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ARTICLES OF MERGER
or
PALM BAY GOLF CLUB, INC.,
a Florida Corporation
WITH AND INTO
TOWN CENTER PARTNERS, LTD.,
a Florida imited partnership

The undersigned, TOWN CENTER PARTNERSW ZﬁZ

partnership (“TCP") and PALM BAY GOLF CLUB, INC orida corporation (“F. "),
pursuani io the provisions of Sections 607.1108, 607.1109, 607.11011, 620.201, 620.202 and

620,203, Florida Statutes, hereby certify in connection with the merger of PBGC into TCP
that:

1. Plan of Merger.

1.1 The name and stare of filing for each of the constitrent entities o the merger
is as follows:

e ]

Town Center Partners, Lid., a Florida limited partnership, having 4
Florida document/registration number: A98000001833. The FEI number is 59-3526337.

y e T
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™t
Palm Bay Golf Club, Inc., a Florida corporafion, having g Florida _:7;
document/registration mumber: P98000055232. The FEI number is 59-3533606. o o

1.2 Upen filing of these Articles of Merger, PBGC shall be merged into TCP; @
with TCP being the surviving entity of the merger and the separate corporate existence of == =
PBGC shall cesse. All property, rights, privileges, policies and franchises of PBGC shall viést
in TCP and debis, Habilities and duties of PEGC shall become the debts, liabilities and duties
of TCP as provided in the Agreement and Plan of Merger between TCP and PBGC.,

1.3 Each issued and outstanding share of common stoek of PBGC shall, upon

filing of these Articles of Merger, be automatically converted into 0.57 limited partnersmp
units of TCP.

1.4 The name, street address of its pl'mCJpal office, jurisdiction and entity type
of the surviving entity is as follows:

N % Street Add Turisdieti Entity T

Town Center Partners, Ltd. : Florida
339] Bayside Lakes Boulevard
Palm Bay, FL 32909

Limited Parmership

THLS INSTRUMENT PREPARED BY:

DALE A. ESQ.

304 5. Harbor City Bodlevared, Suite 201

Melhourne, Florida 32801

(321) 723-5646 ’ ' ’ -0
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1.5 The Agreement and Plan of Merger is attached hereto as Exhibit *A" and by
this reference incorporated berein.

2. These Articles of Merger shall be effective on Jamuary 1, 2002 or if the Arxticles of
Merger are filed in the Office of the Secretary of State after that date, then this merger shall
become effective upon the filing of the Articles of Merger in the office of the Secretary of
Stare, Tallahassee, Florida. S

3. 'The Plan of Merger has been approved, adopred, certified, executed and

acknowledged by (a) the directors of PBGC at a special meeting of the board of directors and
(b) the sharehglders of PBGC by unaniimous written consent.

4. The Plan of Merger has been approved, adopted, certified, executed and
acknowledged by the general and limited partners of TCP by unanimous written consent.

5. The merger contemplated herein is permitted under the laws of the State of Florida
and is not prohibited by the Limited Parmerslup Agre.emenl: of TCP or the Articlesof  ©° =
Incorporation of PBGC. o

o

Y

e

TN WITNESS WHE.REOF each of the undersigned has made and subscribed o these: -
Articies of Merger, this _/*7 day ofMafeh 2002. L
dj k
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TOWN CENTER PARTWNERS, LTD. , a Flonda
limited parmetship

By: Bayside Lakes Development Corparation, a Florida

comh on 1}, Wenera'l Partnar

Benjarkin E. Jeffefies, President

o

THE PRESIDENT OF PALM BAY GOLF CLUB, INC., A FLORIDA CORPORATION,
HAS EXECUTED A JOINDER TO THESE ARTICLES OF MERGER FOR THE

PURPOSES HEREIN SET FORTH WHICH IS ATTACI-IED HERETO AND BY THIS
REFERENCE INCORFPORATED HEREIN.

HO20001325156
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JOINDER TO
ARTICLES OF MERGER
OF
PALM BAY GOLF CLUB, INC.,
a Florida corporation,
WITH AND INTO
TOWN CENTER PARTNERS, LTD.,
a Florida limited partmership

The undersigned does hereby exccute the Articles of Merger of Palm Bay Golf Club,
Iie., a Florida corporation, with and into Town Cemrer Partners, Ltd., a Florida limited

parinership, dated Mazelr / ", 2002, to whick this Joinder is attached for the purposes therein
set forih. M A

PAILM BAY GOLF CLUB, INC,, 2 Florida
corpotation "
o~ —
4

.‘..
V1
I I I

TS g0

BY:

s L. Fraser, President

NGO T3S EHY
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AGREEMENT AND PLAN OF MERGER

Ma
This Agreement dated this_| " day of Massh, 2002, by and between TOWN CENTER
PARTNERS, LT, 2 Florida limited partnership (“TCP”)and PALM BAY GOLF CLUB,
INC., a Florida corporation (“PBGC™).

