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Katherine Harrig
Secratary of State

March 30, 2000

TROPIC CAY MERRIMAC BEACH HOTEL ING.
551 NORTH ATLANTIC BLVD.
FT. LAUDERDALE, FL 23304

SUBJECT: TROPIC CAY MERRIMAC BEACE EOTEL INC.
REF:. P94000044187

We received your electronically transmitted document. Bowever, the
document has not heen filed. Please make the following corrections and
refax the complete document, including the eleckronic Iiling cover sheet.

The current name of the entity is as referenced above. Pleace correct
your decument aceordingly.

Pleasa return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions eohcerning the filing of your document, Pplease
call (a5n0) 487-6206.

Darlene Connell FAX Aud. #: HO00G0013907
Corporate Specialist Letter Number: 900AG0017544

Division of Corporations - .0. BOX 6327 ~Tallahassee, Florida 32814
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FLORIDA DEPARTMENT OF STATE
Ratherine i

Harris
Becrptary of State

April 5, 2000

TROPIC CAY MERRIMAC BEACH BOTEL INC.
551 NORTE ATLANTIC BLVD.
FT. LAUDERDALE, FL 33304

SUBJECT: TROPIC CAY MERRIMAC BEACE HOTEL INC.
REF: P94000044187

We received your elacironically transmitted document. However, the
documant has not been filed. Please make the following correcktions and
refax the complete deocument, including the electronic £iling cover sheet.

TETS AMENDMENT HAS BEEN FILED IN ERROR. THE CORPORATE NAME IS INCORRECT.
THE LAST WORD IS “EOTEL", NOT MOTEL AS STATED IN THE DOCUMENT YOU
SUBMTTTED. THE AMENDMENT FILING HAS BEEN DELETED FROM OUR RECORDS, SO
TEAT YOU MAY CORRECT TEIS THROUGHOUT THE DOCUMENT. PLEASE RESEND UNDER
THE SAME FAX AUDIT NUMBER - H00000013837. WHEN THE CORRECTED DOCUMENT I8
RECEIVED, IT WILYL BE FILED WITH THE SAME FILING DATE OF MARCH 31, 2000.

PLEASHE EXCUSE THE MISTAKE.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considared abandoned.

1f you have any gquestions concerning the filing of your document, please
call (850) 487-6880.

Karan Gibson FAX Aud. #: HOOODDUD13%87
Corporate Specialist Letter Number: 600A0D018569

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF AMENDMENT g;;, > *-;f""
TO THE o% T vn
ARTICLES OF INCORPORATION T & °§
OF ",n’('} —
TROPIC CAY MERRIMAC BEACH HOTEL INC. (% ; -
S
-

Pursuant to the provisions of §607.1003 of the Florida Business Corporation Act {the
"Act"), the undersigned Corporation adepts the following Articles of Amendment to its Articles
of Incorporation:

1. The name of this Corporation is TROPIC CAY MERRIMAC BEACH HOTEL INC.

2. Article Il of the Articles of Incorporation is deleted and replaced by new Article I11,
as follows:

ARTICLE IIl - CAPITAL STOCK

The aggregate number of shares that the corporation shall have authority to
issue is Seventy-five Thousand (75,000) shares of Ten Cents ($0.10) par value
common stock. Fully paid stock of the corporation shall not be liable to any further
call or assessment.

Two series of common stock of the Corporation may be issued. The only
difference in the rights of the holders of either series of shares shall be that Series A shall
have voting rights and Series B shall not have voting rights, The Corporation shall have the
authority to issue:

1. Seven Thousand Five Hundred (7,500) shares of Ten Cent (30.10) par value Series
A voting Comumon Stock; and

2. Sixty-seven Thousand Five Hundred (67,500) shares of Ten Cent ($0.10) par value
Series B non-voting Common Stock.

Al of the foregoing transfets to be subject to the terms and conditions set forth in the Plan
of Recapitalization attached hereto as Exhibit "A".

HGO000013997 2



APR 85 2889 12:87 FR QUARLES BRADY LLP S41 434 49438 TO 918569224000 P.4g3-88

HO0000013997 2

3. These Amended Articles of Incorporation and Plan of Recapitalization were
adopted by the unanimous written consent of al! of the Shareholders and all of the members of the
Board of Directors of the Corporation on __ /Atsnrsbh Z %, 2000, pursuant to §§607.0704,
607. 0821 and 607.1003 and of the Act. ‘

IN WITNESS WHEREOF, t#z undersigned gfficer of the Corporution has executed these
Articles of Amendment, this _7 I “day of Flumeto, , 2000,

TROPIC CAY MERRIMAC BEACH
HOTEL INC.

