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CERTIFICATE OF MERGER

THIS CERTIFICATE OF MERGER is submitted to the Florida Department of State in
accordance with Section 608.4382 of the Florida Limited Liability Act and to the Delaware
Secretary of State in accordance with Section 18-209 of the Delaware Limited Lisbility Company

Act.
FIRST: The exact name, entity and jurisdiction for each merging party (collectively,
the “Merging Entities™) ia as follows:
Name Jurisdiction Entity Type
ms7 - \(ﬁcf The Venetian at Cepri Isles II, LLC Delaware limited liability company
The Venetian at Capri Isles I, LLC Delaware limited liability company
The Venetian at Capri Isles IV, LLC: Delaware limited liability company
The Venctian at Capri Isles V, LLC Delaware lirnited Hability company
The Venetian at Capri Isles VI, LLC Delaware limited liability company _.,  ~a
The Venetian at Capri Isles VII, LLC Delaware limited liability company 3<% S
The Venetian at Capri Isles VIII, LLC Delaware limited lability company ;_c,; ==
The Venetian at Capri Isles IX, LLC Delaware limited liability company 7™ L4
The Venetian at Capri Isles X, LLC Delaware " limited liability company 3;;3; -
The Venctian at Capri Isles XI, LLC Delaware limited liability company ~ $2%<
The Venetian at Capri Isles XII, LLC Delaware limited liability company e Y
The Venetian at Capri Isles XTI, LI.C Delaware limited liability company ~ Zen T,
The Venetian at Capri isles XTIV, LLC Delaware limited liability company ";”;E{ "':"j
The Venetian at Capri Isles XV, L1L.C Delaware limited liability company e
The Venetian at Capri Isles XV1, LLC Delaware limited liability company >
The Venetian at Capri Isles XVIL, LLC Delaware limited Hability company
The Venetian at Capri Isles XVIII, LLC Delaware limited lability company
The Venetian at Capri Isles XIX, LLC Delaware limited liability company
The Venetian at Capri Isles XX, LLC Delaware limited liability company
The Venetian at Capri Isles X3, LLC Delaware limited liability company
The Venetian at Capri Isles XXII, L1.C Delaware limited liability company

SECOND: The exact name, entity and jurisdiction for the surviving party (the “Surviving
Entity”) is The Venctian at Capri Isles I, LLC, a Florida limited liability company. ~ (J (y — /OS'/O ﬁ

THIRD: The attached Plan of Merger was approved by the written consent of the

Surviving Entity in accordance with the applicable provisions of Chapter 608, Florida Statutes,
including Section 608.4381 of the Florida Limited Liability Act.

FOURTH: The attached Plan of Merger was approved by the written consent of each of
the Merging Entities in accordance with the applicable laws of the state of Delaware, including the
provisions of Section 18-209 of the Delaware Limited Liability Company Act.

FIFTH: The Plan of Merger is on file at the principal office of the Surviving Entity
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located at 5910-F Wilcox Place, Dublin, Chio 43016, and will be furnished by the Surviving Entity

on request and without cost to any member of the Merging Entities or any person holding an interest
in the Merging Entities.

SIXTH: The Effective Date of the merger shall be the date of the filing of this
Certificate of Merger with the Florida Department of State.

SEVENTH: The Merging Entitics may be served with process in the State of Delaware in
any action, suit or proceeding for enforcement of any obligation of the Merging Entities arising
while they were a limited liability company of the State of Delaware and each of the Merging
Entities irrevocably appoints the Delaware Secretary of State as its agent to accept service of process
in any such action, suit or proceeding.

EIGHTH: Any process referred ta immediately hereinabove shall be mailed by the
Delaware Secretary of State to the applicable Merging Entities at:

5910-F Wilcox Place T

Dublin, Ohio 43016. 2l

=3

IN WITNESS WHEREOF, the Surviving Entity and the Merging Entities have caused thesd
Articles of Merger to be sngled in their name and on their behalf by the undersigned effoctxvci}hls
-y 1. ‘i
SURVIVING ENTITY: gk
w3
THE VENETIAN AT CAPRIISLES ], LLC, S

o

a Florida limited liahility company

By: The Venetian at Capri Isles, LLC,
its Sole Member

By: TheJohn Htc mpany, LLi

1dcnt

THE VENETIAN AT CAPRIISLES I, L1L.C, THE VENETIAN AT CAPRIISLES III, LLC,
a Delaware limited Liability company a Delaware limited liability company

