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CERTIFICATE OF MERGER
of

THE GRAND MARLIN, LLC ([__,(:) ?; - 511155:;;;ijig<lf£

& Flerida limired Lighility company

with and into

PROM QUEEN-I{, LLC, 10 (g~ 3 )70 9‘

a Florida limited Lability compagy

The follewing Certificate of Merger Is submitted in accordance with Section 608.4382, Floride
Stanses, :

FIRST: The Plan of Merger is anached hereto’ss Exhibit 4.

BECONT:  The etachad Plan of Merger was approved and executsd by each domestic
limited lability compuny thet is a party o the merger in eccordsnse with the applicable provisions of
Chapter 608, Florida Statutes,

THIRD: The effective dats of the merger contemplated hereby shall be 11:59 p.m. on
April 30, 2011, -
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THE GRAND MARLIN, LLC, & Florida limited lisbility

[Signature Page w Certificate of Merger]
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EXHIBIT A
PLAN OF MERGER
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PLAN OF MERGER

THIS PLAN OF MERGER (this “Agreement™) is made and enteed into as of the 16™ day of
April, 2011, by and between THE GRAND MARLIN, 1LC, a Florida limited liability campary (the
“Merped Potity”), and PROM QUEEN-I, LLC, a Florida limited liability company (“PQ-1I" end
collectively with the Merged Brity, the “Congtituent Entitjea™), with the Mérged Entity mesging with and
inte PQ-I, such thet the separate existence of the Merged Entity shall cezse and PQ-II shal! continue as
the srviving entity (the “Merger™).

RECITALS:
WHEREAS, PQ-11 is the sole member of the Mérged Entity; and

WHEREAS, the sole member and manager, of the Merged Entiry and the manager and all of the
members of PQWIL dearn it advisable and in the best interesis of the Constituety Emities to merge the
Constituent Endties,

NOW, THEREFORE, in considention of the mulual covenants contained heredn, and for other
good and valushble consideration, the receipt and suffisiency of which are hereby sckogwledged, the
perties hereto agree as follows:

L The Merger, Upon the terms and subject to the conditions hereof, and in accardanoBiwiih
the relevant provisions of the Florida Limired Liability Compeny Act “TLLCA™), the Merged
shall be merged with and into PQ-I. Following the Merger, PQ-II shall continue és the survivieg:
{the “Survlving Egtity”) and shall contimue its existenca under the laws of te State of Florida, 258 e
separate eotistemoe of the Mergad Entity under the laws of the St of Florida shall cease, (J’a?’

g

2. Effective Date and Effective Tima, A Cortificate of Merger with respect to the Mr?mr

shall be execured, delivered and filed with the Secretary of State of the State of Florida in sccordendt

with the provisins of the FLLCA. The Merger shall besoms effective at 11:59 p.m. on April 30,2fH(]
(the date and tlrae the Merger being refersnced to herein as the "Effective Time™ and the “E:

Data,” respectively). om

3, Effant of the Merper, At the Effective Time and witheut any further actfoz ea the part of
the Ccastituent Entitics, the Swrviving Entity shall thersupon and thareaflsr possess all the rights,
privileges, powers and franchises of a publlc as well &5 of ¢ private nature, of each of the Constityent
Enrities, and be subject to all the restrictions, disabilities and Jutias of cgch of the Constituent Rrtities so
morged; and et of the rights, privileges, powers and franchises of each of the Constituent Entities, and all
property, ronl, personal and mixed, and all debtrs dus to either of the Constituent Bnritles on whatever
account, shajl be vested In the Surviviog Entity; and all propesty, rights, privileges, powers and franchises
and &1l and every other interest shall be thereafior the property of the Surviving Eatity as they were of the
Constitient Entities; and the title to any real eqtare, vested by deed or otherwise, under the lews of the
State of Florida or otherwise, in either of the Comstituent Entities, shall not revert or in any way be
impaired by reason of the Mergan provided, that all debrs, lisbilities and duties of the Copstituent
Entities, and all rights of creditors and all iens upon any property of sither of the Constifuent Encitiey
shall thenoeforth attach to the Surviving Batity, mmd may be enforved agalnst it to the same extent as if
said deres, liabilities and duties hed been incurzad or contrasted by it.

4. Agicles of Qrganizetion and Operatins Agreement of Surviving Entity, From and after

e Effsctive Time, tho Articles of Organization and the Operating Agreement of PQIL in effect

immediataly prior to the Effective Time, shall be the Asticles of Organizaton and Opérating Agreemant,
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respectively, of the Surviving Entity, unless and until altered, amended or repealed as provided in such
Articles of Orgurization or Opernting Agresment.

s Manager of Surviving Entity. The manager of PQ-II immediately prior to the Effective
Time shall be the mamager of the Surviving Batity and will hold such office from the Effective Time until
his is are duly elecred 2od qualified is the manner provided in the Ardeles of Organization and Operating

Agreament of the Surviving Entity, or as otherwise pyovided by law.

6. ermingtion o . At the Effactive Time, (2) each then outstanding
limited lisbility company interest of the Merged Batity shall, by virtue of the Merger and witheut any
action on the part of either Constituent Entity or the members or manegr thereof, be cancelled and cease
10 oxist, and no consideration shall be delivered in exchangs therefor and (b) each then outstanding
limited Liability compeny interest of PQ-TT shall remain outstanding a8 a limired liabllity compairy interest

of the Surviving Entity.

1. Goverping Law. This Agreement shall be governed by and construed in acoerdance with
the laws of the State of Florids without regard to the canflicts of law rules thereofl

8. Severability. If any provision of this Agreement is held by a cowt of compet=nt
jurisdiction to be contrary to lzw, then the remaining provisions of this Agreement, as applicable, if
capable of substantial performance, shal| remain in full force and effect,

9. Third Party Beneficiaries. This Agreement i pot intended to coafer upon any other
person or enfity, other than the partles hereto and each parties’ respettive members, sny rights or
remedies.

{signature page jollows]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Plan of Merger 1o be
executed o1 its behalf as of the date fivrst above writtan. .

THE GRAND MARLIN, LLC, s Florida limited liability
company

o 5 <

Name: Rodasy D, Windley
Titls: Manager

PROM QUEEN-IL rida limfted liability company

r
Name: Rod A

Title: Manager
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[Signaturs Page to Plan of Merger]
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