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Robers 8, Bernmein, Esg.
Foley & Larduy LLP

Ons Idependent Drive. Suie 1300
Inckeonville, FL 32202

01%118.0109
ARTICLES OF MERGER OF
ECCTRUSTIL,
& Belaware statuinry trust
INTOD
LEGENDARY HOTELS, IRC,,
3 Flarida corporation
To the Secvetary of State
Stete of Floride

Pursuam to the provisions of Seations §07.1108 and 607.110% of the Fiorida Business
Corporation Aet (the “Flotida Act™) and Title 12, Section 3815 of the Delaware Cadc, the

sndersigned businsas antities hereby cernify as Hllows:

1 The name md jurisdiction of formation of each constitiem extity o the merger

.15 .
| NAME JURISDICTION =8
Flarida i

?g / 5’75?

2. 1an and Agresment of Merger (&e“?lmﬁhﬁsbmlppmvedandmmmm’ﬁby
Lagondary Hotels, Inc. (the “Surviving Corporation™), in accordimee with Sections 607.1108 apd
$07.1109 of the Fiorida Act, snd by BCC Trust 1 (the “Merging Trus™), in aacmﬁmnc mth
Section 3815, Title 12 of the Delaware Code. The Plan was adopted by the unsnimout’ -<
written constm of the direetors and sharcholders of Bie Surviving Corporation. The onl ég
group of ths Surviving Corpotation entitied to vote on adoption of the Flan was the holders of
the Sunviving Corpomation’s common stok. The number of votes cast by such voling group was
suflcisnt £ spproval by that group. The Trustes of the Merging Trust exscuted ﬂmP&maxtﬁe

divection of the Sponsor of gaid trust.

3, The name of the Sumvmg C@manakgmdﬂyﬁmds,ﬁm & Floada
ecrparation. The certificate of incorporation of the Suw:mg Cerporation shall be its centificate

of incorporation.

a3

6}'{*.’ 110 9¢

£ Thts dooument is part of a mmofdnwmenmmfah fogether with ihe structures, opinions and ideas
containad therain, ave subject io protection under Unitad States copyritit and trada secrel laws, and &re

protecied by one or more copyright reaisirations.
Regiviration TXu 1-072-283, effective 11/20/02

JADF_BARRED. 4
HAGOHGCLBGLOS 3
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The merger shall be effective as of 4:00 p.ro. Eastery Standard Time on  July

. 4
[ff: » 2008,
- A copy of the Plan is attached hereto as Bahibit “A” and made 1 part hemof. The
Plan is on filo at the following place of business of the Surviving Corporation: 410G Legendiy

Dajve, Soie 200, Destin, Florida 32541,

&, The paniies may excoute these Articles of Marper in comsterparts. Each executed
counterpart will be considered an origingl document, and all executed countesparms, together, wili
copsfitute the ssmc agreement. Poceimile transmission of these Articles of Merger and
retransmyission of sny signed fassimile transmistion shall be the sume 23 delivery of s originsd,
At the request of any party, the perties shall confirm facsimile transmminiad signatures by sdgning
ap original docwment

IN WITNESS WHEREOF, the Surviving Cmpommn and the Merging Trozt have mh

Articles of Merger 1o ba executad by its amthorized represemtative, a3 of the ,22

cmped
day of 2006,
2 o
=8 o
Ty e
s =
Sos
U T
f 2 i &
S g
The Merging Trust
ECCTRUSTIL
a Delgwars stafinory trust

Ry: 118, BANK TRUSTNATIONAL
ASBOCIATION, not in its individual

{Print o5 Typs Neme) capacity but sclely &s mustee
By:
hame:
{Print or Type Name]) Title:

JACK,_Saa262.1 2
HO5000180106 2

T
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The merger shall he effective a5 of 4: Ot) pax. Esstem Stsndard Time rmﬂfp—}’
Z_‘;{ Zﬂi}ﬁ

5 A copy of the Plan iz attached heveto as Exhibit “A™ and made 2 part mf The
Plan is on fils at the following place of business of the Surviving Corporation: 4100 Legendary

Dirive. Suite 260, Destin, Florida 32541,

8. The: parties may exeoute thase Arficles of Merger in counterparts. Each exconted
counterpart will bo considersd &n original doctmeny, and al} executed counterpariz, together, will
constitute the spme sgreememd. Facsimile framsmoigtion of these Avticles of Merger and
retransmission of sny signed facsimile transmission shall be the same as delivery of an original.

