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ARTICLES OF MERGER (2O

The foliowing articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382. and/or
620.203. Florida Scatuics.

FIRST: The cxact pame, street address of its principal office, jurisdiction, and entity type for each merging
party are as foliows:

Name and Strect Address o _ lutsdiction Entity Typc
Lo ReeR. iu_g.t:ﬁ.:;_g_z Inc Florida == corporatien
E 17 t & 103 . .
b0kt Lauderdale, FL 33316
PaBOVUKNTET 74?
Florida Documcnt/Registration Number: SSSed®forrsiliinit/’g FEI Number: 59-16802318
2. Desp Sea Charters s—Ftppite 1LC Florida limited liability co.

2950 NE 32nd Avepnue ; o .

Fort Lauderdale, FL 33308 , ] o 7 o
Florida Document/Registration Number:_ 1,02 0000 33893 FEI Number:
1 F9T

Florida Document/Registration Nuraber: FEI Number:
4 —
Florida Document/Rogistration Number: .. FEI Nuinber:

(Arrach additional sheet(s) if necessary)
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SECOND: The exact name, street address of its principal office, jurisdiction, and entity rytig.éf thesprviving
party are as follows: R

e B
Name and Street Address Jurisdiction Entity Type
Deep Sea Chatrters Tm¢, .. o Plorida - Socporabion .

2950 NE 32pnd Streey ' e
Fort Lauderdale, FL 33308 '

Flotida Document/Reglstration Number;_4 COOM (403} . FEI Number:_5% - 130‘35 16',
(030000767 2%
THIRD: The attached Plan of Merg.r meets the requirements of section(s) 607.1108, 608.438, 617.1103,

and/or 620,201, Florida Statutes, and was approved by each dentestic corporation, limited liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter{s) 607, 617, 608,

and/ar 620, Florida Statutes.

FQURTH: Ifapplicable, the attached Plan of Merger was approved by the other business entily(ies) that is/are
party{ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIETH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
eatity hereby appoints the Flozida Secrelary of State as its agent for substitute service of process pursuant to
Chapter 48, Flarida Statutes, in any proceeding to enforce any obligation or rights of any dissenting

shareholders, partners, and/ar members of each domestic corporation, partnership, Hmited partnership and/or

limited liability company that Is a party to tite merger.

SIXTH; If not incosporated, organized, or otherwise formed under the laws of the state of Flarida, the
surviving entity agrees to pay the dissenting sharehalders. partners, and/or mernbers of each domestic
corparation, partnership, limited partnership and/or limited lability company that is a party to the merger the
amount, if any, 10 which they are entitled under section{s) §07.1302, 620,205, and/or 808.4384, Florida Statutes.

SEVENTH; 1fapplicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the sirviving entity pursuant to section{s)
807.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agresment of any partrership or limited partnership or the regulations or articles of
organization of any limited Hability company that is a party (o the merger,
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NINTH: The merger shall besome effective s of: | <
The date the Articles of Merger are filed with Florida Depastnient of State
QR

(Enter specific date, NOTE: Dute cannot be prior to the date of filing.)

TENTH: The Anicies of Merger camply and were executed (n accordance with the laws of cach party's <
applicable jurikdiction.

ELEVENTH; SIGNATURESIFOR EACHFARLY.
(Newe: Pleais see (nstripctions for reqqired sigaglurest
Nume of Entity Typed or Printgd Name of Indlvidug!
Deap Saa Charsers. Inc
President
-Rgep Ses Charfers of ‘
Florida, LLG Manager / Prosident

(Attach additfonal sheer(s) (fnecessary)
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NINTH: The inerger shall became effective as of: "‘?gj, "J"J,
The date the Articles of Merger are flled with Florida Department of State ’%: «

QR

(Enter specific date. NOTE: Date cannoi be prior ta the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party's
applicable jurisdiction.

ots: Plea ctions for
Name of Entity S_enalum(il . rinte vidual

DeepSea Chantens, dne. I«&b& m——\\\m IMIABMA?%QML

M_ﬁe{__&_cm__ aNers LLC, Aﬂ&&@ﬂ%“ Kath l_.ug( MA M}; lﬂ,’g_\clu'c\\CSQ

[Antach additional sheet(s) if necessary)



.
PLAN OF MERGER AND SHARE EXCHANGE Diw ©

This Plan of Merger and Share Exchange between Deep Sea Charters, LLC, a
Florida limited liability company d/b/a Windridge Yacht Charters ("LLC") and Deep Sea
Charters, Inc., a Florida corporation {"Deep Sea") dated as of January 31, 2003 wherein
Deep Sea is intended o be the surviving business entity, and LLC is intanded to be
absorbed by and merged into Deep Sea and the separate existence of LLC ceases.

