incorporation and bylaws of the Surviving Corporation.

(d) The officers of the Corporation immediately prior to Merger shall be the officers of the Surviving Corporation until their respective

successors are duly elected or appointed and qualified or their earlier death, resignation or removal in accordance with the certificate of
incorporation and bylews of the Surviving Corporation.
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