By: By:
Mark Lafayette, its Sole Member

Daniel Booye, its Sole Member
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MERGING ENTITIES: i
THE VENETIAN AT CAPRIISLES IT, LLC, THE VENETIAN AT CAPRIISLES LI, LLC,
a Delawaye limited liabjlity compan ~ a Delaware limited liability compan
LAPAVETiE PARICY TRUST Y compeny |
By: By: I
Mark Lafayelte, Daniel Booye, its Sole Member
7rhsdee i
THE VENETIAN AT CAPRIISLES IV, LLC, THE VENETIAN AT CAPRIISLES Vv, LLC, I
a Delaware limited liability company a Delaware limited liability company I
[
By: By: |
Lynette Booye, its Sole Member Brian Morrow, its Sole Member
THE VENETIAN AT CAPRIISLES VI,LLC, . THE VENETIAN AT CAPRIISLES VI, LLC, =2
a Delaware limited liability company a Delaware limited liability company et

By: The Venetian at Capri Isles, LLC,

e =

T3 e [T
its Sole Member : By: S TR
By: The John Hicks

A3
i
-‘-11

]
o
sy
o

. uﬂk; .
Mandana Yamin, its Sole Member i
Company, LLC,

LS :*'
L
i P

2o (5]
[ R o

.3

1
-

+
i
.

THE VENETIAN AT CAPRIISLES VI, LLC, THE VENETIAN AT CAPRIISLES IX, LLC,

a Detaware limited {iability company a Delaware limited liability company
By: Edward Griffith Family Trust

By: ' By:

Print Name: i Tally Hoffman

Tts: Trustee Its:

By: Benton Real Properties, Inc.

THE VENETIAN AT CAPRIISLES X, LLC, THE VENETIAN AT CAPRI ISLES X], LLC,
a Delaware limited liability company a Delaware limited liability company
By:

: By:
James Richards, its Sole Member Denise Richards, its Sole Member

213993 v 01 \ 122046.0001
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MERGING ENTITIES:

THE VENETIAN AT CAPRI ISLES I1, LLC THE VENETIAN AT CAPRI ISLES III, LLC,
a Delaware limited liability company a Delaware Limited hablllty company
By:

By: 1%
Mark Lafayette, its Sole Member Daniel Booye, its Sole Member

THE TIAN AT CAPRIISLES IV, LLC,
a Dela i

THE VENETIAN AT CAPRIISLES V, LLC,
a Delaware limited liability company

Lyneite Booye, its Sole Membéd

“Brian Momow, its Sole Member

THE VENETIAN AT CAPRIISLES VI, LLC THE VENETIAN AT CAPRI ISLES VI[HLLC
a Delaware limited Liability company a Delaware limited Hability company =2 I
T @
By: The Venetian at Capri Isles, LLC,
its Sole Member

] [ ]

By:
By: The Johm Hicks Company, LLC

H
E

-
-id

Mandana Yamin, its Sole Member &)<

-
[}

I W

A el

|
ot

8
L

feg w14
£

THE VENETIAN AT CAPRI ISLES VII, LLC, THE VENETIAN AT CAPRIISLES IX, LLC
a Delaware limited liability company

a Delaware limited hability company
By: Edward Griffith Family Trust By: Benton Real Propertics, Inc.
By: . By:
Print Name: Tally Hoffinan
Its: Trustee Its: ‘

THE VENETIAN AT CAPRIISLES X, LLC, THE VENETIAN AT CAPRIISLES X1, LLC,
a Delaware limited liability company a Delaware limited liability company
By:

James Richards, its Soie Member

Denise Richards, its Sole Member
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MERGING ENTITIES:
THE VENETIAN AT CAPRIISLES IL, LLC, THE VENETIAN AT CAPRIISLES HI, LLC,
a Delaware limited liability company a Delaware limited liability company
By:

Mark Lafayeste, its Sole Member

-Daniel Booye, its Sole Member

THE VENETIAN AT CAPRITSLES IV, LLC
a Delaware limited liability company

T CAPRIISLES V,1LLC,
Iﬁit:d‘ ility company
By LJ
Lyneste Booye, its Sole Member “Brid Morrow, its Sole Member
THE VENETIAN AT CAPRI ISLES V1, LLC, THE VENETIAN AT CAPRI ISLES VI, LLC,
.8 Delaware limited Lability company a Delaware Hmited liability compeny =
By: The Venetian at Capri Isles, LLC, —
its Sole Member By: =
Mandsna Yamin, its Sole Member ,‘;’,Ef:
By: TheJolmI-Iiokaompany,Il.C, ;E(
T
24

THE VENETIAN AT CAPRIISLES VIII, L1.C, THE VENETIAN AT CAFPRIISLES IX, LLC,
a Delaware limited liability company a Delaware limited liability company
By: Edward Griffith Family Trust

By: By:
Priut Name: Tally Hoffman
ks: Trustee Its:

By: Benton Real Properties, Tnc.

