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ARTICLES OF MERGER ‘
El of
TROPICAL GAMING FTL, LLC LQB’* lm
v_@'iﬂt and mto

TROP}CT'AL' GAMING, INC. Pﬁh -1 Dll \
Pursusnt to Sections 507.1101-4106 of the Floxida Business Comporstion Act (the
“Florida Acy? of the State of Flerids, purzusnt o Jections 608,438~ 4383 of the Florida
Limited Liability Company Act {the “Florida LLC Aet”) of the State of Florida, Tropieal
Gaming, Tnc., a Florida corporstion, and Tropieal Geming FTL, LLC, r Florida limited Jigbility
LOMpALY j

DO HERERY CERTIFY: ;

PIRST: Thet the pame and stite of ineorporstion/organization of the constituent
corporstion and limited Hebility company fo the merger are as follows:

State of Tneorporation/

Namg i izatl FLID Neo.
Tropical Gaming, Inc, i Plorida PQ?GBGUGW'&
- i
Tropical Gamming FTL, LLC : Florida La3000016882
§
i

SECOND: That the name of the siwviving corporation of the merger of Tropleal Gaming
FTL, LLC (“Merglng LIC™) with and into Tropical Gamting, Inc. {the “Megger™) is Tropics!
Geming, Inc. (the “Syrvivig ion™.

THIRD: An Agrcemont and Plan of Merger, & copy of which iz amtached hersto and
incorporated herein by reference as Exhibit "A” {the “Plgn™, has been approved and adopted by
(i) Merging LLC in aceotdance with Sogtion 608.4381 of the Florida LLC Act, and i) the
Surviving Corporation in accordance with Sectior 607.1103 of the Florida Act. The Plan
provides for the merger of Marging LLE into the Surviving Corporation, wifh the Surviving
Corporation being the surviving entity in the Merget.

FOURTH: The Plan was recomnjended by the Boand of Managers of Merging LLC and
{i) pursuant to Section 608.4231(B) of the Florida TLC Act was unanimously approved and
sdopted by written consent of all af the Members of Merging LLC on September 25, 2008, and
(if) recommended by the Board. of Directors of the Swrviving Corporation, and pusuant to
Scction. §07.0704, was upanimously ?lppmvﬂd end edopted by writtan comsemt of the
Sharcholders of the Surviving Corpnmtia? on Septembar 23, 2006. _ :
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FIFTH: That the articles of incorporation of the Swviving Carporation shalf be the
articles of incorpuration of the Swviving Comporation.
STXTH: That the Merger shall become affective upon the filing nf those Axticles of Metger

with the Department of Stave of the Stote of Flarida,
Thess Articles of Merger may be exeeuled in connierparis, ssch of which shall constitute zn

priginal and &l sollectively shall constitute the satc nsttument,

Dated: wppt. &5 2006

TROPICAL GAMING FTL, LLC

HUG000238684
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‘ PLAN OF MERGER BOACON2384884

OF
TROPICAL GAMING FIY, 11.C
WITH AND INTO

TROPICAL GAMING, INC,

THE PLAN OF MERGER epproved on September-25, 2006 by Tropicsl Gaming
FTL, LLC ("Mereige LLE™, 2 limited lability company orpanized undzr the laws of the State of
Florida, and by resolution adopted by #ts Board of Managers on =aid date, and approved on
Septamber 25, 2006 by Tropical Gaming, Inc., n business corporation incomporated under the lawe
of the State of Florida, and by resolution adopted by its Board of Directors on sadd date. The names
of the limited Hability company and corporetion planning to merge ave Tropical Gaming FTL, LLC,
a limited Hability company organized under the laws of the State of Flosida ("Tropical FTL™, and
Tropical Gaming, Inc., a busineas corporation incorporated under the laws of the State of Tlovida
(*“Iropical™. The name of {he surviving corporation into which Tropical FTL plans to merge i=
Tropical Geaming, Inc. The merger shall have the effects set forth in Section 607.1106 of the
Florida Business Corporation Act ({the “Florida Act™), and Section 608.4383 of the Florida
Limited Liahility Company Act {the “Flopida LT.C Act™.

1. Merging LLC shal), pursuant o the provisions of Plovida LLC Act, be meorged
with and into Tropical Gaming, Inc., witich shall be the surviving corpovetion upon the offective
date of the merger and which is sometimes hereinafier referred to as the "surviving corporation®,
and which ehall continue w0 exist as said surviving corporation under the name of “Tropiesl
Gaming, Ine.”, pursuant 1o the provisions of the Florida Act. Ths separate oxistencs of Merging
LLC, which iz sometimes hereinafier reforred to 23 the "non-surviving limited liahility compmy",
ghall cease upon the sffeerive datc of the metger in accordance with the peovisions of the Floride

LLC Ast
2. The Articles of Organization of the non-suryviving limited Hability scompany upon

the effeciive date of the merger shall be the Articles of Incarporation of the surviving corporation,
and said Articles of Tncorporation shall continue in full force rod 2ffect until amended and chanpad

in the manner prascribed by the provisions of' the Florida Aet.

3. The present operating agreement of the non-sirviving timited Hability company
shall be the by-laws of the swrviving corporstion and shall continue in full force and effect untll
chenged, sltered or amended as therein provided and in the manner prescribed by the provisions of

the Florida Act.

4. Each membership unit of the non-surviving limited liability company issued
and outstanding imemediately prior to the efiective date of the merger shall be converted into and
benome one fully paid and ronassesiable share of common stock, $.01 par value, of the

surviving corporation.
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5. The Plan of Merger hemin maode snd approved ghall be submitied to the
Members af the nop-surviving limived {ability company and to the Sharsholdars of the surviving
corporation for theic approval or refection in the manner prascribed by the provisioms of the
Flerida Aot snd the Florida LLC Agt, -
6. In the svent that the Plan of Merger shall have been approved by the Members
eotitted to vofs of thy nopesurviving lmited lehility company and by the Shareholders entitled to
vote of the surviving corporation in the manner preseribed by the provisions of the Florida Act and
the Florida LLGC Act, the oon-surviving limited lability company apd (e srviving corporation
horeby stipulate that they will cause o be executed and filed aod/or recorded any doeument ar
docuneants preseribed by the laws of the Stare of Florida and that they will causs to be perfoomed afl
necessary act therein apd cisewhere io sffectuate the merger,

7.  The board of managers and the proper officers of the pon-surviving limited
lighility compuny, the board of directors and the proper afficers of the surviving comporation,
respectively, ate Yerehy autharized, empowsred and directed o do any and 2l acis and things, and
1o make, executs, delbver, fle and/or record poy and all instrameonts, pepers snd documents which
shalf be or bectime necessary, propar of convenicnt 1o calYy ot or put into offect any provisions of
this Plan of Merger o of the merger herejn provided for. .

8, This Blen of Merger may be exccuted in counterparts, sach of which shail
constituie ap origing! and all collectively shall constitute the ssme inslnument,
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IN WITNESS WEHEREOF, the undersigned have exscuted fhis Plan of Marger
this 57 day of_Sept. 2006, ] o
TROPICAL GAMING FTL, LLC

By
T John HTavohe
Tl Manager

TROPICAL GAMING, INC, ’

<,

Iokm H.
2. Vice President
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