By-_é,/z_:

Ramola Motwani, Trustee,
President and Director

HOODO0DO13997 2
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Exhibit A

PLAN OF RECAPITALIZATION

This Plan of Recapitalization is adopted by the Board of Directors of TROPIC CAY
MERRIMAC BEACH HOTEL INC., 2 Florida co. og_ation (the "Corporation”) for presentation to
Sole Shareholder and adoption thereby as of the ZT? day /M dnch , 2000.

ARTICLEI

PRESENT CAPITALIZATION

The authorized capital stock of the Corporation is Seven Thousand Five Hundred (7,500)
shares of One Dollar ($1.00) par value per share Common stock of which Five Hundred (500) shares
are outstanding and none are held in treasury.

ARTICLEII

OSED PL T TION

2.1 ¢ Recapitalization,

(@ Subject to the terms and conditions of this Plan of Recapitalization (the
"Plan"), at the Effective Time (as such term is defined in Section 2.1¢b) hereof), each share of
Commeon 8tock of the Corporation will be reclassified (the "Reclassification") in the manner set
forth in Section 2.2 hereof in exchange for the "Recapitalization Consideration” {as such term is
defined in Section 2.3 hereof).

(b}  The Reclassification shall become effective on the filing of the Articles of
Amendmentto the Atticles of Incorporation of the Corporation (“Effective Time”) to which this Plan
of Recapitalization is attached as an exhibit (the "Articles of Amendment") with the Secretary of
State of the State of Florida in accordance with the provisions of §607.0123 of the Florida Business
Corporation Act (the "Act).

HO0000013957 2
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2.2 Reclassification of Stock., At the Effective Time, each authorized, issued and
outstanding share of Comumon Stock shall, without any action on the part of the holder thereof,

be reclassified into;

(2)  One (1) Share of Series A voting Commeon Stock, par value (30,10); and

(b)  Nine (9) shares of Series B non-voting Cotnmon Stock, par value (30.10).

2.3 The Exchange.

(a)  Upon the surrender to the Corporation of a certificate or certificates
formally representing the Commeon Stock of the Corporation, the holder of such certificate or
certificates shall, for each share of Common Stock, be entitled to receive certificates as follows:

Shares

New New
Shareholder Old Voting  Voting Non-Voting Total
Ramola Motwani, -
Trustee 500 500 4,500 5,000

(®)  The shares of (30.10 par value) Series A voting Common Stock and Series
B non-voting Common Stock are sometimes referred to herein as the "Recapitalization Consider-

ation".

2.4 i i ion. The Articles of Iucorporation of the
Corporation, as in effect immediately prior to the Effective Tire, shall be amended 2t the Effec-
tive Time in the manner set forth in the Articles of Amendment, and as so amended, shall be the
Articles of Incorporation of the Corporation until thereafter amended as provided therein and in
accordance with the Act.

2.5 f jon. The Bylaws of the Corporation, as in effect

immediately prior to the Effective Time, shall contimue to be the Bylaws of the Corporation until
thereafier amended as provided therein and in accordance with the Articles of Incorporation of
the Corporation and the Act.

HOO000013997 2
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ARTICLE IXX

3.1 onditions Preceder jon. 0 =

1 I X i NGLid JLe
consummation of the transactions contemplated by this Plan {collectively, the "Recapitalization”)
is subject to the satisfaction or waiver (subject to applicable law} of each of the following
conditions: '

(@)  Approval of the Plan. The approval of this Plan and all actions
contemplated by this Plan that require the approval of the Corporation's sole shareholder and sole

director shall have been obtained in accordance with the Act and the Articles of Incorpora tion and
Bylaws of the Corporation.

o (b)  Approval of the Articles. The approval of the Articles of Amendment by
the Corporation’s sole shareholder and sole director shall have been obtained in accordance with

the Act and the Articles of Incorporation and Bylaws of the Corporation,

(©) Litigation. No action, proceeding or investigation shall or has been
instimated or threatened, on or prior to the Effective Time, before any court or administrative
body, 1o restrain, enjoin pr otherwise prevent the consummation of this Plan or the transactions
contemplated hereby or to recover any damages or obtain other relief as a result of this Plan, and
10 restraining order or injunction issued by any court of competent jurisdiction shall be in effect
prohibiting the consurmmation of this Plan.

IN WITNESS WHEREOF, the Corporation, pursuant to authority duly given by its Board
of Directors, has caused this Plan to be duly executed by its President.

TROPIC CAY MERRIMAC BEACH
HOTEL, INC.

Ramola Motwani, Trustee,
President and Dixector

HQ0000Q13997 2