THE VENETIAN AT CAPRIISLES X, LLC, THE VENETIAN AT CAPRI ISLES XT, L1.C,
a Delaware limited Hability company

James Richards, its Sole Member

TN v 01\ 122440000

H10000222716 3

-----

Page:

P""ls"l:

-
Pt

3

i

6



Datae: 10/11/2010 Time: 9:44 AM To:

-

10000222716 3

THE VENETIAN AT CAPRIISLES IV, LLC,

a Delaware limited liability company
By:

Lynette Booye, its Sole Member

THE VENETIAN AT CAPRIISLES V1, LLC,

a Delaware limited liability company

By: The Venetian at Capni Isles, L1LC,
its Sole Member

By: The John Hicks Company, LLC
11880l

THE VENETIAN AT CAPRIISLES VIII, LLC,
a Delaware limited liability company

By: Edward Griffith Family Trust

By:
Print Name:
Its: Trustee

THE VENETIAN AT CAPRIISLES X, LLC,
a Delaware limited liability company

By:
James Richards, its Solz Member

THE VENETIAN AT CAPRI ISLES X11, LLC,
a Delaware limited liability company

By: The Hall Family Trust

By:
Print Name:
Its: Trustee

313593 v_011 122946.0001
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THE VENETIAN AT CAPRIISLES V, LLC,
2 Delaware limited liability company
By:
Brian Morrow, its Sole Member
THE VENETIAN AT CAPRIISLES VI, LLC,
a Delaware limited liability company
By:
Mandana Yamin, its Sole Member
<oy 3
e e
™ —mt
ks
THE VENETIAN AT CAPRIISLES IX, LEC/, © P}
a Delaware limited liability company pE e -
eZ - L. :
By: Benton Properties M@ e T i
-WJ:: ot 4 ijf? 1
By: o ;—; % N
" Tally Hoffman ?‘?}?—% e
: g

THE VENETIAN AT CAPRI ISLES XL, LLC,
a Delaware limited liability company

By: |
Denise Richards, its Sole Member

THE VENETIAN AT CAPRI ISLES XII1,
LLC, a Delaware limited liability company

By: Dorothy S. Rowe Living Trust UTD

By:
Print Name:
Its: Trustee

H10000222716 3
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MERGING ENTITIES:

THE VENETIAN AT CAPRIISLES 11, LLC,
a Delaware limited liability comapany

8 Delaware limited liability company

: By:
Mark Lafayette, its Sole Member

THE VENETIAN AT CAPRIISLES III, L1L.C,

“Deniel Booye, its Sole Member,

THE VENETIAN AT CAPRIISLESIV,LLC,
a Delaware limited liability company

By:

a Delaware limited liability company
: By:
Lynette Booye, its Sole Member

THE VENETIAN AT CAPRIISLES V, LLC,

Brian Morrow, its Sole Member

THE VENETIAN AT CAPRIISLES V], LLC,
a Delaware limited Hability company

a Delaware limited liability company
By:

its Sole Member : By:
By:

The John Hicks Company, LLC,

THE VENETIAN AT CAPRIISLES VIII, LLC,

THE VENETIAN AT CAPRI ISLES IX, LLC,
. a Delaware limited Hability company

& Delaware limited Jiability company
By: Edward Griffith Family Trust

By: Benton Real Propertics, Inc.
By: By:
Print Name: Tally Hoffman
Its: Trustee

Its:

THE VENETIAN AT CAPRIISLES X, LLC, THE VENETIAN AT CAPRI ISLES X1, LLC,
a Delaware limited liability company a Delaware limited liability company
By:

James Richards, its Sole Member

.Denise Richards, its Sole Member

312993 v_01 % 122946.0001
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MERGING ENTITIES:
THE VENETTAN AT CAPRIISLES 11, LLC, THE VENETTAN AT CAPRI ISLES HI, LLC,
a Delaware limited liability company a Delaware limited liability company
By: By
Mark Lafeyette, its Sole Member Daniel Booye, its Sole Member
THE VENETIAN AT CAPRITSLES IV,LIC,  THE VENETIAN AT CAPRIISLES V,LLC,
a Delaware limited liability company & Delaware limited liability comnpany
By: By: .
Lynette Booye, its Sole Member Brian Morrow, its Sole Member
THE VENETIAN AT CAPRIISLES VI, LLC, THE VENETIAN AT CAPRIISLES V}}, LLC,
a Delaware limited linbility company & Delaware limited liability company » .
Pl
By, The Venetian at Capri Isles, LLC, j '.;_;-j, <
its Sole Member ) : rh 9
' Mandang Yamin, itz Sole Member 3}”_{:} —
By: The John Hicks Corapamy, LLC, %'.';fi —
m Q BN E ;ﬂ Py ,..‘“
;n‘ﬂ jt 4
ol @
E R

