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COVFR LETTER

TO:  Amendment Section

Diviston of Carporations q

Spinnaker Resorts. [nc,

SUBJECT:

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing,
Please return all correspondence concerning this matter to following:

Maria Belbas Parker

Contact Person

LLaw Oftice of Maria Belbas Parker PA

Firm/Company

Post Office Bax 7926

Address

Hilton Head lsiand, SC 29938

Ciy/State and Zip Code

mariabparker@@hargray com

E-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Maria Belbas Parker (843 3419200
At

Nume ot Contact Person Arca Code & Daytime Telephone Number

E] Certified copy (Optional) 38,75 (Please send an additional copy of your document if a certified copy is requested)

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee, F1. 32314 2413 N. Monroe Street. Suie 810

Tallahassee, FLL 32303



EFFECTIVE DATE
AR iy i DN | DD

The following articles of merger are submitted in accordance with the Florida Rusindss Corporation Act,
pursuant to section 6071103, Florida Statutes,

First: The name and jurisdiction of the surviving corporation:

Namie Jurisdiction Document Number
(IT'known/ applicable)
Spinnaker Resorts, Inc. Florida 112965

Second: The name and jurisdiction of cach merging corporation

Name

Jurisdiction Document Number
(If known/ applicable)

Sowthwind Managment Corp. South Carolina not applicable
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Third: The Plan of Merger is attached.

n5

N

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

0l 01 2020
OR / /

(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days alter merger file date.)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed as the
document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on November 15, 2019

The Ptan 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 shareholders of the merging corporation(s) on November 15, 2019

e Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

(Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Tvped or Printed Name of Individual & Title
Director

Spinnaker Resorts, Inc. 7{4‘7 —"/ / Kenneth E. Taylor, Secretary
——

Southwind Management Corp. /\7 y {/ loan Tavlor, Secrctary
N - 2 gt




PLAN OF MERGER

(Non Subsidiaries)

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

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction

Spinnaker Resonts, Inc. Florida

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction

Southwind Management Corp. South Carolina

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

Spinnaker Resorts, Inc. (Florida corporation; 112965} shall merge with Southwind Management Corp. (South Carolina

corporation) with Spinnaker Resons, Inc. (Florida corporation) becoming the surviving corporation, The merger shall be effective
January 1, 2020.



Fourth: The manner and basis of converting the shares of cach corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or. in whole or in part. into cash or other

property and the manner and basis of converting rights to acquire shares of each corporation into nights to

acquire shares, obligations, or other securities of the surviving or any other corporation or. in whole or in part.
into cash or other property are as follows:

The existing sharcholders of Spinnaker Resorts, Inc. (being the shareholders of Spinnaker Resorts, Inc. prior to the merger) shall remain
shareholders of Spinnaker Resorts, Inc.

The sharcholders of Southwind Management Corp. shall receive common shares of Spinnaker Resorts. Inc. (based upon calculations
determined by the Board of Directors of Spinnaker Resorts, Inc.)

THE FOLLOWING MAY BE SET FORTH 1+ APPLICABLIE:

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

OR

Restated articies are attached:

Other provistons relating to 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 cotporation or, in whole or in part, into cash or other

property and the manner and basis of converting rights to acquire shares of each corparation into rights to

acquire shares, obligations, or ather securities of the surviving or any other corporation or, it whole or in part,
into cash or other property are as follows:

The existing shareholders of Spinnaker Resorts, Inc, (beinyg the shareholders of Spinnaker Resorts, Ine. prior to the merger) shall receive
Class A common shares of Spinnaker Resorts, Tno.

The sharcholders of Southwind Management Corp. shall receive Class B common shares of Spinnaker Resorts, Inc. (hased upon
calculations determined by the Board of Directors of Spinnaker Resorts, Inc.)

THE FOLLOWING MAY BE SET FORTH I APPLICABLE:

Amendments 1o the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:



