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ABTICLES OF MERGER

MARINA GRANDE NORTH MIAMI BEACH, LLC, a Florida limited ligbility
company (the *Survivipg Eatity™), and TCY LIMITED, INC,, a Florida corporation (the "Non-
Surviving Entity™), hersby stafs and certify s follows, for the purposes of effecticg an

agreemcnt and plan of merger between them, pursuent bo the requirements of Sections 507 1108
and 608.438, Florida Siatutoes:

1. Atrachad as Exhibit “A” is the Agreement snd Plan of Merger between the Non-
Surviving Entity and the Surviving Bality, which is hereby incorporated by such reference as if
fully herein set farth (the "Plan of Merger").

2. The Plan of Merger was duly and Unasimously sutherized, spproved end adupted
by the Board of Directors and the shayeholdera of the Non-Surviving Entity in sccordance with
the applicabls provisiony of Chapwr 607, Florids Statutes, by Writtens Consent thereto dated na of
Septomber 26 , 2005. .

3. The Plan.of Merger was duly and unsnimously authorized, approved sod ado ted
by the manager of the Surviving Entity in sccordance with the applicable provisions of Chapter
608, Florida Statutes, by Written Consent thereto dated s of September A6, 2005,

4. The merger of the Non-Surviving Entity with and into the Surviving Entity shal!
hacomo effective upon the filing of these Articles of Merger with the Secretary of State ¢f the
State of Florida, and shell havo the effects set forth in Section 667.11101 of the Florida Bus ness
Corporation Act asl Euctum 6084383 of the Florida Limited Lisbility Company Act.

[Signature page follows.]
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IN WITNEES WHEREOF, the undervigned have exscuted these Articles of Merger 8a of
the 524 day of September, 2008,

SBURVIVING ENTITY:

NON-SURVIVING ENTITY:
[pg-99423 Toibd3
MARINA GRANDE NQRETH MIAMI BEACH,

TCY LIMITED, INC.,, 2 Rlorida corporation
LLC, 2 Floridn limfted Jiability-company

By: « Mauls Lake Marina LLG, & Florida imited By
Hability company and its manager
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EXHIRIT “A"
AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

This Agrecment and Plan of Mergar (this "Agreemeant™ relaies v the merger of TCY
LIMITED, INC., a Plorida corporation {the "Non-Surviving Bntity™), with and injo MARRINA
GRANDE NORTH MIAMI BEACH, LLC, a Florida timited Jability company (the "Surs lving,
Entiy™). - -

WITNESSETH:

WHEREAS, the Noa-Surviving Entity and the Snrviving Botity wish o enter inta &
merger agreement according fo which the Non-Surviving Entity will merpe with and info the
Surviving Bntity, and the Surviving Bntily will be the surviving entiry.

NOW, THEREFORE, in consideralion of the premises and the mutual covenants a2f forth
bolow, the parties sgroe as follows:

1. TheMerper. On the Effective Date (as defined below), the Non-Surviving J3ntity
shall merge with and into the Surviving Entity (the "Merger'), Immediately following the
Merger, the Surviving Entity shall continue as tho surviving entity, and the separatc existorce of -
the Non-Surviving Entity shall cease. S

o2 Teoma god Conditigns. The Merger sarll become effoctive on the date on which
the Articles of Merger are filed with the Sccretary of State of the State of Plorida (the "Efficfive -
Date"), and shall hwve the offects set forth in Secrion 607.11101 of the Florida Buidness -
Corporation Act and Section 608,4383 of the Floride Limited Liability Company Act. B

{a) Each share of common stock, par vaine $1.00 per shere, of the Non-Sur lving
Entity issusd and outstanding hmmediately before the Effective Date, and any right 10 acquire
comman stock thereof, shall, by virtue of the Marger and the Noo-Surviving Entity being the
Non-Swrviving enfity theveof, and without soy action on the part of, or consideratian seing
tenderad to, tho holder thereof, be cancelled and retired and cease to exist, withou any
convacsion thersofl -

(h) . Each membership interes in ths Burviving Enfity existing immedistely befo ¢ the
Effective Date, and any right 1o acquire & mambership therein, shall, by virtue of the Merger and
ths Snrviving Busily being the surviving catity thereof, and without any action on the pari of the
Nolder thereof, continue to exist as & membership interest and right to acquire & membership
inicrest, yespectively, In the Surviving Entiiy.

4, Managempnt. The Surviving Entity shall be managed by a maugger. The ame
and address of the current manuger of the Swviving Entity are:

-
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hi&m; | Address

Mate Lake Miina LLC. 321 E. Hillsbors Blvd.
8 Plorida Nrnited liability company Deerflold Beagh, FL 33133

5. Articley of Qrrsnization. The Articles of Organization of the Surviving Pntiry
shall bo the Articles of Organization of the surviving businesy eatity.

8. Complianes Agrecmment. The Non-Surviving Entity shall from time to tine, as
and whan requestzd by the Surviving Entlly, execute and deliver al] such documentt and
instrumenis and take all such action necessary ar desivable to evidence or carry oul the Merger.

v

7. . Seglion Headipgs. The hendinge contained in this Agreement are for refeence
purpmw en]y and:shail not af&ct tha meaning or interpretation of this Agreemeént.

8. Cougterpirty.  Thia Agreement may be execnted in two of more counierperts,
each of which she]l bz deemnd sn ariginal, sod sll of which topethar shall constitute ane and the
sams mstrum-n

[S!gnlﬁ:re page follaws.}
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IN WITNEBS WHEREOF, the undersigned have excouted this Apgreement us of
Seprember gdly , 2005.

SURVIVING ENTITY:

MARINA GRANDE NORTH MIAMI BEACH,

NON-SURVIVING ENTITY.
LLC, a Florlda limited liability company

TCY LIMITED, INC., & Florida corporition
. . o —-»
By:  Manle Lake Marina LLC, o Flarids limited By —
linbility company and its manager heounte Blotzer”
By: ol
“Theodore Btotmt;

ent

.
*
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