i
THE VENETIAN AT CAPRUISLES VII,LLC, THE VENETIAN AT CAPRIISLESIX, LLC,
a Dalaware limited Hability company

a Delaware limited linbility company
By: Edward Griffith Famnily Trust

By: Benton Real Properties, Inc.
Print Name: ELQwARY o . O EF TH

Its: Thustee

THE VENETIAN AT CAPRIISLES X, LLC, THE VENETIAN AT CAPR] ISLES X1, LLC,
8 Delawere limited Hability company
By:

n Delaware limited liability company

James Richards, its Sole Member

"Demiso Righards, 165 Solc Member
313993 ¥_011\ 12246,000)
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MERGING ENTITIES:

THE VENETIAN AT CAPRIISLES I, LLC,
a Delaware limited liability company

By
Mark Lafayette, its Sole Member

THE VENETIAN AT CAPRIISLES IV, LLC,
a Delaware limited liability company

By:
Lynette Booye, its Sole Member

THE VENETIAN AT CAPRIISLES VI, LLC,
a Delaware limited liability company

By: The Venetian at Capri Isles, LLC,
its Sole Member

By:

THE VENETIAN AT CAPRIISLES VI, LLC,
a Delaware limited liability company

By: Edward Griffith Family Trust
By:

Print Name:
Hs: Trustee

THE VENETIAN AT CAPRIISLES X, LLC,
a Delaware limited liability company

By:
James Richards, its Sole Member

313993 v_03 1 122546.0001
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THE VENETIAN AT CAPRIISLES I, LLC,
a Delaware limited liability company
“Danicl Booye, its Sols Member
THE VENETIAN AT CAPRIISLES V, LLC,
a Delaware limited liability company
By:
Brian Morrow, its Sole Member
THE VENETIAN AT CAPRIISLES VII, LLC,
a Delaware limited liability company
e U2
e
By: o Sa =
Mandana Yamin, its Sole Member ‘3“—’_::
j;}’,':'—: —
AN
-
~ry
o B
B
[ ) -—
o
THE VENETIAN AT CAPRI ISLES IX, LLC,
a Delaware limited lability company
By: Benton Real Properties, Ing
I M /ML d‘-‘: -

By A
Its: Tw/m,/

THE VENETIAN AT CAPRIISLES XI, LLC,
a Delaware limited liability company

-Dem'sc Richards, its Sole Member

H10000222716 3
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MERGING ENTITIES:
THE VENETIAN AT CAPRIISLES I, LLC, THE VENETIAN AT CAPRIISLES HI, LLC,
a Delaware limited Hability company a Delaware limited liability company

' Mark Lafayette, its Sole Member

‘Demicl Booys, i1s Sole Member
THE VENETIAN AT CAPRIISLES IV, LLC,
a Delaware limited liability company

THE VENETIAN AT CAPRIISLES V, LLC,
By:

& Delaware limited Habitity company

Lynetie Booye, its Sole Member

.Bn'an Morrow, its Sole Member

THE VENETIAN AT CAPRIISLES V], LLC, THE VENETIAN AT CAPRIISLES VII, LLC,
a Delaware limited Hability company

a Delawere limited liability company
By: The Venetian at Capri Isles,

" it
oo S
. o [=
its Sole Member : : _;_5" Lo
Mendana Yamin, its Sole Member  2: <3
By: E -
“‘}’.l’ 24 —
i <
e B
24 @
M
-]
THE VENETIAN AT CAPRIISLES VIII, LLC,
a Delaware limited liability company

btd
THE VENETIAN AT CAPRIISLES IX, LLC,

& Delaware limtited Lability corapany
By: Edward Griffith Family Trust

By: Benton Real Propertics, Inc.
By: By:
Print Name: Tally Hoffinan
Tta: Trustee Its:
THE VENETIAN AT CAPRIISLES X, LLC, THE VENETIAN AT CAPRI ISLES X1, L1.C,
& Delaware limited Hability company 8 Delaware limited Hability com
By: ]’M hitn7h By:
James Rghards, its Sole Member Denise Richards, its Sole Member
312993 v_01 1 122946.0001
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THE VENETIAN AT CAPRIISLES X11, 1I.C,  THE VENETIAN AT CAPRI ISLES XIII,
a Delaware limited liability company

