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ARTICLES OF MERGER

* (Profit Corporations)
The following articles of merger are submitted in accordance with, the Florida Business Corporation Agh,
pursuant to section 60‘? 1105, F.5. = 0, 5 "ﬁ
r{:. ) -
First: The name and jurisdiction of the surviving corporation: P -~
’-', -'.‘: . ‘\;‘ ._,.;_" A
Name , Jurisdiction t N U y ot
: (ifkoowny/ apglicable) — 1-" ) .i«*" 3
. - v atF
‘ Do
E/V CHESAPRAEE:  TROT, Florida PO4000139803 ’ : "-"‘
e s [
Second: The name and jurisdiction of each merping corporation: .
Name ) Juisdiction * Document Nymber
{f known! applicable)

F/V CHESAPEAKE, TINC. New Jersey

Third: The Planof Meraet i tache,

Fourth: The merger shall become effective on the date the Articles of Mexger are filed with the Flarida
Department of State.

[0): 8 / / (Enter a specific date, NOTE: Aneffecuvcdawmmbepﬂortoﬂwﬁateofﬂlingnrmom
than 90 days in the future.)

Fifik: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on _10/1/04

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation{s) (COMPLETFE, ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on _10/1/Q4

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
B #nd shareholder approval was not required.

{Attack additional sheets If necessary)
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Seventh: SIGNATURES FOR EACHE CORPORATION

Na Co tion, Signature T inted N divid itle
FP/v CBESAPEAKE, INC. W‘j Michelle Relleher, President

{The Florida Corporation)

XX _CHESAPEAKE. INC, ull Michelle Kelleher, President

(The New Jersey Corporation)

(((H04000234071 3y
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WHEREAS F/V CHESAPEAXR, INC. is a Corporation
organized and existing imder the laws of the state of New Jersey,
its certificate of incorporation, having been filed in the
office of the New Jersey Secrstary of State on October 24, 1979
and

WHEREAS the total number of shares of stock whickh the
Merging Corporation has avthority to isgue isg one thousand (1,000)
shares, of which ninety five (95} shares are issued énd outgtanding;
and '

WHEREAS the Board of Directors of each of the Constituent
Corporationg deems it advigable that F/V CHESAPEARKE, INC. (A New
Jersey corporation) be merged inro F/V CHESAPEAFRE, INC. (A Florida
corporation} on the terms and conditiong hereinafter set forth, in
accordance with the applicable provisions of the Florida Business
Corporation Law and the New Jersey corporation Law which permits such
merger;

NOW THEREFORE, in consideration of the proﬁises and of the

agreements, covenantg and provisions hereinafter contained, the

Merging Corporation and the Surviving Corporation, by their

respective Boards of Directors, have agreed and do hereby agree,

each with the other ags follows:

ARTICLE I
The Merging Corporation and the Surviving Corporation shall
be merged into a single c¢corporation, in accoydance with applicable
provisjions of the Florida Corporation Law and of. the New Jersey
Business Corporation Act, by F/V CHESAPEAKE, INC. (A Wew Jersey
corporation) merging into F/V CHESAPEAKE, INC. (A Floxrida corporation)
which shall be the Surviving Corporation.

(((F104000234071 3)))
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' ARTICLE IT

This merger shall be effective for bookkeeping purposes only
on the date of filing in the office of the Florida Department of
State.

1. The two Comstituent Corporations shall be a single
cbrporation, which shall be the Surviving Corporation, and the
separate existence of the corporations shall cease except to the
axtent provided by law in the cage of a corporation after its
merger into another corporacion.

2. The Surviving Corporation shall thereupon and thereafter,
possess all the rights, privileges, immmities and franchiges of both
a publi¢ and a private nature of the Merging Corporation; and all
property, real, personal and mixed, and all debtg due on whatever
acoount, and all other choses in action, and all and every other
interest of, or belonging to, or due to the Merging Corporation,
shall be taken and deemed to be vested in the Surviving Corporation

without further act or deed,

3. The Survivihg Corporation shall thenceforth be respon-

gible and liable for all of the liabilities and obligations of the

Merging COrpcrétion; and any claim existing or action or proceading
pending by or againsgst the Merglng Corporation may be prosecuted to

Judgment or, if deemed necessary the Surviving Corporation may be
substituted in its place, and neither rhe xights of creditors nor any

liens upon the property of any of the Constituent Corporations shall

be juwpaired by the merger;

4. The aggregate amount of the net assets of the Con-
stituent Corporations which was available for tha pagment of divi-

dends immediately prior to the merger, to the extent that the value

(((F04000234071 3)))
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thereof is not transferred to stated capital by the issuance of shares
or otherwise, shall continue to be available for the payment of divi-

dends by the Surviving Corporation.

