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SUNDANCE MARINE b1, INC.
With aad inta

SUNDANCE MARINE DIXIE, LLc

Pursuant 15 Sectj
e o HORS 607.1101-.1106 of rida B
Florida Act”) of the Stage of Florida, and pvursuoantt?; SectFloions :};‘; ‘;‘33585 %orporaricn Act (the
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liability compary PrPoTation, and Sundance Marine Dixiv, LLC, & Florida limiteg

DO HEREBY CERTIFY:

FIRST: That the name and swte of incorporati izati
. L e xirr fporation/organization of the const
corporation and limited liability company 10 the merger are as follows: stituent

State of Incorporation/
Name Orpanization "FL 0.
Sundance Marine Dixie, Inc. Florida PO2O00021596
Sundance Marine Dixie, LLC : Florida LOS00001 1482

SECOND: That the name of the surviving limited liability company of the merger of
Sundance Marine Dixie, Inc. (the “Merging Corporation™) with and into Sundance Marine Dixie,
LLC (the “Merger™) is Sundance Marine Dixie, LLC (the “Surviving Company™).

THIRD: A Plan of Merger, a copy of which is antached hereto and incorporated herein
by refarence as Exhibit “A™ (the “Flan™), has been approved and adopted by () the Merging
Corporation in accordance with Section 607.1103 of the Flonda Act and (i) the Su;vwmg
Company in accordance with Section 608.4381 of the Florida LLC Act. ThclPlan provides for
the merger of the Merging Corporation inio the Swrviving Company, with the Surviving
Company being the surviving entity in the Merger,

FOURTH: The Plan was recommended by (i) the Board of Directors of the Merging
Carporation, and pursuant to Section 607.0704 of the Florida Act was unanimously gpproved
and adopted by written consent of the Sharsholders of the Merging Corporation on February 11,
2009 and (ii) recommended by the Board of Managers of the Surviving Company, and pursuant
to Section 608.423i(8) of the Florida LI.C Act was unanimously approved and adopted by
written consent of all af the Members of the Surviving Company on Pebruary 11, 2009.
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FIFTH: Thw the amicies of cegrovzation of the Surviving Company shall be the articles
of arganization of phe Surviving Company.
e g ofhis Centficate of Mgy & %)
.. SIXTH: Twathe Merger shall beexme effective upon the filing of this Certificate of -t g o
With the Departmens of State of the State of Florida. ‘f,-‘f:,-"s\ "319 "
-5 %
__ This Camifieme of Merger may be exacited in counterparts, each of which shall consti ey 2 'f{‘\
anengmal and all eollectively shall eonstitute the same instrument, o = “' ‘
¢ ‘,"_n =
wh @
Dated: February 11,2009 R
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WITH AND INTO

SUNDANCE MARINE DIXIE, LLC

Marine Dixde, InI:If:thS “Mcrg(i;}; Co Gr::thlR \;as oot o
: . [ne. A poration”), a corporation areani
of Florida, and by resolution adopted by its Board of Directars 1a:igm:i §m&ﬁ:w&ﬁf&sﬁ

approved on February 11, 2009 by Sundapce Merine Dixj irmni
et ' ¢ ixie, LLC, a limited liability com

ganize, mdur_the laws of the State of Florida, and by mgngiznl %&a{md by its Mt:mbersp:nng

o 12ty com; lanning

merge are S}mdanoe Marine Duuc_, Inc., a business corporation mgmm&y undcf a[iz {;ws of mt:
State of Florida and S(md_ance Matine Dixie, LLC, a limited liabitity company organized under the
laws of the State of Florida, which has ¢lected to be treated as & “subchapter S, Corporation™ for
federal, stqu:. local_am! foreign income t1ax purposes. The name of the swrviving limited liability
compaty into which Susdance Marine Dixie, Inc. plans 10 merge is Sundance Marine Dixie,
LLC. The merger shall bave the effects set forth in Section 607.1106 of the Florida Business
Corporation Act (the “Florida Act™) and Section 608.4383 of the Fiorida Limited Liability
Company Act (the “Florida LLC Act™).

1. Tbe Merging Corporation shall, pursnant to the provisions of the Florida Act, be
merged with and into Sundence Marine Dixie, LLC, which shall be the surviving limited Liability
compeny upon the effective date of the merger and which is sometimes hereinafier referred 1o as the
"sutviving limited liability company”, and which shall continue to exist as said sutviving_ limited
lisbility company under the name of “Sundance Marine Dixie, LLC”, pursuant to the provisious of
the Florida LLC Act The separate exisience of the Merging Corporation, which is sometimes
hereinafter referred to as the "non-surviving corporanon”, shall ceass upon the effeciive date of the
merger in accordance with the provisions of the Florida Act.

2. The Artictes of Organization of the surviving limited Hability company upon the
effective date of the merger shall be ths Articles of Qrganization of the surviving limited liability
company, and said Articles of Organization shall continue in full force and effect until amended and
changed in the manner prescribed by the provisions of the Florida LLC Act.

3. The present operating agreement of the surviving limited lability company s
be the operating agreement of the surviving limited Liability company and shal] continue m'full
foree and effect until changed, altered or amended as therein provided and in the manner prescribed
by the provisions of the Florida LLC Act,

i alue, of the
4, Each fully paid and nonassessable share. of comimon stock, no par value,
non-surviving corporation issucd and ourstandiog immediately prior to the effective date of the
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merger shall be

€ompany,

5. The P . .
Shareholders of the neg ;n] of Mesper herein made and approved shall be submittcd to :
ity company tfor thes app;:mg Corpazation and w the Members of the surviving limit
Florida Act or the Flonida L1L.C

iy

%

6.
Shaeeholders entit),
the Raviving ﬁmitgg 1o vate of the non-Surviving corporation and the Members entitled to vote of
Act and the Florigg LhameC compemy in f.he manner ;xes:;nbed by the provisions of the Florida

o Act, the non-surviving ¢orparation and the surviving limited liability
company hesehy stipulate thar they will cause o be excaed and filed andior recarded any

or documents prescribed by the Jaws of the State of Florida and that they will cause w0 be
performed all necessary scts therein and elsewhere to effecate the merger.

7. The board of directors and the proper officers of the non-surviving corporation,
the board of managers and the proper officers of the surviving limited liability company,

respectively, are hereby authorized, empowered and directed to do any and all acts and things, and
10 make, execute, deliver, file and/or record any and all instruments, papers and documents which
ghall be or become necessary, proper or convenient to carey out or put into effect any provisions of
this Plan of Mergex or of the merger herein provided for.

8. This Plan of Merger may be executed in counterparts, each of which shall
constitute an original and all collectively shall constitute the same instrument.

N WITNESS WHERREOF, the undersigned have executed this Plan of Merger
this 11th day of February, 2009.

SUNDANCE MARINE DIXIE, INC.
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