LLC, a Delaware limited liability company
By: Hall Family Trust By: Dorothy 8. Rowe Living Trust UTD
By Je.
By; By:
Print Name: BeLip) C. IALL. , mEALISS 044 Print Name:
Its: Trustee

Its: Trustee

THE VENETIAN AT CAPRIISLES XIV,LLC, THE VENETIAN AT CAPRIISLES XV, LLC,
a Delaware limited Hability company & Delaware limited liability company

By: The Venetizn at Capri Isles, LLC,
its Sale Member

By: The Venetian at Capri Isles, LLC,
its Sole Member

By: The John Hicks Compeny, LI.C,

its Sale Mem s
.- Ny i
By:
Tr\ it President

2 = 2
;2? % Lo s
C. Hicks, Jr., ibrPresident 2,7 &

e
b S
THE AT CAPRIISLES XVI,LLC, THE AT CAPRIISLES XVIL, &3>= .
8 Delaware limited lisbility company LLC, a Delaware timited lisbility company (10
-~ R
By: Myhren & Chellic Mae Poston Trust By: Staben Family Trost ’ E‘.’: ‘_;'3 @
BY‘ By* r._‘.:-il_:" {:_)l

n, ., -.?.
int Name:, Print Name;
Its: Trusice Its: Trustee

THE VENETIAN AT CAPRI ISLES XVIII, THE VENETIAN AT CAPRIISLES XIX,
LLC, a Delaware limited linbility company LLC, a Delaware limited lisbility company
By:

By: The Venetian at Capri Isles, LLC,
Conrad Membrino, its Sole Member its Sole Member

By: The John Hicks Company, LLC,
its

. C. HicksJr,, its President
THE VENETIAN AT CAPRIISLES XX, LLC, THE AT CAPRIISLES XX,
a Delaware Hmited Hability company LLC, a Delaware limited lisbility company
313993 v_O1  122946.0001
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THE VENETIAN AT CAPRIISLES IV, LLC, THE VENETIAN AT CAPRIISLES V, LLC,
a Delaware limited liability company
By:

a Delaware limited liability company
By:
Lynette Booye, its Sole Member

Brian Morrow, its Sole Member

THE VENETIAN AT CAPRIISLES VI, LLC, THE VENETIAN AT CAPRIISLES VII, L1.C,
a Delaware limited liability company

a Delaware limited liability company
By: The Venetian at Capri Isles, LLC,
its Sole Member

By:
By: The John Hicks Company, LLC
its Sole Member

"Mandzna Y amin, its Sole Member
By:
John C. Hicks, Ir., its President

-4 2

oo S8
o 2 i
o3 L
THE VENETIAN AT CAPRIISLES VIII, LLC, THE VENETIAN AT CAPRIISLES IX, L!}d.;;{ ‘_’_1 =
a Delaware limited liability company a Delaware limited liability company poks 2 - . -
[Sa ke ¢t
™ee e A
By: Edward Griffith Family Trust By: Benton Properties - =T
— Y @
By: By: %E “
e L)
Print Name: Tally Hoffiman =4
Its: Trustee Its:
THE VENETIAN AT CAPRI ISLES X, LLC,

a Delaware limited liability company

THE VENETIAN AT CAPRIISLES XL LLC,
a Dclaware limited liability company
By: By:
James Richards, its Sole Member Denise Richards, its Sole Member

THE VENETIAN AT CAPRIISLES XII, LLC,  THE VENETIAN AT CAPRI ISLES XII],
a Delaware limited liability company

LLC, a Delaware limited liability company
By: The Hall Family Trust

By: Dorothy S. Rowe Living Trust UTD
By: By: /b W
Print Name: Print Name:
Its: Trustee Its: Trustee
313993 v_01\ 122946.0001
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THE VENETIAN AT CAPRI ISLES XIV, LLC
a Delaware limited liability company

THE VENETIAN AT CAPRI ISLES XV, LLC
a Delaware limited liability company
By: The Venetian at Capri Isles, LLC By:
it3 Sole Member

By: The John Hwks Company, LLC

The Venetian at Capri Istes, LLC
its Sole Member

By: 'I’hc John chks Company, LLC,

THE

TIAN AT CAPRIISLES XV1,LLC, THE
& Declaware limited liability company

NETIAN AT CAPRIISLES XVII

By: Myhren & Chellie Mae Poston Trust

LLC, a Delaware limited liability company
By: Staben Family Trust T =
e o
By: By: Pk MR )
Print Name: Print Name: = g —
Its: Trustee Its: Trustee ‘f,’ b