RECITALS:

A. The Board of Directors and Sharcholders of PBGC and the generzl and limited
partners of TCP deem it advisable and in the best interest of each entity that PBGC be merged
with and into TCP, with TCP being the surviving entity, pursuant to Sections 607.1108,

607.1109 ‘607-1 1011, 620.201, 620.202 and 620.203, Florida Statutes, and upon the terms and
conditions set forth in this Agreement; and

B. The Board of Directors and Shareholders of PBGC have approved the merger of
PBGC into TCP in accordance with the provisions of Section 607.1108, Florida Statutes:; and ..
e,
)
C. The general and limited partners of TCP have appraved the merger of PBGC into TCE7;
in accordance with the provisions of Section 620.201, Florida Statutes; and ez

VRN LA

)

D. TCP and PBGC otherwise desire to merge upon the terms 2nd conditions hereinafter?“—'f ¢
set forth, -

I )

!

18

I

=
| .P\
YL

NOW THEREFORE, in consideration of the mutnal ¢ovenants contained herein, the
receipt and sufficiency of which s hereby acknowledged, the parties agree as follows:

HHEUES
e
v

ARTICLE1
MERGER

1.1 PBGC shall be merged with and into TCP in accordance with the laws of the State of

Florida. The separate corporate existence of PBGC shall thereby cease, and TCP shall be the
surviving entity.

12 The name which the swviving entity is to have after the merger shall be: Town
Center Partners, Ltd,, a Florida limited partnership, having a Florida document/registration
number of A98000001838. The General Partner af Town Center Partners, Lid. is and shat)
remain Bayside Lakes Development Corporation, z Florida corporation, having a business
address of 3391 Bayside Lakes Boulevard, Palm Bay, Florida 32909. The Florida :

HG20001325158
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document/registration number for Bayside Lakes Development Corporation is 98000051208.

1.3 The effective date (“Effective Date”} of the merger shail be January 1, 2002 or if the
Articles of Merger are filed in the Office of the Secretary of State afier that date, then this merger
shall become effective upon the filing of the Articles of Merger in the Office of the Secretary of
State, Tallahassee, Florida, at which time the scparate existence of PBGC shall cease.

1.4 Except as otherwise herein set forth, from and after the Effective Date, TCF, the
surviving entity, shall possess all rights, privileges, immmunities and franchises, to the extent
consistent with the parinership agreement, of the merged entities. All of the tights, privileges,
pawers and franchises of PBGC, of a public as well as of a private nature, and all property, real,
persanal and mixed'of PBGC, and all debts due it on whatever account, including all causes of
action and all and every other interest of it or belonging to it, shall be taken by and deemed to be
transferred to and vested in TCP without further aet or deed; and all such property, rights,
privileges, immunities and franchises, of a public as well as of a private natire, and all and every

other interest of the PBGC shall thereafter be as effectually the property of TCP as was the case
for PBGC. S -

1.5 From and after the Effective Date, TCP shall be subject to the dutfes and liabilities’ .
of a lumited partnership organized under the laws of the State of Florida and shall be liable and’ v
responsible for all the labilities and obligations of the merged entities. The rights of the -l

- N
—

crediters of the merped entities, or of any person dealing with such entities, or arty liens upon the:,
properiy of such entities, shall not be impaired by this merger, and any claim existing or actioxif?;)"i_**;
proceeding pending by or against either of such entities may be prosecuted to judgment as if th;s o
merger had not taken place, or TCP may be proceeded against or substituted in place of PBGG. ™
Except as otherwise berein set forth, the identity, existence, purposes, powers, franchises, right_si ;
immunities and liabilities of TCP shall continue unaffected and unimpaired by the merg =

- = r.,;
i

' ARTICLE 11
TERMS AND CONDITIONS OF THE MERGER

The terms and conditions of the merger shall be as follows:
2.1 The merger shall becorie effective upon the Effective Date.

2.2 Prior to the Effective Date, the merging entities shall take all such action as shall be
necessary or appropriate in order to effect the merger. If at any time after the Effective Data, the
parties heretq shall determine that any further conveyance, assignment or other documents or any
further action is necessary or desirable in order to vest in, or conform to, the vesting of full title
to all of the property, assets, rights, privileges and franchises of the merging entities, or cither of
them into TCP, each party agrees to execute and deliver such instruments and take all such
further actions as may be necessary or desirable in order to vest in and confirm to TCP title to

HO20001325156
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and possession of all such property, assets, rights, privileges, immunities and franchises, and
otherwise to carry out the purposes of this agreement.