At the Tequest of gy perty, the parties shal} confirm facrimile tranamitted signaturss by aigmng

ar, otigina) docureent.
IN WITNESS WHEREQF, the Surviving Compenation and the Merging Trust have wﬂ

cansad these Asrticles of Merger to be axecuted by its authumd ropresontative, ae of the

dayof _Tuhg. 2006 _
WITNESS: The Burviving Corporation :
P K
LEGENDARY HOTELS, INC,, = o
a Florids corporation =7 =
Print o Type Name] ' : . =
By LT =
- Peter H, Bos A
I Pregident _&g 3-—3 W
[Priog o Type Namne] S
: ¥e @
The Merging Trust
BCC TRUSTL
a Defaware statutory trust
Wﬁ Pﬂ“& By: U5 BANK TRUST NATIONAL
- Ricsle Fastt ASSOCIATION, not in 3tx individual
Pring i N capacity but solely as trustee
A*
2
HO6000180106 3

SACK 8442821
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STATE OF FLORIDA )

COUNTY OF QKALCDSA )

The foregoing instrument was ackmw‘ladgedbefaremﬂh:s g;g day of :;S.smﬂ .
2006, by Peter H. Bos, the President of Lagendary Hotels, Inc., & Florida corporation, on behalf
of the corporation, who is pessonaily known Jo mE or has produced as

identificarion,
W fDh

NOTARY-PUBLIC, State of Florida
Print Nastsl s
My Commission Expines
STATE OF DELAWARE } A
) s
COUNTY OF NEW CASTLE ¥ . :
.. o= -
The forogoing instrument was acknowiedged before me this _____ day of ;__!t;w b
2006, by of US. Banit-~ &=
Trust Nationa! Association, not iu its individyal capacizy but solely #s frustee, on behalf of the *© T
Trust, who is personally inown {0 me or hes prodoced i a3 ideniification. ; = g
oh 7
v ——— ey — i |
NOTARY PUBLIC, State of Delawsrs Zx P
Priat Name:__ S o
My Catmumission Expires:
3
HOS0DDIRNI06 3

JRACK_S443152.1
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STATE OF FLORIDA }
Jss

COUNTY OF OKALOOSA )
day of

The foregoing instrmment was seknowledged befora me thig
2006, by Pater I, Bos, the President of Legendary Hotels, Inc., 2 Florida corporation, on bahalf
as

of the c.oxpmtién. w'he is persomally known to me or has produssd

jdentification.
MWOTARY PUBLIC, State of Florida
Print Mame:
My Comsnission Expires:
Ee
=8 &
STATE OF DELAWARE 3 K wio O
o o 2 F
CDLR\I’I‘YO.FNBWEASTLE ) : : - Tl oo
T ) 1. o o
m foregeing instriumnent was aciwwiedgad before me m&?_—rg_ day of "‘JE K o
2006, by Sterling . Corzeia, an Authosized Person of 1.5, Bank Trust National Associstion, na1 ) o
in its individual capacity but solely as trustes, on behalf of the Trust, Who is personally knownto™' O
me or has produced ag identifioation.
NOTARY PU.BLIC. Stats QfDaImrc
Print Name: SENMETH &, 5 T 3£
My Commission Expires:
3

JACH 3442827
. MOS000180106 3

ey
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PLAN AND AGREEMENT OF MERGER

Thia Plan and Agreement of Marger iz dated as of Juna 32 5 2008, berwesn ECC
Trust 1, & Delaware stiatutory ttogt (the “Merging Trost”) and Legendary Hotels, Inc.. a Flozida

sorporation {the *Surviving Entity™).

WITNESBSETH:

WHEREAS, the Merging Trust and the Surviving Entity deens it advisable, vpom the
terms and subject to the conditions set forth herein, that the Marging Trust be merged with and
into the Surviving Bntity, and that the Surviving Entlty be the surviving business entity.

RWOW, THEREFORE, it is agreed 23 follows:
Bettion 1 '
Hen
=5

"'_r"\

Terms =%
i1 On the affective date of tha tnerger (as hereinafiey defined), the Merging
Trust ghall b;msgedvmhamdxmnﬁ:es?mwmg E.ntzty, with the Surviving Enﬁrgasm
surviving busingsy entity, g
< sl

12 Upon the tffective date of the merger, all outstanding bepeficial 3
in the Merging Trust shall, by virtue of the merger and withous any action on the part of
holders thersof, be cancelled snd extinguished and converied anmmmcunymmer{ghﬁu&’"
recsive $100 in eash, withoan injerest (the *Merger Congideration™.

1.3. Bach holder of a st certifieate or cortificates representivg outstanding
beosficial Interests in ths Merging Trust immediately prior to effective date of the mesger, upon
surrender of such certificats or sartificates 1o the Surviving Entity after the effective date of the

merper, shall be entitled to receive iis pro nita share of the Merger Consideration.