Witnasseth:

Whereas, Deep Sea is a corporation duly incorporated and existing under the laws
of the State of Florida with its principal office located at 2950 NE 32™ Avenue, Fort
Lauderdale, Florida 33308; and

Whereas, LLC is a limited liability company duly organized and existing under the
laws of the State of Ftorida with its registered offico located at 2950 NE 32™ Avenue, Fort
Lauderdaie, Florida 33308; and

Whereas, the managers of LLC have considared the merger with Deep Sea and have
detarmined that it is in the best business interests of the company and its managers that
LLC be abscrbed by and merged into Deep Sea pursuant to § 608.1101 et seq., Fiorida
Statutes, such that the transaction qualify as a “reorganization” under Title 26 U.S.C. §

388(a)(1)(A), as amended; and

Whereas, the board of directors of Deep Sea has considered the proposed merger
with LLC and have determined that it is in the best businsss interests of the company and
its shareholders that Deep Sea merge with LLC pursuant to § 607.1101 et seq., Florida
Statutes, such that the transaction qualify as a "reorganization” under Title 26 U.5.C. §
368(a)(1)(A). as amendad,

NOW, THEREFORE, in consideration of the exchange of certificates representing
ownership of LLC for the shares of common stock of Deep Sea at the rate of one for one,
the mutual covenants hareln contained and other valuable consideration, a merger and
shara exchange shall lake place in accordance with the following provisions:

FIRST: The exact name and jurisdiction of each merging party are as foillows:

Name: Desp Sea Chargers, Inc. Jurigdiction: Florida
Name: Deep Sea Charters, LLC Jurisdiction: Florida

SECOND: The exact name and jurisdiction of each gurviving party are as follows:

-t
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Nsme: Desp Sea Chargars, Inc. Jurisdiction: Florida ”%é:?"

THIRD: The terms and conditions of the merger are as follows: o

§1. Mergerand Share Exchange Deep Sea shall acquire allissued and outstanding
certificates of equity of LLC by issuing one share of common stock in exchange for egch
certificate of equity of LL.C acquired by Deep Sea. LLC shali be absorbed by Deep Sea and
merge into Deep Sea, which shali be the surviving business entity upon completion of the
merger and share exchangs.

§2. Terms and Conditions. On the effective date of the marger and share exchange,
the separate existence of the absorbed company shall cease whereby title to all real and
personal property of LLC shall be vested in Deep Sea, without resarvation ar impairment
of the business or operations of LLC. Deep Sea shall succeed to all rights, privileges,
immunities and franchises of LLC, shall succeed to the ownership of all real and parsonal
property of LLC and shall succeed to all liabilities of LLC as if the merger betwsen Deep
Sea and LLC filed with the Divisions of Corporations on January 15, 2003 had been
raversed or had not occurred, without the need for any separate transfer, and shall succeed
to or resume the FEI number 53-1802318 thal was succeeded to by LLC in the January 15,
2003 merger. Deep Sea shall then be responsible and liable for all tiabiiities and
obligations of LLC and neither tha rights of creditors, nor any liens on the property of LLC
shali be impaired by the merger and share exchange. Deep Sea and LLC shajl assiat and
cooperate with one another to take all actions necassary under the laws of Florida to notify
the regulatory authorities of the mergsr and share exchange and otherwise as is necessary
to effectuate the merger.

§3. Conversion of Shares. The manner and basis of converting the certificates of
ownership of LLC into certificatea of ownership of Daep Sea is as follows:

The registered owners of equity cerlificates of LLC as of January 31, 2003
{the "Record Date') will recelve one share of stock of Deep Sea for each
share (or fractional share) of LLC registered in his or her name on the Record
Date. However, in o event shall fractional certificates of ownership of Deep
Sea be issued, nor shall any cash or other property be paid, to the owners of
LLC equity interests. The registered owners of the equity certificates of LLC
wili be required to tender each certificate represanting their ownership of LLC,
endorsed in blark, to the stock {ransfer agent of Deep Sea, whose name and
address are John E. Stephens, Jr., Esq. ¢/o Lewis Marine Supply, Inc., 220
SW 32" Streat, Fort Lauderdale, FL 33315-3324 and upon receipt of such
shares by the transfer agent Deep Sea shall cause one certificate
representing the same number of shares of Deep Sea's ownership interests
as the number of certificates of LLC represented by the certificate(s)
surrendered to the transfer agant, to be issued in the name of the registered

-2



owner of LLC cartificates so surrendarad. The registered owners of commpn

stock of Deep Sea shall also provide the transfer agent with the address 8i* . 3

which all shareholder commiunications are to be dslivered thereafter. «p,t;
0 -

§4. Changes in the Articles of Incorporation. The Articles of incorporation of Dgep
Sea shall continue to be its Articles of Organization following the effective date of the
merger and share exchange, and Deep Sea shall have full power and unrestricted authority
to modify such Articles of Organization at any time thereafter.

