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ARTICLES OF MERGER

The following Articles (Caxtificate) of Mesges (referred heronfter a5 the “Astitles of Merger™)
are being submitted in accordance with Section 607.1105 and §08.4382 of the Florida Statutes.

FIRST: The exact name, stect address of its principal office, jurtsdiction, and extity type for
the merging party (“Merging Corporation™) ix as fhllows:

N 1 Sipect Add —— Entite T
MARIDNA MIKE'S, INC. , Florida Corporation
19300 South US 41

Fort Myers FL 339208

Florida Document/Registration Numbar: L5759%
FEI Momber: 65-0183277

SECONL:: The exac¢t pame, street nddress of its principal office, jurisdiction, and entity type of
the surviving paety (“Swrviving Limited Liskility Company™) is as follows:

N s \dd parisdicti Bt

MARINA MIKE'S, LLC Florida Limited Lisbikity Company
19300 South US 41 Ulﬂ ,Mlq

Fort Myers FL 33908

Flotida Decrment/Registration Numbe:

FBEI Number: 650183277

THIRD: The aitsched Plan of Merger meets the requirements of Bection 607.1108 and
£08.4382 of the Florida Statutes, ewd vﬁappmved in mooerdunce with Section 607.1103 snd Sacton
508.4381 hy written consent on the |V dny of 2006, Ths Plan wis executed
upder the muthority of the Board of Directory on 2006 by the President of the
Merging Corporstion. and by the Manager of the Strviving Limited Liability Company.

FOURTH: The attached Plan of Merger was approved by the Merging Corporation and the
Sorviving Limited Liability Company who ate parties to the merger in accondance Chapters 607 and
608 of the Florida Statutes.

FIFTH: The merger shall become effective upon filing with the Florida Division of
Corporations,
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SIXTH: SIGNATURE(S) FOR EACH PARTY:

Mame of Entity

MARINA MIEE’S, INC,

MARINA MIKE'S, LLC
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PLAN OF MERGER
AND REORGANIZATION

- The following Plan of Merger and Reorgenizaton (the “Plan™) is being miymitted in
accordance with Scction 607.1108 of the Florida Statutes. In addition the Plap is in secordance
with Sections 361 and 368 of the Internal Revenue Cods of 1986, as amended (the “Code™).

FIRST: The exaot name, stroet address of its principsl office, jurisdiction, and entity type
for the merging party (“*Merging Corporation”) is es follows:

MARINA MIKE’S, INC, Florida Corporation
19300 Sowth U 41
Fort Myers FL 33908

Florda Docoment/Registration Number: L57592
FEI Number: $5-Q183277

SECOND: The cxact name, strect address of its principal offfcs, jurisdiction, and entity
typo of the surviving party (“Surviving Limited Liability Company™) is as follows:

N 15 Add Jugisdicti Eptity T
MARINA MIKE’S, LLC Florida Limited Liability
19300 South US 41 Company

Port Myers FL 33908

Florida Docvment/Regi stration Numnber:
FEI Number: 65-0183277

THIRD: Terms, Conditicns and ‘Steterents in corsplience with Chapter 607 and 608 of
the Florida Statutes and Sections 361 and 368(s){1)(F) of the Code.

AL The effective date of the merger is to take plece upon filing with the State of
Florida (the “Rffective Date™).

B. The Mexging Corporation and the Surviving Limited Liabitity Company shallbe &
single entity known as MARINA MIKE'S, LLC,

C. The Merging Corporation shall ceass to cxist following the Effective Date of the
Imerger. -
D. The Merging Corporation snd the Surviving Limited Lisbility Company shall be

treated the seme for federal income tax porposcs and therefore the Surviving Limited i
Company shall use the same tax ideatification number as the Meorging Corpomtion.
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E The corporate enterprise shall continue uninterrapted aod is therefore & mere
change of cagporste vehicles for faderal income tax purposes. In addition, the entire value of the
proprietary interest in the Merging Corporation is to be preserved in the recrganization and
within the Surviving Limited Liability Company.

F. The puipose of the merger, in part, i to protest the business assety from the
owner's creditors and to allow for the continued managsment structure in that there is a higher
protection againet the creditors of tha owners afforded wnder state law in & limited liability
company structurs.  As such, the transaction and acts contemplated in this Plan sre an ordinacy
and necessary incident of the condnet of the businass.

