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SECRETARY OF STATE
TELLAHASSEE, FLORIDA

January 4, 2006

FLORIDA DEPARTMENT OF STATE

£000F SHORE, CLUB INC. Daovision of Corporations

532 EBROADWAY 4TH FLOOR
NEW YORE, NY 10012

BUBJIECT: SCOQOP SHORE CLUB INC.
REF: PRROODDBS3SES

We received yvour electronically transmitted document, However, the
document has pot been filed, Pleasse make the fellowling corrections and
refax the nomplete document, inoluding the electronic filing cover sheet.

Tha effeatlve day must be speclfic and cannet be prior to the date of
Eiling. T B

Pursusant to gection 505.438{3){e), F.8., the plan of merger musk provide
the name{s} and addrassi{es}) of the manager (s} or managing member{s]).

Please return {Dur document, aleng with a copy of this letter, withia 60
days or your flling will be considered abandcned. ‘

If you have any guestions concerning the filing of your document,.Pleése
cxll (850) 245-8004, ’

Agnaes Lunb FAX Aud. #: BDS000285581
Document Specislist Letter Number: 305A00000205

P.0O BOX 6327 — Tallahasses, Flowds 32314
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SECRETARY OF STATE
AWRTICLES OF MERGER TALLAHASSEE, FLORIDA

OF
SCUOOP SHORK CLUB INC.
{at Florida corporaiion)
AND
SCOOP FHORE CLUB MERGER LLC
(2 Florida timited Hability company)

To the Secratary of Slate
Stale of Florida

Pursuant to the provisions of the Flarida Business Corporation Aet and the Florida
1imited Liability Company Act, (he entities herein named do hereby adont the following articles
of merger,

i, The Agreemnent and Plan of Merger (the "Plan of Merger®) provides:

AGREEMYNT AND PLAN OF MERGER, dated this 20% day of
December, 2003, pursuant to Sactioa 607.1101 of the Florida Business Corporation Act
and Jection 608,438 of (he Florida Limited Liability Company Act, betwesn Scoop Shore
Club Inc,, a Florida corporation, and Scoop Shora Club Merger LLC, a Florida mited
liahility company. ’

1. Effective January 03, 2006, Scoop Shore Club Ine, hercby agrees {0
merge itself into Sceop Shore Club Merger LLC and said Scoop Shore Club Ine., shall be
merged into Seoop Shore Club Merger LLC, which shall be the surviving entity.

2. The Certificate of Formation 0f Scoop Shore Club Merger LLC, which
13 the surviving entity, as in effect on the date of the merger provided for in this
agrecment, shall continue in [ull foree and effect as the Certificate of Tormation of the
eniity surviving this merger. _

3. By viriue of the merger provided for in this agreement and without any
other aclion on the part of Scaop Shore Cluh Inc., Scoap Share Club Merger LLC or
Secoop Management Inc., a New York corporation, the diseet or indirect corposate parent
of each of the constitacnt entities holding, directly or indirsetly, 100% of all cyuity
intercsts theroin:

{2} all the shares of common stock of Scoop Shore Club Inc.,
which shall be onistanding on the offective date of this merger, and all yighis in respect
thereof shall forlhwith be cancelled; and

(b)  all the eqguity jnlerests of Scoop Shore Club Merger LLC
which shali be cutstanding on the effective date of this merger, and all rights in respect

10a36544.
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FERETAR
thereof shall be and remain all the cquity interests of Scoop Share leﬁ@%@g{%@i{ i Eé%{g A

JAN-04-08 WED 03:49 Pl
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4, Vheo terms andd condltions of the merger are as follows:

(2} The LLC Operating Agreement of Sceop Shore Club Merger
11,0 as it shail exist on the effective date of this merger shall be and remain the LI.C
Operating Agreement of Scoap Shore Club Merger LLC until the same shall be altered,
amended or repealed as therein provided.

(DY The cificers of Scoop Shore Clul Merger LLC shall continue
in office until the next annual meueting of members and until their succassors shall have
been elected and qualified as provided in the LLC Operating Agreement of Scaop Shore
Club Megper LLC, -

(6) This merger shall become effective on Jamvary 03, 2000
purstant to a filing with the Secretary of Siate of Florida.

IN WIINESS WIIEREQF, each of the parties to this agrecment, pursuant to the approval
and authority duly given by resolutions adepted by its board of directors or sole mnember,
as applicable, has caused this agreement to bo duly execuied on this 29" day of December,
2065, -

2. The Plan of Morger was approved by the eole shareholder of Scoop Shore Club Inc. on
December 29, 2005 in accordance with its organizational documents and the provisions of
Chapter 607 Florida Business Corporation Act and by the sole member of Scoop Shore
Ciub Merger L1.C on December 29, 2005 in accordance with the provisians of Cliapler
608 of the Florida Fimited Lisbility Company Act.

3. The effcotive date of the merger 13, January 03, 2006,

(05000295581 3)))

10036544.1
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IN WITNESS WIIREQF, the undersigned have executed these Arti c!%sﬁt?)‘ftl\gf{ﬁ;‘gt‘sr@isd'{mﬁ

29th day of Decamber, 2005, T ASEL ARASSEE. FLORIDA

SCOQP SHORE CLUSB INC.

By M
Name: Uzi Ben Abfabam
Title: President arld CEO

SCOOF SHORE CLLUB MERGER LLC

Ry: SCOOP MANAGEMENT LILC,
its sole member

By: SCOOT MANAGEMENT INC,,
its sole member

By -
Name: Uz Ben A%raham

Titde: President ehd CEO

(((H05000295581 3
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