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CT CCORPORATION

P.oz
ARTICLES OF MERGER
The following articles of merger sxe being submirted in accordance with section(s) 607.1109, 6084382, and/or
620,203, Florida Statutes.
FIRST: Ths txact nume, strest address of its principal office, Jmsmmmdenmywpeformhm_g
party are &s follows:
N J Suzet Add Fuiadicti Epfity T
1, Ship ‘N' Shore Crulasa, Ine. Florids Corporation
cio Natlonal Lelaure Group, ine, . ' ' {
100 Sylvan Road, Sulte 600 (0 [O( ( (
Waobur, MA 01801
Florida Document/Registration Number:_J81811 TFEI Number 59-2?51297
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Florida Document/Registration Number: FEI Mumber; .
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Florida Document/Registration Numher: FEI Nuzber: Ge
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Flarida Documnent/Registration Number: FEI Number;
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DEC-B5-2004 13:07 CT CORPORATION

SECOND: The exart nsme, strest address of its principal office, jurisdiction, mdmﬁtywcoftthmﬂm

pazty ace as follows:
Name and Street Addresy Turisdjetion Entity Type
fhle 'N' Shora Cruisas, L1LC Dotaware Limited liablity o.

/o National Lalstte Group, Ine. .
100 Bylvan Rosd, Suite 600
Wabum, MA D101

Florida Document/Registration Number: - ~ PEYNumber, Appiiad for.

THIRD: The attached Plan of Merger mests the requirements of section(s) 607.1108, 608,438, 617.1103,
and/or 620,201, Florida Statutes, apd was spprovéd by each domestic corporation, imited [ability company,
partnership and/or himited partnership that is 2 party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or §20, Florida Statutes.

FOURTH:; Ifapphcable, the attached Pl of Merger waa approved by the other business entity(ies) that wfm
pusty(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: Ifnot mcorpnrat:d, organized, or otherwise formed under the Iaws of the stats of Florida, the surviving
entity hereby appoints the Floxida Scerctary of Stats as i agenr for substitnte servios of process purseant to '
Chaprer 48, Florida Ststutes, in any proceeding to nforce any obligation or rights of any dissenting

sharchalders, partners, andfor members of each domestic carporation, partnership, limited partership and/or
lirsited Bability company that is a party to the merger.

SEXYH: Ifnot incorporated, erganized, or stherwise formed under the laws of the state of Florida, the
surviving cutity agrecs to pay the dissenting sharcholders, parmers, and/or members of each domestic
corporation, pavinership, limited partnership and/or limited Lability corapany that is a party to the merger the
amount, if any, to which they are entitled undes section(s) 607.1302, 620,205, and/or 08,4384, Flarida £tatutex,

SEVENTE: If applicable, the surviviag entity has obtained the v-ﬁtimconsnntofmhshanholder member or
pemanthatuammhof:hemergermnownsenemlwmofﬁemwmgmwpmntmumm:) >m

607.1108(5), 608.4381(2), xad/or 620.202(2), Florida Statates, ~a
=
: The rocrger is permitted under the respective laws of all applicahle jurisdictions and is not 2’33"3'

prohibited by the apreement of any partnership or limited partnership or the regulations or articles of .

crganization of any limited Hability compeny that i3 & party to the merget.
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NINTH: The marger aball becans affective a8 of:

Tha datn the Axticles of Merger am filed with Florids Department of Stats
OR ' o

2100 P E.ST. on Decembe &) 2004 _
(Enter specific dats, NOTE: Date canmot b2 prior to the date of filing.)
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DEC-98-2004 13:08 . CT CORFORATEION

Agreement und Plan of Merger

This Agresment and Plan of Merger (this “Agreement”) is rnade as of Docember 8, 2004,
between Ship N’ Shore Cruises, LLC, 2 Delaware limited liability compeny (“SNS LLC™), and
Ship ‘N" Shore Cruises, Inc., 2 Floride corporation (“SNS fne.™), in accordance with Section 209
of the Limited Liability Cormpamy Act of the State of Delaware und Section 1108 of the Florida
Bugineas Corporation Acl

WITNESSETH:

WEEREAS, Blue Sca Partucrs, Joc., a Delaware corporation (“Bius Sea™, is the sole
member of SNS LLC and the sole stockholder of SNS Ine. .

