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ARTICLES OF MERGER L ey L
T e
The following Articles of Merger are being submitted in accordance with 608.4382,. o *,:}
Florida Statutes. o, =
- - <,
FIRST: The exact name, street address of its principal office, jurisdiction and (?;& o
entity type for each merging party are as follows: /?;\
Name and Address | Jurisdiction Entity Type FEI Number
Bay Beach VIII, Florida Limited liability 010636962
LLC < company
4184 Bay Beach 1%
Lane 0 1/(1.‘1)0’5
Ft. Myers, Florida L
33931
Sunset Gulf, L.L.C. | Florida | Limited liability 061717429
6704 Lone Qak \_3(\(,7« company
Boulevard UUD\)\
Naples, FL 34109 | -0)

SECOND:  The exact name, street address of its principal office, jurisdiction and
entity type of the surviving party are as follows:

Name and Address | Jurisdiction Entity Type FEI Number
Sunset Gulf, L.L.C. | Florida Limited liability 061717429
6704 Lone Oak company

Boulevard

Naples, FL 34110

THIRD: The attached Plan of Merger meets the requirements of section 608.438,
Florida Statutes, and was approved by each domestic limited liability company that is a
party to the merger in accordance with Chapter 608, Florida Statute.

FOURTH: The surviving entity has obtained the written consent of each member or
person that as a result of the merger is now a member of the surviving entity pursuant to
section 608.4381(2), Florida Statutes.

FIFTH: The merger is permitted under the respective laws of all applicable
jurisdictions and is not prohibited by the agreement of any articles of organization of any
limited liability company that is a party to the merger.

SIXTH: The merger shall become effective as of:

The date the Articles of Merger are filed with the Florida Secretary of State.



SEVENTH: The Articles of Merger comply and were executed in accordance with the
laws of each party’s applicable jurisdiction.

MERGING PARTY

BAY BEACH VIH, LLC, a Florida
Limited liability company

By: SUNSET GULF, L.L.C,, a
Florida limited liability
company,

Sole Member

o A A i

Robert G, Claussen
raging Member

SURVIVING PARTY

SUNSET GULF, L.L.C,, a Florida

limim company
By: l/l Waoite_

Robert G. Claussen




PLAN OF MERGER

The following Plan of Merger dated December } , 2004, which was adopted

and approved by cach party to the merger in accordance with Section 608.4381 is being
submitted in accordance with Section 608.438, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as
follows:

Naine: Jurisdiction
(1)  Bay Beach VIII, LLC Florida
(93] Sunset Gulf, L.L.C. Florida

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

Name: Jurisdiction

Sunset Gulf, L.L.C. Florida

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

(a) Any and all membership units of the membership interest of Bay Beach
VIII, LLC shall be surrendered to Sunset Gulf, L.L.C. for cancellation,
and no membership units representing the membership interests of Sunset
Gulf, L.L.C. shall be issued.

(b) All the issued and outstanding membership interest of Sunset Gulf, L.L.C.
shall remain unchanged in the hands of the holder thereof as issued as the
outstanding membership interest of Sunset Gulf, L.L.C.

(c) The Articles of Organization and Operating Agreement of Sunset Gulf,
L.L.C. shall remain unchanged until amended or changed as provided
therein or as provided by law.

(dy  The separate existence of Bay Beach VIII, LLC shall cease and Sunset
Gulf, L.L.C. shall become the owner, without other transfer, of all the
rights and property of Bay Beach VIII, LLC and Sunset Gulf, L.L.C. shall
become subject to all the liabilities, obligations and penalties of the
merged entity.

FOURTH: The designation and number of membership units representing the

Membership Interest of Bay Beach VIII, LLC to be merged and the number of



membership units representing the membership interest owned by Sunset Gulf, L.L.C. are
as follows:

Membership Units Number of Membership
representing Membership Units Owned by Sunset
Interests Gulf, L.L.C.
Bay Beach VI, LLC 10,000 10,000
FIFTH: Sunset Gulf, L.L.C., the surviving entity, is to be managed by one

or more co-managing members, the names and addresses of the co-managing members
are as follows:

Robert G. Claussen
6704 Lone Oak Boulevard
Naples, Florida, 34109

Christopher G. Claussen
6704 Lone Oak Boulevard
Naples, Florida, 34109

SIXTH: The merger shall be effective as of the date of the filing of the
Articles of Merger with the Secretary of State of the State of Florida.