5. The By-Laws of F/V CHESAPEAKE, INC. {A Florida
corporation) as

existing and constituted immediately prior to the effective date of
merger shall be and constitute the By-Laws of the Surviving
Corporation;

6. The Board of Directors, and the members therecf, and
the officers, of the Surviving Corporation immediately prior to the
effaective date of merger shall be and conétitute the Board of
Directors, and the members thereof, and the officers of the Surviving
Corporation immediately after the merger.

ARTICLE IIT

The Certificate of Incporporation of the Surviving Corpora-
tion filed with the Secretary of State of the state of Florida on
the Bth day of October, 2004 shall be the Certificate of TIncorporation

' of the Surviving Corporation on the effective date of this merger.

ARTICLE IV
The manner and basis of converting the shares of each of the

Constituent Corporations into shares of the Surviving Corporation is

ax follows:

(1) The assets and liabilities of the Merging Corporaticn

shall be transferred to the Surviving Corporation, The shareholders

of the Merging Corporation shall surrender their ghares and they

ghall be cancelled.

(((F04000234071 3)))
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(2} The shares of the Surviving Corporation shall be

mwnaffected by the merger.

(3) After the effective date of the merger, only those shares
heid by the shareholders of the Surviving Corporation shall be valid
shares.

ARTICLE V

The Surviving Corporation, shall pay all expenses of carry-
ing this Agreement of Merger into effect and accomplishing the merger
herein provided for. |

. ARTICLE VI

IF at any time rthe Surviving Corporation shall conglider or
be advised that any further assignment or assurance in law is
necessary or desirable to vest in the Surviving Corporation the title
te any property or rights of the Merging Corporation, the proper
officers and directors of the Merging Corporation shall, and will
execute and make all such proper assignments and assurances in law
and do all things necessary or proper to thus vest such property or
rights in the Surviving Corporation, and otherwise to carry out the

purposes Of this Plan and Agreement of Merger.

ARTICLE VII

This Plan and Agreement of Merger. shall be submitted to the

charshslders of ach of the Conetitnent Corporabions, a8 provided by

law, and ghall take effect, and be deemed and be taken to be the Plan

and Agreement of Merger of saild corporations upon the approval or
adoption thereof by the shareholders of each of the Constituent Cor-

porations in accordance with the reguirementg of the laws of the states
of Florida and Naw Jarsey.

(04000234071 3)))
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. ARTICLE VIII

This plan and agreement involves a statutory mergexr/

reorg&nizat;on of a corporation referred to in Section 368 {a} (L)} (A)

and 388 (a) (1) (F) of the Internal Revenue Code of 1986, as amended, and
this.plan and agreement is adopted to satisfy the regquirements of sald
sections of the Internal Revenue Code pertaining to non-recognition of
gaing and losses,

It is the intention of this plan and agreement to comply with the

requirements of said section of the Internal Revenue Code of 1586,

as amended.

IN WITNESS WHEREOF, the Merging Corporation and the Surviv-
ing Corporaticn, pursuant to the approval and authority duly given by
resolutions adopted by their respective Boards ofF Directors have
cauged this Plan and Agreement of Merger to be executed by the Pres-

ident of each party hereto, and the corporate seals affixed.

A

F/V CHESAPEAKE, TINC.

B‘y/gif :ﬁ:ﬂé.‘&: %gég;é@/
Michelle EKel r, President

Dated: October 1, 2004

F/V CHESAPEAKE, INC.

By-/,{ M z ;zz;;@:{ .
Michelle FKelleher, Prasident

Dated: Q¢tober 1, 2004
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