§5. Operating Agreement of Deep Sea The operating agreement of LLC in effect
immadiately prior 1o the effective date of the merger shall be amended and restated so as
to becorme and ravert to the bylaws of Deep Sea (except for ministaerial changes 1o reflect
the differences betwaan certificates of ownership, managers and directors and ather
denominations under the corporation act and limited liability company statute) following the
effective date of tha merger and share exchange.

§6. Directors, Officers and Managers. On the effective date of the merger and share
axchange, the officars and directors of Deap Sea shall be the parson(s) who are the officers
and manager(s) of LLC, such that the following individuais shall hold the offices spacified
next lo their names.

President & CEO - Kathieen A. Windridge
Secretary/Treasurer - Kathleen A, Windridge
members of board of directors - Kathlesn A. Windridge

§7. Prohibited Transactions. Neither of the constituent organizations shall, prior to
the effective date of the merger and share exchange. engage in any activity or transaction
other than in the ordinary course of business, exceapt that Deap Sea and LLC may take all
aclions necessary or convenient under the laws of the State of Florida to consummate the
merger and share exchange.

§8. Approval by Shareholders and/or squity owners. This plan of mergar and share
exchange shali be submitted for the approval of the shareholders or members of the
constituent organizations in the manner pravided by the applicable laws of the States of
Florida, and the affirmative vote of registered owners of a majority of the issued and
cutstanding shares or equity interests of the constituent organizations shall be required to
be cast with respect {0 the plan ¢f marger and share exchange on or be fore January 31,

2003.

§9. Effeclive Date of Merger and Share Exchange. The effactive date of this merger
and share exchange shatl be the date when the articles of merger and share exchange are
filed with the Division of Corporations of the State of Florida or the date when articles of
mergar and share exchange are acceplad Yor filing by the Division of Corporations of the
State of Florida, which ever is eariier,
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§10. Abandonment of Merger and share exchange. This plan of :parga%nd

sxchange may be abandoned by action of the board of directors of aither E‘ieep S%g or k‘l"'c
at any time prior to the effective date of any of the following:

’\%

\“w‘
() the merger and share axchange is not approved by the owners of a ﬁa;ontg.m the
shares of common stock of either LL.C or Deep Sea outstanding on the record ,ﬂa‘w tap the
vote on this merger and share exchange on or before January 31, 2003; or

{b) in the judgment of the board of directors of either LLC or Deep Sea, the merger
and share exchange would be impracticable because of the number of dissenting
shareholders asserting appraisal rights under the laws of Florida, as applicable.

FQURTH. The manner and basis of converting the inierest, shares, ohligations or other
sacurities of each merged party into the intarests, shares, obligations or other
securitios of the survivar business entity are set forth in § 3 of article THIRD
above,

The manner and basis of converting rights {0 gcguire interests, shares,
obligations or other securities of sach merged party into the intarasts, shares,
obligations or other gecurities of the survivor business entity are set forth in
the operating agreement of the surviving business entity.

FIFTH neitner a parinership, nor a limited partnership, la the surviving entity,

SIXTH: The surviving business entity is {o be a Florida corporation for profit and its
affairs are to be managed by the sharehoiders. The name(s) and addresses
of the manager(s) are set forth in § 5 of article THIRD above,

SEVENTH there are no jurisdictions under which each party to the merger are organized
other than the State of Florida. '

EIGHTH:  Ali other provisions for the plan of merger ara contained in article THIRD
above.

IN WITNESS WHEREOF, the undersigned officers of the constituent corporations
have sxecuted this Plan of Merger and Shara Exchange in the name and cn behalf of LLC
and Daep Sea, respectively, as of the __ day of January, 2003.

Deep Sea Charters, inc. DEEP SEa CHARTERS, LLC

BJ:A“O-(—AI- i &"""\' B)k‘&—__ﬁ ’
Kathleen A, Windridge, pmsidﬁr\ Kathlaen A. Windridge, manager