'ﬂ
»
THE VENETIAN AT CAPRI ISLES XV, THE VENETIAN AT CAPRIISLES XIX, - o
LLC, a Delaware limited liability company LLC, a Delaware limited liability company 7 oy '\ o
pa 3": )
By: By: The Venetian at Capri Isles, ILC, 27"
Conrad Membrino, its Sole Member its Sole Member

By: Tha John Hwks Cmpany, LLC,

THE VENETIAN AT CAPRIISLES XX, LLC, THE VENETIAN AT CAPRI ISLES XXI,
a Delaware limited liability company
By: The Venstian at Capri Isles, LLC

LLC, a Delaware limited liability company
By: The Venetian at Capri Isles, LLC,
its Sole Member its Sote Member
By: The John Hicks Company, LLC

By: The John Hicks Company, LLC,

C. Hicks, Jr., its
213993 v_D! \ 122946.0001
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THE VENETIAN AT CAPRIISLES XII, LLC,  THE VENETIAN AT CAPRIISLES XIII,
a Delaware limited liability company

LLC, a Delaware limited liability company
By: The Hall Family Trust

By: Dorothy S. Rowe Living Trust UTD
By: - By:
Print Name; int Name:
Its: Trustee Iis: Trustee
THE VENETIAN AT CAPRIISLES XIV,LLC, THE VENETIAN AT CAPRIISLES XV, LLC,
8 Delaware limited liability company & Delaware limited liability company
By: The Venetiao at Capri Islm, LLC,
its Sole Member

By: The Venetian at Capri Isles, LLC
its Sols Member

By: The John Hicks Company, LLC,
its Sole Mem

p]

C. Hicks, Jr., i ident ?f:fd-‘»
THE AT CAPRIISLES XVI, =0
a Delaware limited Hability company LLC, a Delaware limited Hability company ¢ %
W

@
By: Myhren & Chellie Mae Poston Trust By: Staben Family Trust ‘_: w
: -
By By: 27
Print'Name: ! n Print Name: G

fts: Trustee Its: Trustee
THE VENETIAN AT CAPRIISLES XVIII,

LLC, a Delaware limited Liability company

THE VENETIAN AT CAPRI ISLES XTX,
LLC, a Delaware limited liability company

Conrad Membrino, its Sole Member

By: The Venetian at Caprl Isles, L1LC,
its Sole Member

By:

The John Hicks Company, LLC,
its Sol

NAY

By: ; : 2 A

| @:‘: HicksUlr., its President
THE VENETIAN AT CAPRIISLES XX, LLC, THE

a Delaware limited liability company

AT CAPRI ISLES XXI,
LLC, a Delaware limited liability company
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THE VENETIAN AT CAPRI ISLES XII, LLC,
a Delaware limited liability company

By: The Halt Family Trust
By:

Print Name:
Its: Trustee

THE VENETIAN AT CAPRIISLES XIV, LLC,
a Delaware limited liability company

By: The Venetian at Capri Isles, LLC,
its Sole Member

By: The John Hicks Company, LLC,

icks, JrlAts President

AT CAPRIISLES XVI, LLC,
a Delaware limited Hability company

By: Myhren & Chellie Mae Poston Trust

By:
Print Name:
Its: Trustee

THE VENETIAN AT CAPRI ISLES XVIII,
LLC, a Delaware limited liability company

By:
Conrad Membrino, its Sole Metmber

THE VENETIAN AT CAPRIISLES XX, LLC,
a Delaware limited liability company

313993 v_011 122946.0001
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THE VENETIAN AT CAPRI ISLES XIH,
LLC, a Delaware limited liability company

By: Darothy S. Rowe Living Trust UTD

By:
Print Name:
Its: Trustee

THE VENETIAN AT CAPRI ISLES XV, LLC,
a Delaware limited liability compeny

By: The Venetign at Capri Isles, LLC,
its Sole Member

By: The John Hicks Company, LLC,
its Sole Member '

By: - ey l'j_%

C. Hicks, Jr., i 28 =

I B

THEV AT CAPRIISLES XVILT iy
LLC, a Delaware limited liability company %‘,,}_3 -
By: Staben Femily Trust Mo =
BA o @
Print Name: S7E7 <A

