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ARTICLES OF MERGER
OF
LIVING ROOM VEGAS, L1.C
WITH AND INTO
PRIVE VEGAS, LLC

The following Articles of Mexger is submitted to merge the following Florida limited liability
companies in accordance with Section 608,4382 of the Florida Statutes. ,

FIRST: The name and jurisdiction of the surviving entity {"Surviving Entity”) is:

Npme Jurisdiction ,
Prive Vegas, LLC | Florida Lo70000 45 Q\
4067 Dean Martin Drive :
Las Vegas NV 89103
SECOND: The name and jurisdiction of the merging entity ("Merging Entity™) is:
Name Jisdiction ]q
Living Room Vegas, LLC " Florida L0'7 o 00 Y 5%
4067 Dean Martin Drive
Las Vegas,NV 89103

THIRD: Onthe Effective Date (as defined below), Merging Entity shall be merged with and
into Surviving Entity and the separate existence of Merging Entity shall cease (the "Merger").
Surviving Entity is the surviving entity of the Merger. A copy of the Plan of Merger is attached
hereto as Exhibit A and made a part hereof. '

FOURTH: The Merger shall become effective ("Effective Date™) on the date of the filing of
the Articles of Merger with the Flarida Department of S, -

FIETH: In accordance with applicable Florida law, the Plan of Merger was approved by a
Unanimous Wrinen Consent of the Members of Metging Entity dated June 8, 2008. .

SIXTH: In accordance with applicable Florida law, the Plan of Merger was approved by a
Unanimous Wrinen Consent of the Members of Surviving Entity dated Juns 8, Z008.
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IN WITNESS WHEREOF, the parfies have executed and delivered Unanimous Wrirten
Consent as of this L day of July, 2008. ‘

MERGING ENTITY;

SURVIVING ENTITY:
PRIVE VEGAS, LLC, s Florida limited

It nr 8o
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. e
PLAN OF MERGER SN
BETWEEN 4 < - w
LIVING ROOM VEGAS, LLC g = w
AND _ Py

PRIVE VEGAS, LLC .

This Plan of Merger is entered into by and among Living Room Vegas, LI.C, a Florida
limited liability company, and Prive Vegas, LLC, a Floridailimited labitity company, for the
purpose of merging, a1 the Effective Time (as defined below), Living Room Vegas, LLC with
and into Prive Vegas, LLC, in accordance with the applicablé provisions of the Florida Limited
Liability Company Act, and the following agreements, terms gnd provisions (the "Merger").

1. Partics 1o _Merger and Name of Swviving Entity. The name -and jurisdiction of the
surviving limited liability company, is Prive Vegas, LLC, & Florida Limited Hability company
(the "Swrviving Entity"). The name and jurisdioion of the merging limited liability company i3
Living Room Vegas, LLC, a Florida limited liability con;pany (the "Merging Entity” and
together with the Surviving Entity the "Entities").

2. Terms and Conditions. The terms and conditions of the Merger, are as follows:

® At the Effective Time (as defined below), the Mearging Entity will be merged
with and into the Surviving Entity, the separate existence of the Merging Entity shall cease and
the Surviving Entty shall continue as the surviving entity.

(b)  The Merger shall have the effect set forth in Section 608.4383 of the Florida
Limited Liability Company Act. ,

3 Effective Time. The Merger shall become effective ("Effective Time") on the date of
fiting the Articles of Merger with the Florida Department of State.

4, Effect of Merger on Merging Eptities Member Intetests. At the Effective Time, all
Member Interests of the Merging Envity shall be cancelled, !
5. Articles of QOrgapization of Surviving Entitv. Thel Articles of Organization of the

Surviving Entity shall be the Articles of Organization of the Surviving Entity from and after the
Effective Time until thereafier rmodified oy amended.

6. Operging Agreement of Surviving Entity. The A.mcndcd and Restated Limited Liabiliry
Company Operaring Agreement of the Surviving Entity in éffect at the Effective Time, shall

continue as the Operanng Agreement of the Surviving Ermw‘fmm and after the Effective Time
until thereafier modified or amended, :

7. Managers, The Administrative Managers (as defined in the Surviving Entity’s Operating
Agreement) of the Swviving Entity immediately prior to:the Effective Time shall be the

Administrative Managers of the Surviving Entity from and dfter the Bffective Time uniil their
successors shall have been duly appoinied.

{MZ704108.1} A-l
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8. Capital Accounts of Surviving Entity. Any member of the Surviving Entity immediately
after the Merger who was also a member of the Merging Entify immediately prior to the Merger, -

shall have his capital account balance in the Merging Ent:t* immediately prior to the Merger
consolidared with his capital account balance in the Sarviving!Entity.

9, Approval by Surviving Entity, The Merger has previously been submined 1o and
epproved by a Unanimous Written Consent of the Surviving Entity's members.

10.  Approval by Merging Fotity. The Merper has prevmusly besn submitted to and approved
by a Unanimous Wrinea Consent of the Merging Entity's men}bers

11, Amendment This Plan of Merger may be amended dt anytime prior 1o effectiveness by
the Entities and without the approval of the Members of cacl] Entity to the full extent allowable
under Section 608.4381 of the Florida Limited Liability Company Act.

12. Counterperts. This Plan of Merger may be executed in counterparts, each of which when
so execuned shall be deemed 10 be an original, and such countérpares shall rogether constitute one
and the same instrument.

13,  Miscellanegus. This Plan of Merger shall be construed in accordance with the laws of the
State of Florida. Theterms and conditions of this Plan of Megger are solely for the benefit of the
parties hereto, and no other person shall have any rights or begefits whatsoever under this Plan of
Merger, tither as a third party beneficiary or otherwise. :

[signature page follows)
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IN WITNESS WHEREQF, the parties have executed and delivered this Plan of Merger

as of July ___, 2008.
MERGING ENTITY:
LIVING ROOM VEGAS, LLC, a Florida
limited ligbility company
By:
Tirle:
SURVIVING ENTITY:
PRIVE VEGAS, LLC, 8 Florida Jimited
linhility company
By:
Title:
HOBOOO0170686
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