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e ARTICLES OF MERGER
e M OF
BLUE LAGOON PALACE, INC.
(SURVIVING DOMESTIC CORPORATION)
AND
BLUE LAGOON ATRPORT CLUB APARTMENTS, LTD.
(TERMINATING DOMESTIC LIMITED PARTNERSHIP}

- —

The following articles of merger are baing submitted in aecordance with seerion(s) 607.1109 aad
620203, Florida Statuies,

FIRST: The exact uane, street sddress of its principal office, jurisdiction, and entiry rype of the
surviving corporation are 5§ follows:
Norme and Stroet Address Jurisdiction Emity Type
Blue Lagoon Falazs, Inc. Florids profit corporation
3211 Ponce de Leon Bivd., Sujte 301
Coral Gables, FI, 33134

Florida Document/Registration Nmpber; POS000002301 FEY Number: 20-21 18733

SECOND: The exect name, street address of §ts prineipal office, jurisdiction, and entity type for
cach merging partnership are as followa:

Narmpe and Stroct Address Judsdiction  Entity Type
) —d

Blue Lagoon Airport Club Apartments, Ltd.  Florida Iim.itedparmnwsbfrﬁf»‘?t &

321) Ponce de Lean Bivd., Suite 301 L2 7

Coral Gables, FL 33134 RSN ROt S
e i ;

Florida Docurment/Registration Natober: A02000000228 FEI Number: ss-ofg}éﬁsm :
LA

THIRD:

e -
The Plan of Merger meets the requirements of section(s) 607.1108 and 620201, Ffefica
Statutes, and was approved by vach domestic corporation and limited parwstiBin is

a party to the mearger in acoordance with Cheapter(s) 607 and 620, Florida Stitutes ﬁ% is
sttached hevoto and made 2 part hereof.

FOURTH:  The merger shall become affoctive as of date the Articles of Merger are filud with the
Floride Departmert of Smte,
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FIFTH: Adoption of Merger by the Surviving Corparation:
The Plax of Merger was approved by a majority of the shareholders of the Surviving
Corporation on Angust 5, 2005, with » sufficient mumber of votes cast by the
shareholders for approval and was Sother adopied by the board of directors of the
Survivipg Corporation op Angust 5, 2005

SIXTH:

Adoption of Merger by the Merging Partuership:

The Plan of Merger was approved by all the partners of the Merpng Parmership om
Avgust 5, 2005,

SEVENTH: SIGNATURE(S):

Dated: August 8,, 2008,

Blus Lagoan Airpart Club Apartments, Lid,, a Florida
limited partnership

Ry:  Blue Legoon Alport Club Aparifepss, BLC, a
Fiorida limited lisbility companp:-
Partner E
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PLAN OF MERGER

The following PLAN QF MERGER. is submitted in compliance with Florida Statutes 607.1108 and
620.201, and in accordance with the laws of any other applicable jurisdiction.

FIRST: The name, address of its priveipal office, jurisdiction, and entity type of the sarviving
corporation are ai follows: .
Name and Streot Addreas Toripdiction Batity Type
Blus Lagoon Palace, Inc. Florida « profit carporation
3211 Ponce de Leon Bhwd., Sulte 301
Coral Gables, FLL 33134
Florida Document/Registration Number: FOS000002301 TEI Nursber: 20-2118734

BECOND: The nare, address of hn principal office, urisdiction, and entity type for vach mergng

parmacghip are a5 follows:
Nems ind Street Address Jurisdiction Eatity | vpe
Bluo Lagoon Ajrpost Club Apartmments, Lid. Florida Limdted parmership

3211 Ponce de Leon Blvd., Suite 361
Coral Gables, FL 33134

Florida Document/Regixtration Number: AG2000000228 FEI Number: §3-04349565
YEDRD: The terms md conditions of the merger are 28 follows: ECIPN

L T S

1. Theamdﬂuﬂncerpemnmafmcmmﬂwngmpmmonatheeﬂwuvéwmﬂmer‘__i

of the merger shall be ths Articles of Incorpoxation of said surviving corporation and sdid Articles of - -~
shall continie #a full force and effect tmtil amended and charged in the santé prescfiped

Innorpmﬂon
by the provisions of the Flarida Business Corparation Act, A
>

t: 1,-
2 The prosent bylaws of the surviving corporation will be the bylaws of saidc sum:,:gzg
corporation and will contirme in fuil force and effect unlil changed, altered, or smendog astburém
provided and in the mannar prescribed by the provisicns of the Flarida Business Corpogation x\ct.. n

3

ouh o

3, The&rmhramdoﬁmof&hnwmvmgcmaﬁmazthseffmwmanddeaf
the merger shall be the members of the first Bosrd of Directars and the first officers of the sarviving
corporation, all of whom shall bold their respective offices until the electon end qualification of their
sucoessors or ymtil their tenure is otherwise terminated in accordance with the bylaws of the surviving

corparation.
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All Hebilities of the merging pactnership shall become the responsibility of the surviving
corporation.

FOURTH: The menner and basis of converting the intsrests of each company into interests,
obligarions, or other seourities of the smiving corpomation, in whole or in part, into cash or other
propesty, and the xganner and basis of convarting rights to acquire interests of each company into rights
to aeguire interests, obligadons or sther sectxities of the sirviving or any other company, of, 1o whule or
in part, inw oash or other property axe as follows:

Each issued partnership interest of the merging {terrminaring) parinership shall, at the effective
tme of the merger, be canceled. Shareholders of the surviving corporation ghali cantinue w0 own 100%
of the suzrviving carporasion.

Dated: Auguast 8, 2009.

Blue Lagoon Palace, Ing., 2 Flovids coxporaten

Blue Lagoon Airport Chib Apartments, Lid., o Florida
Himited partnership

By:  Blue Lagoon Adrport Club Apartments, L1.C, 2
Florida lhwited Iiability coDIpARY, s Genzra.l
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