Its: Trustes

THE VENETIAN AT CAPRI ISLES XIX,
LLC, a Delaware limited liability company

By: The Venetian at Capri Isles, LLC,

its Sole Member

By: The John Hicks Company, LLC,
i b

C. HicksIr,, its President

THE AN AT CAPRI ISLES XXI,
LLC, a Delaware limited liability company
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THE VENETIAN AT.CAPRI ISLES XII, L1.C,
a Delaware limited lisbility compeny

THE VENETIAN AT CAPRI (SLES X111,
LLC, s Delawaye Hmited liability company

By: The Hall Family Trust - By: Dorothy S. Rowe Living Trust UTD

Print Name: jut Name:

lts: Trustee -

Is: Trustee
THE VENETIAN AT CAPRIISLES XIV,LLC, THE VENETIAN AT CAPRI ISLES XV, LIC
a Delaware limited lLisbility company

a Delawmre limited Hability company
By: The Venotian st Capel Iates, LLC,
1t Solo Member

By: The Venctisn at Capel lales, LLC,
its Solo Member

cgwy 1) L0nl

THE VENETIAN AT CAPRI ISLES XVTII,
1LIC, 2 Simited Hability company

THE VENETIAN AT CAPRI ISLES XIX,
LLC, a Delaware limited Hability company

By: ‘The Venctian mt Cepri Isles, LLC,

no, its Sole Member its Sole Member

é,,/{/:%lo . By: The Jobn Hicks Company, LLC,
/15710 '

THE VENETIAN AT CAPRIISLES XX, 11LC, THE
aDel Vimited Habili

ENETIAN AT CAPRI ISLES XX,

LLC, a Delaware limited linbility compeny
313003 v_01 \ 122M6.0001 |
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THE VENETIAN AT CAPRI ISLES XX1I,

LLC, a Delaware limited liability company

By: The Venetian at Capri Isles, LLC,

its Sole Member
By; The John Hicks Compeny, LLC,
it Sole,
By:
icks, Jr, its
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PLAN OF MERGER

THIS PLAN OF MERGER is made effective the 11thday of October , 2010 between
The Venetian at Capri Isles II, LLC, a Delaware limited liability company, The Venetian at Capri
Isles IT, LLC, a Delaware limited liability company, The Venetian at Capri Isles IV, LLC, a
Delaware limited liability company, The Venetian at Capri Isles V, LLC, a Delaware limited
liability company, The Venetian at Capri Isles VI, LLC, a Delaware limited liability company,
The Venetian at Capri Isles VII, LLC, a Delaware limited liability company, The Venctian at
Capri Isles VIII, LLC, a Delaware limited liability company, The Venetian at Capri Isles IX,
LLC, a Delaware limited liability company, The Venetian at Capri Isles X, LLC, a Delaware
limited liability company, The Venetian at Capri Isles XI, LLC, a Delaware limited liability
company, The Venetian at Capri Isles XII, LLC, a Delaware limited liability company, The
Venetian at Capn Isles XIII, LLC, a Delaware limited liability company, The Venetian at Capri
Isles XIV, LLC, a Delaware limited liability company, The Venetian at Capri Istes XV, LLC, a
Delaware limited liability company, The Venetian at Capri Isles XVI, LLC, a Delaware limited
liability company, The Venetian at Capri Isles XVII, LLC, a Delaware limited liability company,
The Venetian at Capri Isles XVIII, LLC, a Delaware limited liability company, The Venetian at
Capri Isles XTX, LLC, a Delaware limited liability company, The Venetian at Capri Isles XX,
LLC, a Delaware limited liability company, The Venetian at Capri Isles XXI, LLC, a Delaware
limited liability company, The Venetian at Capri Isles XXII, LLC, a Dclaware limited liability
company (collectively, the “Merging Entities”) and The Venetian at Capri Isles 1, LLC, a Florida
limited lizbility company (the “Surviving Entity™), and is submitted in accordance with Section
608.438, ef seq. of the Florida Limited Liability Act and Section 18-209, et seq. of the %War@}_

Limited Liability Company Act. =
R &
- !

l. Merging Entities. The exact name, entity and jurisdiction for each of the Mer@ing":

)