ARTICLE I
PARTNERSHIP AGREEMENT; GENERAL PARTNER

3.1 The Partnership Agreement of TCP, as in effect immediately prior to the Effective
Date, shall, after the merger, continue to be the Partnership Agreement of the surviving entity
until duly amentded in accordance with the provisions of the Partnership Agreement and Florida
Statutes, and no change to such Partnership Agreement shall be effected by the merger.

3.2 Bayside Lakes Development Corporation, a Florida corporation, shall, after the
merger continue 2s the genera] partner of TCP without change to setve subject to the provisions
of the Parinership Agresment and Florida law until its suceessor may have been duly elected and
qualified in accordance with the provisions of the Partnership Agreement and Florida law. The
business address of the general partner is 3391 Bayside Lakes Boulevard, Palm Bay, Florida
32909 and its mailing address is 3391 Bayside Lakes Boulevard, Palm Bay, Florida 32909,

-
ra
-

ARTICLE IV
CONVERSION OF QWNERSHIP INTEREST

4.1 TCP presently has outstanding forty (40) general parinership units and one mous::i}:re'f;
seven hundred ten {1,710) litited partnership units which are all of the outstanding parmershiﬁ -
units of TCP. : . : =

9 £ 1 U-

4.2 PBGC presently has outstanding two hundred (200) shares of common stock wh::féh
are all of the issued and outstanding shares of FBGC.

4.3 Upen the Effective Date, each issued and outstanding share of common stock of
PBGC shall be converted into 0.57 Hmited partnership units. '

ARTICLE V
ASSUMED TTABILITIES, INDEMNIFICATION

.1 As of the Effective Date, TCP shall become and be fully liable and responsible for

the liability and obligations of PBGC as more parficularly described on Schedule 5.] attached
hereto (“Assumed Liabilities™) and no others.

5.2 PBGC and its shareholders who execute this Agreement, individually, shall pay and
do hereby apree to indemnify and hold TCP harmless from any and all claims, demands, liens,

HO20001325158
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abligations, indebtedness, damages, debts, liabilitics, accounts, actions, causes of action, costs or
expenses, at any time existing or asserted whether known, unknown, fixed, contingent or
otherwise not specifically assumed herein by TCP as a part of the Assumed Liabilities, including,
without limitation, all liabilities set forth on Schedule 5.2 attached hereto. This indemnification
shall survive the merger contemplated by this Agreement.

ARTICLE VI -
MISCELLANEOUS

6.1 This Agreement shall be binding on and shall inure to the benefit of the parties and
their respective heirs, devisees, lepal representatives, successors, and permitted assigns.

6.2 @i connection with any dispute arising under, from, or as a result of this Agreement,
the parties agree that the prevailing party or parties shall be entitled to recover all costs or
expenses incurred, including reasonable attorneys' fees and fees for the services of accountants,
paralegal, legal assistants, and similar persons (including any appeals from any litigation and
enforcement of judgments). ‘ S

m
Al
LEEY

6.3 This Agreement may not be modified orally or in any other manner than by an
agreement In writing sipned by the party against whom the enforcement is sought

d 9" a‘\l‘j;l

6.4 Any notice, demnand, request, consent or other instrument which may be or is S
required to be given under this Contract shall be in writing and either served personally or sent_bff
United States registered or certified mail, return receipt requested, postage prepaid, or deposited == =
with a reputable overnight courier service such as Federal Express, and addressed to such partyat.
its address set forth below, or when transmitted by facsimile transmission to the respective ™
parties at the numbers specified below, or at such other place as either party may designate by
written notice to the other. Any written notice sent by mail should be deemed to have been
served as of the next regular day for delivery or mail after the date it was mailed in accordance
with the foregoing provisions. For purposes of this Apreement, notice shall be sent as follows:

K
i

]
v

P

TePBGC:  Mays Landing Golf Club
1855 Cates Road
Mays Landing, NJ 08330-3603

ToTCP: . Bayside Lakes Development Corporation.
3391 Bayside Lakes Boulevard
Pzlm Bay, FL 32500 '

6.5 This Agreement and Plan of Merger has been approved, adopted, certified, executed
and acknowledged by the directors and the shareholders of PBGC and the general and Kmited
partners of TCP by unanimous written consent.

H020001325156
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement under seal as
of the date firse stated above.

