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CERTIFICATE OF MERGER
- BY AND BETWEEN :
WATERS EDGE MOTOR COACH RESORT, LLLC
AFLORIDA LIMITED LIABILITY COMPANY,
AND
WATER’S EDGE REBORTY SALES, LIC,
AFLORIDA LIMITRD LIARILITY COMPANY
The following Coritficate of Merger ace being subtitted in seeardance with Section
508.4382 Florida Statures. .
FBSTY: The exacr name, sueet addresy of its principal office, jurisdicdon, eatiy
type, Flodda Dacumenat Number 2ad FEIN for each meeging party are as follows:

Water's Bdge Momt Coach Resory, LLC : _’j Gy e
Adgdress: 1730 §. Feduxal Hwy, #380, Delray Beach, FL 33483 i =2
Jorisdiztion: Fioridx BE o T
Enptity Type: Limitod Lishiliry Conapacy . s = 4
Flodds Docurnene Number; LOS000085645 ini 1 —
FEIN: 203831419 @A —

' T o= I
Water's Edge Rasort Sales, LLG : -
Address: 1730 S. Fodern) Hwy, #380, Delray Beach, FL 33485 e g O
Jutisdiction: Plorida BBy
Entiry Type: Limited Lisbility 05000083660 Dm N
FRIN: 203831364 -

SECONR: The exoct numz, steast address of its prineipd office, judsdiction, enrity
type, Flotids Document Number and FEIN of the surviving patty are as faliows:

Water's Edge Motar Coach Resorr, LLC

Address: 1730 8, Federal Hwy, #3680, Dclray Beach, F1. 33463
Jutisdiction: Florida :
Entley Type: Limited Tiabiliey Company

Flosids Document Number; LO5000085646

FEIN: 203831419

THIRD: The awached Plan of Masger meoms the requirements of Section 608,438,
Flosida Statutex, and was approved by exch domestie limited liability cotapany thur is 4 party
to the merget in scoordance with Chapter 608, Flonda Starures,
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FOURTH: The terpek thall become affective 2 of the duse the Cemificam of

Mazger are fled with the Flotida Department of Stase,

Dﬂtﬂd: Fcbtuaxyzbi.: 2010,

Water’s Bdge Mowr Coach Resart, LLC
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WRITTEN ACTION OF
THE SOLE MEMBER DF
WATER'S EDGE RESORT SALES, LLC

The undersigned, being the sola Meniber/Maneger of Water's Edge Resort Sales, LLC, »
. Flovida limited Mability oompeny (the “Company™), does hercby consent to 2nd adopt the
following resolutions:

RESOLVED thaf if is in the best interests of the Company to mesge with Water's
Edge Motor Coach Resast, LLC, a Florida limited liability otmpnny {(“WEMCR™)

with WEMCR. ng the; survivipg entity.

FURTHER RESQLVED that the Plun of Merger of the Compmny snd Water's et

Edge Motor Coach Resert, LLC in the form amached sa Exhihit “A” is hereby | =707 =t
approved and adopred. - R
FURTHER RESOLVED that Juge A. Blake, a8 tho sols Member/Mimager of the 3o =0 ._5
Company is bereby muthocined, empowared and directed to oct oo behalf of the 0127 1 pe—
Company: {a) to exwoute Certificate of Merger and a Flan of Merges tn effect the §o - '
metger of the Company with WEMCR and such other documents a5 may be ("¢ 2% i 7]
requived; (b) o file the Certificaic of Merger with the Florids Department of ;'_r_vw' T
State; and () to execute and deliver such other documents and take such other o &

action in connection theyewith, as it may, in its sole discretion, deem necessary or o %

desirable 1o offect the merger with WEMCR. i
FURTHER RESOLVED that any agd all actions heretofore or hereafter taken by

any officer of the Company fo'effecting and/ar canying out the intent of the
foregoing resolution are hereby mtified, confirmed and appraved. :

—a

Dated: Febroary . 2010.

Juns e Mernber/Manager
= Wy, #3180
Deltay FL 33483
H{00000ULS 203
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WRITTEN ACTION OF
THE SOLE MEMBER OF
WATER'S EDGE MOTOR COACH RESORT, LLC

The vodersigoed, being the sole MemberManager of Watar's Bdge Maoter Coach Resort,
LLC, a Florida limited liability covapany (the “Company™), does bereby consent to and adopt the

following resolutions:

RESOLVED that it is in the best interests of the Company to marge with Water's
Bdge Resart Satos, LLC, 5 Florida limited Hability company (“WERS”) with the
Company as the survivipg entity.

FURTHER RESOLVED that the Plan of Merger of the Company and Water's

Edge Resort Sales, LLC m the Jorm amached as Exhibit “A” is hereby approved
and adopted.

