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ARTICLES OF MERGER/CERTIFICATE OF MERGER
MERGING SV FLORIDA HOLDINGS, LLC, A DELAWARE LIMITED LIABILITY
COMPANY INTO SV CHARTERS, LLC, A FLORIDA LIMITED LIABILITY COMPANY

Pursuant to Section 608.4382 of the Floride Statutes and Section 18-209 of Title 6 of the
Delaware Code, SV Charters, LLC, a Florida Limited liability company hereby delivers these
Articles of Merger/Certificate of Merger for the purpose of merging 8V Florida Holdings, LLC,
a Delaware Yimited Yahility company {(the “DE LEC"), into SV Charters, LLC, a Florida limited
liability company (the “EL LY.C™). ’

P LYo 3¢

1. A Plan of Merger/Agreement of Merger (the “Plan”) wes approved by the DE LLC in
accordance with the applicable provizions of Section 18-209 of Title 6 of the Delaware
Code.

=

2. The Plann was app}nved by the FL LLC in accordance with the applicable provisions of
-~ Chapter 608 of the Florida Statuxes.

3. A copy of the Plan is attached as Exhibit A to these Articles of Merger/Certificate of
Merger. A copy of the Plan is aiso on file at the place of business of the FL LLC which
is located at 3275 Green Dolphin Lane, Naples, Florida 34102,

4. A copy of the Plan will be fumished by the FL LLC to any memcber of the FL LLC or DE
LLC upor request and without cost to such member.

s, The FL LLC agrees that it may be served with process in the Staie of Delaware in any
action, suit or procceding for the enforcement of any obligation of the DE LLC, and
Imevocably appoints the Secretary of the State of Delaware as its agent to accept service
of such process in =oy such action, suit or proceeding. A copy of such process shall be
mailed to the FL LLC at 3275 Green Dolphin Lane, Naples, Florida 34102 by the

»  Secretary of the State of Delawars.

6. The Merger shall be effective upon the filing of these Articles of Merger/Certificate of
Merger with the Florida Department of State and the Delawars Secretary of State.

SV Florida Holdings, LLC : SV Charters, LLC
& Delaware limi philitCsempany " a Florida ijmited Lisbility company
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PLAN OF MERGER/
AGREEMENT OF MERGER

This PLAN OF MERGER/AGREEMENT OF MERGER (this “Plan™) is hereby adopted by SV
Florida Heldings, LLC, & Delaware limited liability company (the “DE LLC™), and SV Charters,
LLC, a Florida lmited liability company (the “FL_LLC"™), in accordance with the provisions of
Section 18-202 of Title 6 of the Delaware Code and Section 608.438 of the Florids Statutes. The
FL LLC is sometimes referred to herein ag the “Survivipg Entity™, _
1. Merger. The DE LLC will be merged with nd into the FL LLC pursuant to and in
accordance with Section 18-209 of Title § of the Delaware Code and Section 608.438 of
the Florida Statutes (the “Merger™). As a result of the Merger, the separate existence of
the DE LLC will cease, and the FL LLC, as the Surviving Entity, will be fully vested in
~ the rights, privileges and assets of the DE LIC and will be responsible for the debts,

. ligbilities and obligations of the DE LLC,

2 Napye. After the merger, the Surviving Entity will have the name “SV Holdings and
Charters, LLC.> _

3. Treatment of Ovwmership Interests. Each membership interest in the FL LLC issued and
outsianding immediately prior 1o the Merger will be unaffected by the Merger and wiil
remain issued and outstanding following the Merger. Each mernbership interest of the
DE LLC issued and outstanding immediately prior 1o the Merger will, by virtue of the
Merger and without any acton on behalf of any party to this Plan, be cancelled.
Accordingly, following the Merger, the Surviving Entify will be owned 100% by the
owners of ie FL LLC,

2o B
4. Man&sﬁmsnmfiﬂ;\’__m___m Management of the Surviving Entity shall be st i
its Managers. 'The names and business addresses of the Managers of the Su.nm.:g ity o
" are set forth below. om= 2
: e,

L. Kerry Vickar - Bryan L. Smith L
789 Harbour Isles Cowrt 3275 Green Dolphin Lane 1 —
MNorth Palm Beech, Florida 33410 Neaples, Florida 34102 sz =
gm &

5. Bffective Dgfe. The Merger shall be effective upon the filing of the Arttles of

Merger/Certificate of Merger with the Florida Depariment of State and the Delaware

Secretary of State (the “Effeciive Date™); provided, bowever, that the Merger shall be
deemed to be effective as of Junuary 1, 2005, for all purposes.

G Operating Agreement. The Operating Agreement of the FLL LLC, as in effect
" immediaiely prior to the Effective Date, shall be the Operating Agreement of the
Surviving Entity until amended; provided, howgver, that, effective as of the Effsctive
Date, Section 2.2 of the Operation Agreement of the FL LI.C is hereby amendad 1o read

in its entirety as set forth below:

Exhibit A
HO5000046529 3 - , .
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22 Compgny Name. The name of the Company is SV Holdings and
Charters, LLC , end ail busincss of the Company shall be conducted in
that namne.

7.

Adiicles of Orgapizstion. The Articles of Organization of the FL LLC, as in effect
immedistely prior to the Effective Date, shall be the Articles of Organization of the

Surviving Entity until amended; provided, however, that, effective ag of the Effective
Date, Article T of the Articles of Organization of the FL LLC is hereby amended to cead
- in its entirety as st forth bslow:
Article [ — Name: ,
The name of the Limited Liability Company is SV Holdings and Charters,
LLC.

SV Florida Holdings, LLC
a Delaware Pmited,Jiabh

SV Charters, LLC
COImMpany

a Florida limited liability company
By:

: 2/23/05 By
L. Kerry Vivkdy Manager Date

: 2/23/08
Bryan L. Smith, Manager Dara
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