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CERTIFICATE OF MERGER
FOR |
FLORIDA LIMITED LIABILITY COMPANY

The following Certificate of Merger is being submitted to the £ l'orida Department of State in

order to merge the following Florida limited Hability companies in accordance with Section
§08.4382 of the Florida Statutes.

FIRST: The exact narmne, entity type and jurisdiction for each merging party are as follows:

Name Jurisdiction Entity Type 6;
Gulfstream Land Company, LLC Florida Limited Liability Company LD‘ - q qq

Flarida Limited Liabitity Company LD' - ] 6q5

Riverwateh Marine, LLC

SECOND: The exact name, entity type and jurisdiction of the surviving party are as follows:

Guifstream Land Company, ELC Florida Lirmited Liability Company Sen 2
o
L;C: CD
= o
EndEe —  TI
THIRD: The attached Plan of Merger was appraved by each party o the merger in accgifdéﬁce w fF;T
1 H
T T
with the applicable provisions of Chaprers 608 of the Florida Statutes on December 9, 2008. E-‘CL =

FOURTH: The merger shall be effective on become effective on the later of (2} the date that this

Certificate of Msrger is filed with the Florida Deparument of State, or (b) December 31, 2008.
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IN WITNESS WHEREQE, this Certificate of Merger was signed this 9" day of Decamber,

2008, by the Manager of GULFSTREAM LAND COMPANY, LLC and RIVERWATCH

MARINE, LLC.

—id b

GULFSTREAM LAND COMPANY, LLC
By: Greenwich Capital Corporation, Manager

By: ‘-'-i—- :
Arthur E. Biges, Presmem

RIVERWATCH MARINA, LLC
By: Greenwich Capital Corporation, Manager

7
By: Mﬁ
Axthur E. Biggs, Presigent
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PLAN OF MERGER

This Plen of Merger is made this 9 day of December. 2008 (the "Agreement™). by and
between GULFSTREAM LAND COMPANY. LLC, & Florida limited liability company
{hereinafter referred 0 as "GULFSTREAM") and RIVERWATCH MARINE, LLC, a Florida
limited liability company (hereinafter referred to as “RIVERWATCH™. '

RECITALS
WHEREAS, GULFSTREAM 1s 3 limited liability company duly organized and existing
under the laws of the State of Florida, which was formed on June 13, 2001 and

WHEREAS, RIVERWATCH is a limited liability company duly organized and existing

under the laws of the State of Florida, which was formed on Yanuary 31, 2001; and -(o
WHEREAS, the Managers of GULFSTREAM and RIVERWATCH deem it adwsablbjagf!
in the best interest of each limited liability company thai RIVERWATCH be mergedsfmtp
GULFSTREAM upon the terms and conditions herein provided, % ;:
NOW, THEREFORE, in consideration of the mutual agreements and covenants here&g%

forth, GULFSTREAM and RIVERWATCH hereby agree as follows:

1. MERGER
1.1 Merger. Upen the Effective Date of the Merger. RIVERWATCH shall be merged
with and into GULFSTREAM, and the separate existence of RIVERWATCH shall cease and

GULFSTREAM shall be the timited liability company surviving the merger.
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1.2 Effuctive Date of the Merper. The merger of RIVERWATCH into GULFSTREAM

shall become effective on the later of (a) the date that this Plan of Merger is filed with the Flonida
Department of State, or (b) December 31, 2008, The date when the meger shall become effective
is herein called the “Effective Date of the Merger.”

13  Effect of Merger. Upon the Effective Date of the Merger, the separate existence of

RIVERWATCH shall cease, and GULFSTREAM, s the surviving limited liability company (i)

shall continue to own and possess al) of the assets, tights, powers and property that it owned
immediately prior to the merger, (ii) shall be subject to all actions previously taken by the Managers
of GULFSTREAM and RIVERWATCH, (iti) shall suceeed, withoul other transfer, 1o ail of the
asséts, rights, powers and property of RIVERWATCH, as provided under the applicable provisions
of Chapter 508 of the Florida Statutes, (iv) shall continue to be subject to all of its debis, liabilities
and obligations as it had {mmediately prior to the merger, and (V) shall succeed without other
transfer to al} of the debts, liabilities and obligations of RIVERWATCH in the same mmméé‘ﬁ:if

by
GULFSTREAM had itself incurred them, as provided under the applicable provisions of C;Eaiit_'er
e
. [la ey
[ 2T it

608 of the Florida Statutes. : e

b

i
-
N

YaIHO T4
3iViS

. DOCUMENTS AND MANAGERS

2.1 Axticles of Organizgtion. On the Effective Date of the Merper, the Articles of

Orgenization of GULFSTREAM shall be the Articles of Organization of the surviving limited
liability company until further amended as provided by law.

22 ating A ent. On the Effective Date of the Merger, the Operating

Agreement of GULFSTREAM shall be the Operating Agréement of the surviving limited Hability
..
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company, unti] the same shall be altered, amended, or repealed, ot untit a new Operating
Agreement shall be adopted in accordance with the provisions thereof,

23  Manggers. On the Effective Date of the Merger, the Managers of GULFSTREAM
shall become the Managers of the surviving limited liability company, and shall continue in that

capacity until their successors are duly elected and qualified.

M. CONVERSION OF MEMBERSHIF INTEREST
31 Conversign of Membership Irerest.  BIGGS PARTNERS, LLC, a Florida limited
liability company, is the sole member of GULFSTREAM and RIVERWATCH. Therefore, there is

no need to convert its membership interests in RIVERWATCH into 2 membership imerest in

: =en
GULFSTREAM. Following the merger, BIGGS PARTNERS, LLC will continue to be the ;-{QE
member of GULFSTREAM. . st

v

o

[V. GENERAL B3

. ._.bm

4.1 Pupther Assuraneces. From time to ime, a3 and when required by GULFSTREAM

or by its successors or assigns, there shall be executed and delivered on beha!f of RIVERWATCH,
such deeds and other instruments, and there shall be taken or caused to be taken by it such further
and other actions as shall be appropriate or necessary in order to vest or perfect in or canform of
tecord GULFSTREAMs title to and possession of all of the praperty, interest, assets, rights,
privileges, immunities, powers, franchises and authority of RIVERWATCH, and otherwise to carry
out the purposes of this Agreement, and the managers of GULFSTREAM are fully authorized in

the vame and on behalf of RIVERWATCH or otherwise 1o take any and all such action and to
.—5_
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execute and deliver in all such deeds or other instrumnents.

Merger, this Agreement

Abapndonrpeat. At any tme before the Effective Date of the
e Managers

4.2

may be tepninated and the merger may be abandoned for any reason whatsoever by

of GULFSTREAM.
43  Governing Law. Thiz Agreement shall in all respects be construed, imerpreted and

£

enforced in accordance with and govemned by the laws of the State of Florida and, so far as

applicable, the merger provisions of the Florida Statutes.

IN WITNESS WHEREOF, this Plan of Merger was signad by an awthorized manager of
GULFSTREAM LAND COMPANY, LLC and RIVERWATCH MARINE, LI.C on the day and

year indicated abave.

GULFSTREAM LAND COMPANY, LLC Den  om
. bl R

‘.:: 571 7

By: CGreenwich Capital Corporation, Manager & 5
2 . mE o~ I
By: Z ' 5:— ,(fg e ;'”ﬁj:' “ Fr“;
Arthur E. Biges. Presidént | 5 o2 O

 RIVERWATCH MARINA, LLC =

By. Greenwich Capita] Corporation, Manager

by LAt S

Arthur E. Biggs. President
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