FURTHER RESOLVED that June A. Blake, ag the sole Member/Manager of ths
Company is hereby authorized, empowered and direoted to act on behalf of the
Company: (2) to execute Cuttificate of Merger and a Plan of Merger to effect the
meorger of the Cowpany with WERS and such other documents ay may be
required; (b) w file the Certificate of Merger with the Florida Deparment of
Seate; apd (c) to exacute and deliver euch other docnnants and take such other
action in comection therrorith, a6 it may, in its sole discretion, deem necessary or
desirshiis to effioct the merger with WERS,

FURTHER RESOLVED that any and all actions beretofore or heseafter taken by
any officer of the Company in effecting sud/or canying out the intent of the
foregoing resolution are hereby ratified, confirmed and approved.

Dated: February ‘Z@ , 2010,

28/60 I

— |
June Mein
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lray FL 13483

FAGE 2S/@7

N oooooUH LS00 R

1 I000D0U LS 03

vid 01

P-4

AN

=

a3l



83/81/2018 15:54

L8/98 3Foyy

3PB44444R2 HART LAW FIRM

1000004 5203

PLAN OF MERGER
OF :

WATER'S EDGE MOTOR COACH RESORT, LLC
A FLORIDA LIMITED LIABILITY COMPANY,
WATER'S EDGE RESORT SALES, LLC,

A FLORIDA LIMITED LIABILITY COMPANY

The ®llowing Plen of Meger, whish war adoptad and appraved by sach panty to the mexger in

accordance with Secdos $08.4381, Florida Smrutes, is being submired in accordance with Seeton
608.434, Florids Strures.

FIRST: The name and seare af argooizadon of each of the conent companies {the
"Constituenr Entites™) of the merger {the "Metgee”) is ss follows:

NAME STATE OF ORGANIZATION

Warer's Bdge Motor Coach Resocr, LLC Florida

1730 . Federal Huwy, #380
Daliay Beach, FL 33483

Water's Edpe Resort Sales, LLC Florida
1730 $. Federa) Hwy, #380

Delray Beach, FL 33463

SECOND: The surviving entty of the Merger is Watne’s Edge Maror Coach Resort, LLC,»
Flogida limitod lisbility company (the "Surviving Easiry),

THIRD: The meget shall be vffective as of the Sling of the Arieles of Marger with the
" Flogda Depastmeat of State (the “Rifecdve Tine”), .

FOURTH: The teone and conditans of the Mager and the mmaner and basis of converdng
the membership invezeuts of the Constinient Entites aze ax follows:

@) Corporate Esinterice

()  From and after the Effective Time, the Surviving Tadty sholl condann its
cstence ar & Florkda lisired liskdity compuny and () if sball dhertupon and chereafar
possess sll dghts, privileges, powers, fanchises and propesty (real, personal and mixed)
af each of the Constinient Eruides; @) all debes due to elihar of the Consritucnc
Endnes, on whatever sosount, all eanses in ewion and all otker things belongiog
either of the Conytituent Entities shall be taken and deemed 1o be wansferred to and
shall be vested ia the Surviving Batity by virtue of the Merger withour fusther act or
deed; (1 the tite w any real comie vestnd by deed or othatwise, tadss the laws of any
jutisdiction, in either of the Consdtuenr Bntides, shall not revere or be la any way
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impaired by reason of the Mergery and (iv) all digh of creditoss and all liens upoo any
property of apy of the Constituent Entides shall be preserved waimpuired, und il debes,
Eabllides and dusics of the Congttucne Entities shall theneaforth atach ro the Surviving
Entity and may be enforced againss it to the same extent as if such debts, labiitics aned
dutiss had been incursed or congracted by the Surviving Hatity.

@  From and after the Bffecrive Time, ) the Asticles of Orgupization and
Opeuating-Agreement of the Sucviving Ensiry, 18 existing us of the Effactive Time, shall
be the of Organizadan and Operacng Agreement of the Sugviving Enty
subject to amndments adapeed hegels, if any, and agy subsequent ameodments; sad (i)
the mansgers of the Surviving Entry holding office immediately pdor wo the Effectve
Time shall he the manspers of the Surviving Entity, each to sotve Subject to the
Surviviag Endty’s Articles of Orgunization and Operadng Agresment.

Coavettion of Secudties
Each mombership interost of Watar's Edge Resort Sales, LLC outstanding immedisesty
prine to the Eifcedve Tine shall, hy victue of the Merger and without any action on the

part of the holder thereaf, be coaverted to ooz niembership inverert in dhs Surviving
Ensiy.

Manzgemnzoe
The management of the Surviviep Ladcy i vested in the following mansger

Jupe A Blake
1730 5, Feden Hwy, #380
Deirxy Beach, FL, 33483

Daced: Febmaty Z4es2010.
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