WHEREAS, the Board of Directors of SNS Inc. and Biue Sea, i its capacity as the sole
member of SNS LLC, desire to merge SNS Inc. with and ino SNS LLC pursuant to the terms
_ =od conditions of this Agreement (the “Merger™),

WHRREAS, the Board of Directors of SNS Inc. has adopted a resolution approving this
Apreement and submitting it to Blue Sea, in ifs capacity as the sole stockholder of SNE Joe.;

WHEREAS, Blue Sea, in its capacity as sols stockholder of SNS Inc. has adopted &
resolution approving this Agrecment; and

WEHEREAS, Blue Ses, in its capacity as the sole member of SNS LLC, has adopted &
Tesolurion approving this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the muteal covenants and

gpreements hevein contained, and intending to be logaily bound hereby, SNS LLC and SNS Inc.
hereby agres as follows; :

EEWR U ENNES

Section 1. General,
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Ibe Merger, At the Bffective Time (as defined in this Section 1) of the Merger,
ENS uc. (the “Non-Swrviving Corporation”) shall be merged with and into SNS
LLL, the separate corporate existenice of Nop-Surviving Cotporation shall cesse
and SNS LLC shall continus as the surviving limited liability company (the
“Surviving L1L.C"),

1.2.  Name of Syrviving 11.C. The name of the Surviving LLC shall be Ship ‘o’
Cruises, L1.C. e P Shore

1.3.  Limited Liability Company Agreement of Surviving LLC. At the Effective Time,
sutomatically and without soy further action, the Limited Lizbility Company
Agreement of SNS LLE shall be the Limited Lisbility Corepany Agretment of
the Surviving LLC.

14.  Member of Syrviving LI C. From and after the Effactive Time, the member of

SNS LLC shall continue as the meraber of the Surviving LLC, subject to the

ERIE!
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DEC-WG-2834  13:08 CT CORPORATION

1.5,

1.5,

1.7

Section 2,
2.1.

FIETA L

-

provisinug of the Ammemdad and Rastated Limited Lisbility Company Agreement
of the Surviving LLC.

Property and Lisbilities of the Nop-Sutvivipg Corporation. At the Effective Time,
the separate existence of ths Non-Surviving Corporstion shall cease and the
Surviving LLC shall, from and after the Effective Time, possess all the rights,
privileges, powers and franchises of whatsosver nature and deseription, of @
public aa weil &s a private nature, of the Non-Suzviving Corporation and he
subiect to all restrictions, Habilities and duties of the Non-Surviving Corporation;
ali right, privileges, powers and fimachises of the Non-Surviving Corporation, all
propexty, real, personal and mixed, of and debts due to the Non-Surviving
Corporation on whatever account including stack subscriptions and il other
thinga in action or belongitg to the Non-Surviving Corporation shall be vesied in
the Swrviving 1.1C; and all property, rights, privileges, powers, frenchises and all
cther imtexests of the Non-Surviving Corporation shall be thereafter as effectually
the property of the Sarviving LLC as they wers of the Non-Burviving Corpozation
und the title to any real egtate vested by deed or otherwise in the Non-Surviving
Corporatiop, shall nof ravett or be in any way impaired by reason of the Merger,
Al rights of creditors and all liens upon the property of the Nop-Surviving
Corporation shell be preserved vnimpaired and all debtg, lighilities and duties of
the Non-Surviving Corporation shall thenseforth attach to the Swrviving LLC and
may be enforced against it to the same extent as if said debts, Habiliies and duties
had been incurred or contracted by it. Any claim existing or action or proceeding,
whether civil, criznind] or administrative, pending by or 2gainst any of the Non-
Surviving Corporation may be prosecuted to judgment or decree as ifthe Merger
haq not taken place, or the Swrviving LLC may be substituted in sach action or
proceeding.

Further Assvayces. SNS Ino. agrees that at any time, or fiom tSme to time, s and
when requested by the Surviving LLC, or by its successors or assigns, it witl
execute and deliver or canse to be executed and defivered in its name by its Jast
acting officers, or by the carresponding officers of the Surviving LLC, 51 such
cofveyaness, asgignments, transfers, decds or other instruments and will take or
cause to ba teken such firther or other action a5 the Surviving LLC, or its
SUCCess0rs of ussigns, mey deem necessary or desirable in oxder to svidence the
transfer, vesting or devolution of any property, right, privilege or franchize or to
vest or perfect in or confirm to the Surviving LLC, orits SUCCESSOTS OT assigns,
title to and possession of all the property, rights, privileges, powers, franchises
and interasts referred 1o in this Section 1 and otherwise to carry out the intent and
purposes hersof,

Effective Time. This Agreement shall become effective t 2:00 p.o, E.S.T, on
Deceanber §, 2004 (the “Effctive Time™).

Treatment of Securities.

35
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Mesper, As of the Effective Time, sutomatically and without firther action, alf
commoin stock of SNS Ing, shell be canceled without consideretion.
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P.a7
Section 3, Mizcallaneous.
3.1, Coupterperts. This Agreement may be executed in any number of counterparis,
each of which shall be desmed to be an original, and alt of which taken togsther
shall constitute one Agreament.
{THE REMAINDER OF TEIS PAGE INTENTIONALLY LEFT BLANE.]
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F.as

Agrement and Plon of Merger
LN - H LA B " i
IN WITNESS WHEREOF, the nodersigned have execated this Agreefnest as of fhe date
Erst ebove written., o iy .t

SHIP ‘N’ SHORE CRUISES, LLC

By: Blus Sea Partuers, Inc., is sole Mexzbér
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By: P
Nagle-/ St¥phen Spohn
Title: Treasurer .
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