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ARTICLES OF MERGER A
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The following articles of merger are submitted 1o merge the following Florida Profit 4‘;, RO
Corporation in accordance with section 607.1109 Florida Statutes, d}, 2,

FIRST: The exact name, form/entity type, strect address of its principal office,
Jjurisdiction for each merging party are as follows:

n tr ros§ - Jurisdiction Entliy Type
1. Lake Toho Resort, Inc. Florida . Corporation

1216 W. Washington Street '

Orlando, Florida 32805

Florida Document/Registration Number: P98000085114  FEI Number; $9-3539377

2. Lake Toho Resoit LLC Delaware Limited Liability Co,

Delaware Document/Registration Number: SRV 101083240 — 4897690 Tile

SECOND: The exact name, form/entity type, street address of its principal office,
jurisdiction of the gurviving party are as follows:

Name and Street Address Jurigdiction Entity Type
Lake Toho Resort LLC Delaware Limited Liabifity Co.

Delaware Document/Registration Number: SRV 101083240 — 4897690 File

THIRD: The attached Plan of Merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or

620, Florida Statutes,
FOURTH: The attached Plan of Merger was approved by each other business ontity that

is a party to the merger in accordance with the applicable laws of the state, country o
Jurisdiction under which such other business entity is formed, organized or incorporated.
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FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days afier the date this document is filed by the Florida

Department of State:

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is

as follows:

160 Greentree Drive, Suite 101, Dover, Delaware 19904

SEVENTH; If the surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or rights of dissenting shareholders of each
domestic corporation that is a party to the merger,

b} Agrees to promptly pay the dissenting shareholders of each domestic corporation that
is a party to the merger the amount, if any, to which thay are entitled undex s, 607.1302,

F.S.
[ : Signature(s) for Each Party:

Nasme of Eﬁgigy_ Sipnature(s) Typed/Printed Name/Title
Lake Toho Resort, Inc. 777 L4 Michael Crisante, President

Lake Toho Resort LLC M ‘\)f\ Michael Crlsants,

Managing Member

{O1605219;1)




PLAN OF MERGER

The foliowing plan of merger, which was adopted and approved by each party to the
merger in accordance with section(s) 607.1107, 617.1103, 608.4381 and/or 620.202, is
being submitted in accordance with section(s) 607.1108, 608.438, and/or 620.201,

Tlorida Statutes.

FIRST: The sxact name, form/entity type, and jurisdiction of each merging party are as
follows:

b_lamgl : Jurisdiction Form/Bntity Type
Lake Toho Resort, Inc. Florida ‘ Corporation
Lake Toho Resort LLC Delaware Limited Liability Co,

SECOND: The exact name, form/entity type, and jurisdiction of the gurviving party are
as follows: '

Name Juigdiction . Porn/Entity Type
Lake Toho Resort LLC Delawate Limited Liability Co,

THIRD: The terms and conditlons of the merger are as follows:

The Florida corporation and the Delaware limited liability company shall be merged into
a single entity, in accordance with the applicable provisions of the Iaws of the State of
Florida and the State of Delaware by the Floride corporation merging into the Delaware
limited liability company, which shall be the surviving entity,

Upon the merger becoming effective as provided in the applicable Jaws of the State of
Delaware and the State of Florida (the time when the merger shail so become effective
being sometimes herein referred to as the “Effective Date of the Morger”) the two
Constituent Corpotations shafl be a single entity, which shall be LAKE TOHO RESORT
LLC as the Surviving Entity, and the separate existence of LAKE TOHO RESORT, INC.
shall ccase except fo the extent provided by the laws of the State of Florida in the case of
a corporation after jts merger into another entity.

FOURTH: The manner and basis of converting the interests, shares, obligations or
other securities of each merged party into the interests, shares, obligations or othey
securities of the survivor, in whole or in part, into cash or other propesty are as foliows:

n) At and as of the Effective Date of the Merger, each authorized and
outstanding membership share of LAKE TOHQ RESORT LLC, by virtuec of
the merger and without any action on the pait of the holder thereof, shall
remain outstanding as one fully paid and nonassessable membcrship share of
the Surviving Entity; and

{O01505219;1)



b) At and as of the Effective Date of the Merger, cach authovized and
outstanding shave of common stock of LAKE TOHO RESORT, INC., by

virlue of the merger and without any action on the part of the holder thereof,
ghall ba cancelled.

FIFTH: Ifa parinership or Hmited partnership is the surviving entity, ihe name(s) and
address(es) of the general partnex(s) are as follows;

N/A

SIXTH: If a limited liability company is the surviving cntity, the name(s) and
address(es) of the manager(s)/managing members are as follows:

Michael Crisante, Managing Member
1216 W, Washington Street
Orlando, Florida 32805

SEVENTH: All statements that are required by the laws under which each other
business entity if formed, organized, or incorporated are as follows:

-

NA
EXGHTH: Other provisions, if any, relating to the morger: N/A

Lake Toho Resort, Inc, Lake Toho Resort LLC
By: M &/’4— By: m L\ﬁ\
Michael Crisante, President Michae| Crisante, Managing Member
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