. The Surviving Limited Liability Company shall possess o]l the rights, privileges,
powers, causes of sction, and interest of the Merging Corporation; and all property, real and
pergonal, and all debis due on whatever acoount, and every other interest belonging to or due 1o
the Merging Corporation, shall he vested ig the Surviviog Limited Liability Company without
further act or deed.

H. The Surviving Linpited Lisbility Company shall be responsible and Hable fox 21
of the debts, liabilitiss and cbligations of the Maxging Corporation; and all existing or pending

claims, sctions or procsedings by or against the Merging Corporation mey be progecuted to.

Judgment as if the merger had not taken place, or the Surviving Limited Lishility Covopaiy may
be substituted in the place of the Merging Corporation, #nd neither the rights of creditors nor any
liens upon the property of the Merging Corporation shall be impaired by the merger. e

L With respect to each entity, the aggregate amount of net assets of the Merging
Corporation that was wvailable to support and pay distributions before the menpzr, shall continue
to be availsble for the payment of distributions by the Swrviving Limited Liability Cortrpany,
sxcept to the extent that all or a portion of those net assets may be transferred to the stated copital
of the Surviving Limited Liability Company.

I The cast or other basis of all property transferred incident to this Plan shall be the
cost and basis as held by the Merging Corjrration.

FOURTH: Conversion of Ownership Interests

The manner and basis of converting the interssts, shares, obligations or othet secirities of
each merged party into the interests, shares, obligations o other sseurities of the survivor, in
whole or in part, into cash or other property are intended to comply with Section 368(a)1)(F) of
the Code samd specifically is as follows:

A All of the Sharehglders of the Merging Corporation and the Members of the
Surviving Limited Lisbility Coropany and the outstanding percentage of ownership percentage
Interesty issued are identical, At snd aficr the Effective Date, =)l of the previously issued and
cufstanding shares of common siock of the Merging Corporation that were issusd and

outstanding immediately prior to the Effective Date shall be automatically surrend Whd
canceled. ()
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B. Upon the sumender and cancellation of the Merging Corporation’s ontstanding
stock certificates, the Surviving Limited Liability Company shall issue membership certificatas
representing ownership of the Surviving Limited Liability Compsny to the Member in identical
interexts ay owped prior to toe rmergerfreorganizetion. Mo roonsy or distribinions or other
digpositions shall be received or given under this Plan,

C. The Merging Corporation and the Swviving Timited Liability Company hereby
acknowledge thet the transfer of cwnership interests are to be treated as if the Surviving Limited
Lishility Company received the assets and liabilities of the Merging Corporation in, exchange for
itz mrembership urits in a nov-racognition event wnder Section 1032(a) of the Cods.

. I addition, the Matging Corporetion and the Surviving Litnited Liability
Company hersby acknowledge that subsequent to the tmosfar of ssscts for the ownership
interasts in the Surviving Limited Lirbility Company the Merging Corporation shall theregfter
jssue the membership units of the Surviving Limited Liability Company to fts Sharsholders in
exchange for the Shereholder’s stock certificates in the Merging Corporation in 2 non-
recognition evest Imder Section 354(=x)(1) of the Code.

" FIFTH: ‘The name(s) and address(es) of the Managar(e} of the Surviving Limited
Lisbility Company are as follows: :

Gary Murphy Michael Mupby
19300 South US 4] : 15300 Senth US 41
Fort Myers F1. 33908 Fort Myers FL 33908

SIXTH: SIGNATURE(S) FOR EACH PARTY:

- Under penaltics of perjitry, wo declare that we consent to the above Plm of Merger and
© Peorganization of the Merging Corporation smd Surviving Limited Lisbility Compagy and that
'we have examined this Plan, and to the best of our knowledge and belief, it is true, comrect, amd
complete. As an Officer of ihe Mexging Corporation and Mavagers of the Surviving Limited
Liability Company, we finther declare that we are guthotized to sxecute this Plan snd staternent

on its behalf.

Name of Entity

MARINA MIKE’S, INC.

MARINA MIKE'S, LLC
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