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ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING:

GULF BAY 300, INC., a Florida corporation, document number P96000080421

GBFC BEACH, INC., a Florida corporation, document number P24000031659
GBFEC MARINA, INC., a Florida corporation, document number P93000015481

INTO

GULF BAY 100, INC., a Florida entity, P93000015485

File date: March 15, 2000

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF
GULF BAY 300, INC,,
GBFC BEACH, INC. gg = Vo
AND 58 = %
:;gﬂ = P
TR -
GBFC MARINA, INC. wh o v
WITH AND INTO g m
' P
2 o T
GULF BAY 100, INC. 2%, S -
o
Pursuant to the provisions of Section 607.1105 of the Florida Statutes, the
undersigned hereby certify that:
t.

Guif Bay 300, Inc., a Florida corporation (“Gulf Bay 300), GBFC Beach,
Inc., a Florida corporation (“GBFC Beach™), and GBFC Marina, Inc., a Florida corporation

(“Marina’) shall be merged with and into Gulf Bay 100, Inc., a Florida corporation (“GB 1007),
which shall be the Surviving Corporation, (the “Merger”).
2.

The Agreement and Plan of Merger dated as of March 14, 2000, pursuant
to which the Merger has approved and a certified copy of which is attached hereto, was adopted

in accordance with Section 607.1101 of the Florida Statutes, and by the shareholders of Gulf Bay
300 by unanimous written consent dated as of March 14, 2000, by the sharcholders of Marina by
unanimous written consent dated as of Maich 14, 2000, by the shareholders of GBFC Beach by
unanimous written consent dated as of March 14, 2000, and by the shareholders of GBFC by
unanimous written consent dated as of March 14, 2000.
3.

The Articles of Incorporation of GB 100 as in effect on the Effective Date
shall remain in effect and be the Articles of Incorporation of the Surviving Corporation.
4,

The Merger shall become effective on the day that these Articles of
Merger have been filed with the Secretary of the State of Florida (the “Effective Date™).
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Fax Audit NO. HO0000011i811

IN WITNESS WHEREOF, these Articles of Merger have been executed on behalf
of Guif Bay 300, Marina, GBFC Beach, and GB 100 by their respective authorized officers as of

March 14, 2000.
GULF BAYz 00, INC aFlorida erorauon
Aubrey JLE
President
. Berrao
President /
GBFC A, INC,, aFlorida corporation
/~
By:
Aubrey J. Férmo
President /
GBFCB H, INC., a Florida coirauon
Aubrey J. Fgrrao B
President
3130 1133 PM -2- Fax Audit No. HOOOO000IISI1
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AGREEMENT AND PLAN OF MERGER.
OF
GULF BAY 300, INC,,
GBFC BEACH, INC,,
AND
GBFC MARINA, INC.
WITH AND INTO
GULF BAY 100, INC,

This Agreement and Plan of Merger dated as of March 14, 2000, is made by and
between GULF BAY 180, INC,, a corporation organized and existing under the laws of the State
of Florida {“GB 100” or a “Constituent Corporation” or the “Surviving Corporation™), GBFC
MARINA, INC,, a corporation organized and existing under the laws of the State of Florida
(“Marina” or a2 “Constituent Corporation™), GBFC BEACH, INC,, a corporation organized and
existing under the laws of the State of Florida (“GBFC Beach” or “Constituent Corporation™),
and GULF BAY 300, INC,, a corporation organized and existing under the laws of the State of
Florida (“Gulf Bay 300” or a “Constituent Corporation™.

shareholders and each Director has, by uranimous consent in writing, adopted and approved this
Agreement and Plan of Merger, and directed that this Agreement and Plan of Merger be
submitted to its respective sharehoiders for their approval,

AGREEMENT

In consideration of the mutual covenants set forth in this Agreement, the parties
agree as follows:

Fax Audit NO. HOOO00G11811
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1. On the Effective Date (as defined in paragraph 8 below), in accordance
with the provisions of this Agreement and Plan of Merger and the Florida Business Corporation
Act, Gulf Bay 300, GBFC Beach and Marina shall be merged with and into GB 100, which shall
be the Surviving Corporation, and the separate existences of Guif Bay 300, GBFC Beach and
Miarina shall cease. GB 100, as the Surviving Corporation, shall possess and retain every interest
in all assets and properties of every description and wherever located of each of the Constituent
Corporations. The rights, privileges, immunities, powers, franchises and authority, public as well
as private, of each of the Constituent Corporations shall be vested in the Surviving Corporation
without further act. All obligations due to each of the Constituent Corporations shall be vested in
the Surviving Corporation without further act. The Surviving Corperation shall be liable for alt of
the obligations of each of the Constituent Corporations existing as of the Effective Date.

2. The Articles of Incorporation.of' GB 100 as in effect on the Effective Date
shall remain in effect and be the Articles of Incorporation of the Surviving Corporation.

3 The By-Laws of GB 100 as in effect on the Effective Date shall remain in
effect and be the By-Laws of the Surviving Corporation.

4. The Board of Directors and officers 6f GB 100 at the Effective Date shall
be the Board of Directors and officers, respectively, of the Surviving Corporation, unti! their
successors shall have been elected or appointed, as the case may be, and duly qualified.

5. On the Effective Date, by virtue of the Merger and without any further act,
all of the issued and outstanding shares of the common stock of Gulf Bay 300 shall be converted
into issued and outstanding shares of the common stock of the Surviving Corporation at the ratio
of 1 share of common stock of Gulf Bay 300 to .026 shares of common stock of the Surviving
Corporation, with the effect that the 500 cutstanding shares of common stock of Guif Bay 300
shall be converted into 13 shares of the common stock of the Surviving Corporation and each
issued and outstanding share of Gulf Bay 300 prior to the Effective Date shall be cancelled.

6. On the Effective Date, by virtue of the Merger and without any further act,
all of the issued and outstanding shares of the common stock of GBFC Beach shall be converted
into issued and outstanding shares of the common stock of the Surviving Corporation at the ratio
of 1 share of common stock of GBFC Beach to .382 shares of common stock of the Surviving
Corporation, with the effect that the 500 outstanding shares of common stock of GBFC Beach
shalt be converted into 191 shares of the common stock of the Surviving Corporation and each
issued and outstanding share of GBFC Beach prior to the Effective Date shall be cancelled.

7. On the Effective Date, by virtue of the Merger and without any further act,
all of the issued and outstanding shares of the common stock of Marina shall be converted into
issized and outstanding shares of the common stock of the Surviving Corporation at the ratio of 1
share of common stock of Marina to .226 shares of common stock of the Surviving Corporation,
with the effect that the 500 outstanding shares of common stock of Marina shall be converted into
113 shares of the common stock of the Surviving Corporation and each issued and outstanding
share of Marina prior to the Effective Date shall be cancelled.
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8. The Merger shall become effective on the day that the Articles of Merger
of the Constituent Corporations have been filed by the Secretary of State of Florida (the
“Effective Date”).

'IN WITNESS WHEREOF, Gulf Bay 300, Marina, GBFC Beach and GB 100 have
caused this Agreement and Plan of Merger to be signed in their corporate names by their
respective Presidents as of the day and year first above written.

GULF BAY 200, INC., W corpogpation
By: &I/ . _M\

" Aubrey T, Ferrz?{,' President /

GBFC A, INC. aHoridac oration

By 2

Aubrey J. Fﬁ-ra.o Presld t

GULF B 100, INC., aFlonda copporation

AubreyI errao, Pre51 /;ﬁ

- GBFC BEALH, INC., a Florida corpoption
—_

By: l/'

Aubrey I. Fefrao, Presid?:(
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