€516 W %1907 90

JADIC_SOHT41.2 .
£ This document s part of & satiss of documents which, fogelfior wilh the sinictures, Opiricns and ldess

contained thereln, are sutject fo protection uncer United Stales copyright and trade secrel isws, and &e
peotectad by ORe O MOS copifht fegisirstions.
Regictmtion TXu 1-072-288, sffovtive 1120802

HOSO0D1B0104 3

| 03
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Effsetive Date

memmﬂwlbemeeﬁmwemmtmmﬁimspecﬁied izt the

2.1
Certificate of Merger flied with the Secretary of State of the Sime of Delaware and Anticles of
Merger filed with the Secretary of State of the Staic of Florida, hersin somerimes reforred to og

the “cffective date of the merger.”
Section 3

Effect of Merger

At the offective time of the merger, the effeer of the merger shall be as

3L

provided I the appiicable provisions of the Swtwiory Trust Acr of the State of Delaware {(tha

“Delaware Code™) and the Florida Business Corporation Aet (the “Florids Act™).  Withowt
limiting the generality of such providiens, at the effective fime of the merger, alf the real and |
personal propedy, inleresis, assets, riphts, privileges, immunities, powers and fianchises of the!
Meging Trust ghall vest in the Surviving Bntity, and all debts, Hahmﬁmdmgsmdahhmm.
of the Mergmg Trust shall become the debis, liabilities, duties and obligations of i Swwing
P

e

:=r

Bection 4

5 ! .lx .i ;i
Atmymwmm&mﬁlmgaf&ecmﬁmwafwwm‘

) 4.1.
Secretary of State of the State of Delaware and Articles of Merger with the Secretary of Smis of
the State of Florids, shis Agreement may be amended hyt}w Smwngnntysmé&mMmgmg

Trust to the extent permitted by Delaware and Florida Izw.
At any time priormﬂw ﬁhngoftheeemﬂme of Merger with the

4{.2
Bacretary of State of the Stute of Delawars and Articles of Merger with the Secratary of State of
the State of Florida, this Agrevment may be terminated and abandoned by ths Surviving Eantity

und the Merging Trust.

536 WY %1 yp 9'0

Vﬂ HO':
IS j

Seetiop £

Covenapts and Agretinents

L The parties hareto shall each uss reasonahle best efforw 1o inke all sueh
action Bs may be necetsary oF appTORriate 1o elfectoate the merger under the Delawas Code and
the Fiarids Act. If &t any time after the effective time of the merger, any Rwther action is
nwmaryardesmbitmmounhcpumscsaﬂmmmtcvestﬂ:eSmmng
Ensity with full right, tisie and possession to sil properties, interests, assets, righte, privileges,
immunities, powers and franchises of the Merging Trust, the President or Vies President of the

SACK_S0viAL2
BOE0G0180106 3

U4
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{This spate intenmrionally left blank]

Sumvmgﬂnﬁtyzsﬁﬂlyambmmd, mlhenmeaflhaMergmngorothemm o takg:a]]

such lawfi! and necestary astion,
=
Section 6 . . Sg
Coynterpart Bxeention "’1‘

8.1. The parties may execute thic Plan and Agreement of Merger in counterpaifs, °
Each exsowmted counterpart will be considered an oOripgingl document, and all emmc{,;

counterparts, together, will constinute tie same agivemuent. FacEimile franemiission of this &
and Agreement of Mergtr sod retransmission of any signed facsimile trangmission shall be the]
facsuﬁhc

. st 88 delivery of an original. At the request of aoy party, ;hsc parties shall confirm
- teanstritted signatees by signing = ongmal domarrent,
IN WITNESS WHEREOE, the Surviving Entity and the Hérging Trust have caused this
Agreemnent {0 ha executed by its muhorized representative, all as of the date first above written,
The Merehag Tradt:

ECC TRUSY )

By: US. BANK TRUST NATIONAL
ASSQGIATION, not in it individual

- £G16 Ky ﬁ! e 99

JACI_EOST4TZ
HI6000180L06 1
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Serviving Entity is fully snthorized, in the name of the Merging Trust or atherwise, 1 S 40108 3
such Iawiul and netessary action,
Section &

L:oapterpart Execution

§1. Tha perties may execute this Plan sod Agreement of Merger in counterparts,
Eoch txeoutsd counterpart will bhe considered an origimal document, and #fl exempesd
conaterparts, together, will constinne the same agreement.  Facshmnile trausmission of this Plan
and Agreement of Mearger and reranymisgion of sny sigsed facsimile transmission ghall be the
svme a5 defivery of an original. A% the reguest of any party, the parties shall confhrm facsimile
Tasmitted signatuoas by xipning an original document.

N WITNESS WHEREQF, the Surviving Entity and the Merging Trast havs cansed this
Agreement 1o be oxccured by its suthorized represemiaive, s} as of the date first shove writtan,

The Merging Trust:
g «
ECC TRUST? =
2y &
‘ By US.BANKTRUSTNATIONAL =T T
ABSOCIATION, notin its individual &0 &
capacity bt solely as tmstoe ST
: o X
B}’i'. P ‘ %3 LW
Name: Stetling C. Correda §% o

Title:  Vice President

© This decument iz parl of a sesfes of doctimenis wirch, together with the structures, opinions and ideas
ooniained therein, are sulifsct 1o proteation unter Linited Siates copyright andt {rathe secret ians, ant! am

protecied by Ong o Moy Sopyight registrations.
Registration TXu 1-072-288, effective {12002

HOB000180108 3

JATK, 2041412
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