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ARTICLES OF MERGER
Merger Sheet

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

MERGING:

AMERICA LIVE! AT FT. LAUDERDALE |, INC., a Texas comoration not qualified

to transact business in the State of Florida

INTO

WORLD MARDI GRAS AT FT. LAUDERDALE |, INC., a Florida corporation,
P98000076332

File date: September 8, 1998

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham

Sacretary of State
September 4, 19398

WORLD MARDI GRAS AT FT. LAUDERDALE I, INC.
12000 BISCAYNE BLVD.

PENTHOUSE 810

MIAMI, FL 33181

SUBJECT: WORLD MARDI GRAS AT FT. LAUNDERDALE I, INC.
REF: P98000076332

We recelived your alectronically transmitted document. However, the
document has not been f£iled. Please make the following corrections and
refax the completa documant, including the electronic £filing cover sheet.

The praparez’s statement is incomplete.

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

If you have any dquestions concerning the filing of your document, please
call (850) 487-8906.

Darlene Connell . FAX Aud. #: HIB8000016525
Corporate Specialist Latter Numbaer: 098BA00045483

Division of Corporations - P.O. BOX 6327 - Tallahasaee, Florida 32814
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ARTICLES OF MERGER T% i <
OF B 7 I
AMERICA LIVE! AT FT. LAUDERDALE I, INC. 2%, <
(a Texas corporation) ' St
INTO : 4

WORLD MARDI GRAS AT FT. LAUDERDALE I, INC.
(a Florida corporation)

Pursuznt to Pursuant to Article 5.04 of the Texas Business Corporation Act (the "Texas Act”)

and Sections 607.1105 and 607.1107 of the Florida Business Corporation Act (the "Florida
Statutes™), the undersigned corporations adopt the following Articles of Merger and certify as follows:

1.

3.

The plan of merger is as follows:

(& AMERICALIVE! ATFT. LAUDERDALE I, INC. (“ALAF"), a Texas corporation
will be mérged with and into WORLD MARDI GRAS AT FT. LAUDERDALE,
INC.(“WMG™), a Florida corporation, and WMG will be the surviving corporation.

(o)  All of the outstanding shares of capital stock of ALAF will be cancelled.
()  The outstanding capital stock of WMG will not be affected by the merger.

The effective date (the “Bffective Date™) of the merger is the later of (i) the filing of these
Articles of Merger with the Florida Department of State in accordance with. the FBCA and
(i) the issuance of a certificate of merger by the Texas Department of State zfter the filing
of Articles of Merger with the Texas Department of State.

The approval of the Agreement and Plan of Merger dated as of September 2, 1998, pursuant
to which ALAF will be merged with and into WMG (the “Plan of Merger”), and the
performance if its terms were duly authorized by all action required by the laws under which
each of WMG and ALAF was incorporated and by each of its constituent documents. The
Plan of Merger was adopted by the board of directors of WMG on September 2, 1998 and by
the board of directors and shareholders of ALAF on September 2, 1998, Approval of the
shareholders of WMG was not required, ALAF has 1000 shares of common stock
outstanding, all of which voted for the plan,'and none of which are entitled to vote as a class.

The Articles of Incorporation and Bylaws of WMG as in effect immediately prior to the
Effective Date shall be the Articles of Incorporation and Bylaws of WMG, the surviving
corporation, immediately after the Effective Date.

The Plan of Merger is on file at the prin-iipal place of business of WMG, located at 12000
Biscayne Boulevard, Penthouse 810, Miami, Florida 33181. i

This inxtrumeat propaved by: .

Steven D. Lear, Esquire 1
Florida Bar Mo. 807400

Blizin Sumberg Dunn Price & Axelrod LLP

2500 Flrst Unlon Financlal Centar

Miami, Florida 33131-2336

Telephono: 305-374-7580

Fax Audit No, H98-16525
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6. A copy of the Plan of Merger will be furnished by WMG, on request and without cost, to any
stockholder of either WMG or ALAF.

7. WMG will be responsible for the payment of all fees and franchise taxes of ALAF and will be
obligated to pay such fees and franchise taxes if the same are not timely paid.

IN WITNESS WHEREQF, these Articles of Merger have been executed on behalf of WMG
and ALAF by their respective authorized officers as of the _2nd day of _September, 1998.

WORLD MARDI GRAS AT FT. LAUDERDALEL
INC., a Florida corporation
(Name of surviving co i

By:

2. ok oms <. ErtElad -
Title: Uice Qres @ear”

AMERICA LIVE! AT FT. LAUDERDALE L, INC.,
a Texas corporation

By: g

o o
Name; 2o o 2o
Title:_wrmene Lwfnat

Fax Audit NO. H98-16525
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