Entities is as follows: & -
A
Ma g
Name Jurisdiction Entity Type m =
The Venetian at Capri Isles II, LLC Delaware limited liability company 3¢ %
The Venetian at Capri Isles I, LLC Delaware limited liability comparg; = <,
The Venetian at Capri Isles IV, LLC Delaware limited liability company”
The Venetian at Capri Isles V, LL.C Declaware limited liability company
The Venetian at Capri Isles VI, LLC Delaware limited liability company
The Venetian at Capri Isles VII, LLC Delaware limited liability company
The Venetian at Capri Isles VIII, LLC Delaware limited liability company
The Venetian at Capri Isles IX, LLC Delaware limited liability company
The Venetian at Capri Isles X, LLC Delaware limited liability company
The Venetian at Capri Isles XTI, LLC Declaware limited liability company
The Venetian at Capri Isles XII, LLC Delaware limited liability company
The Venetian at Capri Isles XIII, LLC Delaware limited liability company
The Venetian at Capri Isles XTIV, LLC Delaware limited liability company
The Venetian at Capri Isles XV, LLC Delaware limited liability company
The Venetian at Capri Isles XVI, LLC Delaware limited liability company

313978 v_011122946.0001 " H10000222716 3
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The Venetian at Capri Isles XVIL, LLC Delaware limited liability company
The Venetian at Capri Isles XVIIL LLC Delaware limited liabtlity company
The Venetian at Capri Isles XIX, LLC Delaware limited liability company
The Venetian at Capri Isles XX, LLC Delaware limited liability company
The Venetian at Capri Isles XXI, LLC Delaware limited liability company
The Venetian at Capri Isles XXII, LLC Delaware limited liability company
2. Surviving Entity. The exact name, entity and jurisdiction for the Surviving Entity
is The Venetian at Capri [sles I, LLC, a Florida limited liability company.
3. Terms of Merger, Method of Conversion. The Merging Entities shall merge with
and into Surviving Entity, which shall be the Surviving Entity. The members in the Merging
Entities shall each hold, as a result of the merger, membership interests in the Surviving Entity,
which are equal to such members’ percentage membership interests a8 members in the Merging
Entities. Specifically, as a result of the merger, the following members shall hold the following
membership interests in the Surviving Entity:
The Venetian at Capri Isles, LLC 38.145%
Mark Lafayette 8.25%
Daniel Booye 7.27% e S
Lynette Booye 7.27% e f; —
Mandana Yamin 4.00% rdoa Ll
Edward Griffith Family Trust 5.69% 5‘-,;: — -
Benton Properties (Tally Hoffinan) 4.41% nE j—
James Richards 3.315% A e [
Denise Richards 3.315% o E T
The Hall Family Trust - 336% @z W
Dorothy S. Rowe Living Trust UTD 3.00% S 9
Myhren & Chellie Mae Poston Trust 2.99% >
Staben Family Trust 1.975%
Conrad Membrino 1.42%

Accordingly, no additional issuance of interests in the Surviving Entity, or other action to convert
interests in the Merging Entities into interests in the Surviving Entity, shall be necessary or shall
take place as part of the merger. The membership interests in the Merging Entities shall be
cancelled and the former members of the Merging Entities shall continue to be members in the
Surviving Entity, with no further action required.

4, Surviving Entity Successor to Merging Entities. On the Effective Date of the
merger, the separate existence of the Merging Entities shall cease, and the Surviving Entity shall
succeed to all the rights, privileges, immunities and franchises, and all the property, real,
personal, and mixed of the Merging Entities without the necessity for any separate transfer. The
Surviving Entity shall then be responsible and liable for all liabilities and obligations of the
Merging Entities, except as dictated by applicable state law, and neither the rights of creditors

313978 v_01 | 122946.0001 H10000222716 3
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nor any liens on the property of the Merging Entities shall be impaired by the merger.

5. Articles of Organization and Operating Agreement. The Articles of Organization
of the Surviving Entity, as filed with the Florida Department of State shall continue to be its
Articles of Organization following the Effective Date of the merger. The Operating Agreement,

as amended and restated, of the Surviving Entity shall become the Operating Agreement of the
Surviving Entity following the Effective Date of the merger.

6.  Effective Date. In accordance with Sections 608.438 and 608.4382 of the

Act, the Certificate of Merger shall specify the "Effective Date," which shall be the date of the filing
of the Certificate of Merger.

7.

Supplemental Action. If at any time afier the Effective Date, the Surviving Entity
shall determine that any further conveyances, agreements, documents, instruments, and
assurances or any further action is necessary or desirable to carry out the provisions of this Plan
of Merger, the appropriate members or managers of the Surviving Entity or the Merging Entities,
as the case may be, shall execute and deliver, on the request of the Surviving Entity, any and all
proper conveyances, agreements, documents, instruments, and assurances and perform all

necessary or proper acts, to vest, perfect, confirm, or record such title thereto in the Surviving
Entity or to otherwise carry out the provisions of this Plan of Merger.
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