TOWN CENTER PARTNERS, LTD., a Florida
limited partnership

By: Bayside Lakes Development Corporation, 2
Florida corporation, its General Partner

By: A\’a\ e OMA

Benjamin @cffcrié,’f’rcsident

PALM BAY GOLF CLUB, INC., A FLORIDA CORPORATION AND ITS SHAREHOLDERS,
HAVE EXECUTED IOINDERS TO THIS AGREEMENT AND PLAN OF MERGER FOR,
THE PURPOSES HEREIN SET FORTH, ALE OF WHICH ARE ATTACHED HERETO AND
BY THIS REFERENCE INCORPORATED HEREIN. -

Eits
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SCHEDULE 5-1
Assomed Liabilities

Amended and Restated Agreement for Lease, Development and Management dated June
9, 1998, between the City of Palm Bay, Florida and JTH Development Corporation, Inc.
(the “Lease™), including but not limited to any responsibility for additional capital
contributions imder Paragraph 10 of the Lease (“Golf Course Development™) for the
construction of a golf course clubhouse, and of all obligations under the letter of credit
and mortgage securing the foregoing, '

Unconditional and Continuing Guaranty of Payment and Performance tegarding, and all
loan and collateral documents in connection with, a certain loan by First National Bank
and Trust Company of the Treasure Coast in the face amount of $3,500,000.00 (including
but not limited to a certain “Guaranty of Completion,” “Subordination Agreement” and
“Environmental Compliance and Indemnity Agreement” and “Cooperation Agreernent™).

Master Lease Agreement, dated Decernber 20, 1999 between Yamaha Motor Corporation
and Palm Bay Golf Club, Inc..

Master Lease Agreement, dated August 12, 1999, between American Equipment Leasing™
and Palm Bay Golf Club, Inc. —

Accounts payable in the aggrepate sum of $130,000.00 as are approved iz writing by
TCP.

All indebtedness of PBGC in favor of TCP as of the date of this Apgreement,

IS ULEIRE

HO20001325156
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SCHEDULE 5-2
Liahbilities Not Assumed
1. Financial obligations, if any, of Palm Bay Golf Club, Inc. arising out of that certain Stock
Sale Agreement by and between Milton and Despin Petrides, as sellers, and James L.
Fraser, Douglas Fraser, Bonnic and Don Siok, as buyers, dated February 28, 2001.
2.

All sums payable by Palm Bay Golf Club, Inc., if any, arising from judgments arising out
of litigation pending as of the effzctive date of the merger.

All payments payable by Palm Bay Golf Club, Inc. to International Golf Management,
Inc., if any, existing prior to the date of the merger.
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JOINDER TO
AGREEMENT AND PLAN OF MERGER
BETWEEN '
TOWN CENTER. PARTNERS, LTD,
AND
PALM BAY GOLF CLUB, INC,

The undersigned does hereby execute the Agreement and Plan of Merger between Town
Center Partners, Led., a Florida limited parmership and Palm Bay Golf Club, Inc., 2 Florida
corporation, to which this Joinder is atached for the putposes therein ser forth.

Ma &
Dare: March 1S 2002

PALM BAY GOLF CLUB, INC.,, a Florida

corporation
BY: ___'/’ .
/ /ﬁa}l]g.&’ L F;',d.sg'ﬁ— )
P]ge‘.-i{dent i: L
Py
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JOINDER TO
AGREEMENT AND PLAN OF MERGER
BETWEEN
TOWN CENTER PARTINERS, LTD.
AND

PAIM BAY GOLF CLUB, INC,

The undersigned does heteby execure the Agreement and Plan of Merger between Town
Cencer Partnets, Led., a Florida limired partnership and Palm Bay Golf Club, Inc., a Florida -
corporation, o which this Joinder is antached for the purposes therein set forth. and for the

purpose of providing the indemnification and hold harmless provisions set forth in Article VI
therein.

Mo +
Date: Mardk # ° . 2002

,*Z LN o
—-—r N
e =

,]’/ es L. Fraser, Individually -
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JOINDER TO
AGREEMENT AND PLAN OF MERGER
BETWEEN
TOWN CENTER PARTNERS, LTD.
AND

PALM BAY GOLF CLUB, INC.

The undersigned does hereby execure the Agreemenrt and Plan of Merger between Town
Center Partners, Lrd., a Florida limited parmership and Palm Bay Golf Club, Inc., a Florida
corporation, to which this Joinder is artached for the purposes therein set forth. and for the
purpose of providing the indemnification and hold harmless provisions set forth in Article VI

therein,

M ¥
Date: Mesale 1" 2002

HO20001325158
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JOINDER TO
AGREEMENT AND PLAN OF MERGER
BETWEEN
TOWN CENTER PARTNERS, LTD.
AND
PALM BAY GOLE CLUB, INC.

The undersigned do hereby execute the Agreement znd Plan of Merger between Town
Center Parmers, Ltd., a Florida limired partniership and Palm Bay Golf Chub, Inc, a Floride
corporation, to which this Joinder is artached for the purposes therein set forth. and for the
purpose of providing the indemnification and hold harmless provisions set forth in Article VI
therein.

M
Date: Masae 17, 2002

)\
Don Sick, Indmdmgy

.--...) -

A e

Bonnie Sick, Individually

9€ L Wd Y- Ailldl
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