© (4900000 2%t

00789 - Dactily - Wil - 60%4 02710 - bol5]-00 1

(Requestar's MName)

(Address)

(Address}

(City/State/Zip/Phone #)

[ Irckur [ warr {1 man

(Business Entity Name)

{Document Number)

. Certificates of Status ‘

Cerlified Copies

Sp7ial instructions to Filing Officer:

1033 g
CUS

99 -84

Office Use Only

6T Corps

HIAREMDERAMORDE

900022980829

09/30/03--01003—-018 30,00

/2T /03--01125--003 #2500

_.‘
I o
[ o
| St [
1—,;-
== 3
AP A B s
‘o L
Toox M
Soow B
——
S B
-—
90
5 H50.
o@

ous 5-



LAW OFFICES OF .

. GOULD, COOKSEY, FENNELL,
¥
O’NEILL, MARINE, CARTER & HAFNER, P.A.
JORN R GOULD (1921-1938) 979 REACHLAND BOULEVARD TROY B. HAFNER, LM+
BYRON T. COOESEY VERO BEACH, FLORIDA 32963 SUSAN L. CHENAULT
CHRISTOPHER H. MARINE FAX: (772) 231-2020 T, GREC REYMANN, I1, LL.M.
DAVID M. CARTER
TODD W. FENNELL, LL.M, gimc"””s, i BLOCK
*FL. BOARD CEATIFIED ##FL, BOARD CERTIFIED
CIVIL TRIAL AND BUSINESS LITIGATION WILLS, TRUSTS AND ESTATES

September 25, 2003

By Federa) Express

Florida Department of State

Division of Corporations

409 E. Gaines Street

Tallahassee, FL 32399

Re: Merger - Vero Beach Polo and Saddle Club, L.L.C. and The Polo Grounds, L.L.C.
Ladies and Gentlemen:

Enclosed please find the following documents in connection the merger of Vero Beach Polo and Saddle Club,

1L.1.C. and The Polo Grounds, 1.L.C. in which The Polo Grounds. L,L.C. will be the surviving entity:
I. Original and one copy of the Articles of Merger of Vero Beach Polo and Saddie Club, L.1.C. into

The Polo Grounds, L.1.C.

2. Plan of Merger by and between Vero Beach Polo and Saddle Club, L.L.C. and The Polo Grounds,

L.L.C.
3. Written Action of the Managers of The Polo Grounds, L.L.C.
4. Written Action of the Members of The Polo Grounds, L.L.C.
5. Written Action of the Managers of Vero Beach Polo and Saddle Club, L.L.C.

6. Written Action of the Members of Vero Beach Pola and Saddle Club, L.L.C.

This firm’s check in the amount of $30.00 is also enclosed representing the $25.00 filing fee and $5.00 for
a Certificate of Status. Please return oue copy of the Articles of Merger marked “filed” to me together with
the Certificate of Status. Should you have any questions or require additional information, please do not
hesitate {0 contact us.

Sincerely,

Todd W. Fennell
TWF:gc
enclosures
ce: Mr. and Mrs. George A, Kahle, Jr.



FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretary of State

QOctober 3, 2003

TODD W. FENNELL

GOULD, COOKSEY, FENNELL, O'NEILL, MARINE
979 BEACHLAND BOULEVARD

VERO BEACH, FL 32963

SUBJECT: THE POLO GROUNDS, L.L.C.
Ref. Number: L83000002884

We have received your document for THE POLO GROUNDS, L.L.C. and your
check(s) totaling $30.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

The fees {o file the articles of merger are as follows:

For each Limited Partnership: $52.50
For each Limited Liability Company: 25.00

For each Corporation: 35.00

For each General Partnership: 25.00

All Cthers: No Charge

There is a balance due of $25.00.

You refer to the entities as Corporations throughout the document, however, they
are Limited Liability Companies. Please correct the language.

Pursuant to section 808.438(3)(e), F.S., the plan of merger must provide the
name(s) and address(es) of the manager(s) or managing member(s).

The effective day must be specific and cannot be prior to the date of filing.

Please 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 conceming the filing of your document, please cali
(850) 245-6967.

Michelle Hodges
Document Specialist Letter Number: 463A00054428

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
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VEROQO BEACH POLO AND SADDLE CLUB, L.L.C,,
A FLORIDA LIMITED LIABILITY COMPANY

INTO |
THE POLO GROUNDS, L.L.C., L0028 35
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TO: THE DEPARTMENT OF STATE OF THE STATE OF FLORIDA ;‘.:,
=
Pursuant to Section 608.4382 of the Florida Business Corporation Act (the A

6 b WV €2 130¢€0

4

) VERO
BEACH POLO AND SADDLE CLUB, L.L.C,, and THE POLO GROUNDS, L.L.C., adopt the
following Articles of Merger.

I. Maagger Adoption. The Plan of Merger dated the 1% day of January, 2002, between
VERO BEACH POLO AND SADDLE CLUB, L.L.C., with its principal office at 6050 5" Street,
S.W., Vero Beach, Florida, and THE POLO GROUNDS, L.L.C., with iis principal office at 6050

5% Street, S.W., Vero Beach, Florida, (the “Plan of Merger”) was adopted unanimously by (i) the

Managers of VERO BEACH POLO AND SADDLE CLUB, L.L.C., on the lst day of lanuary,
2002; and {ii) the Managers of THE POLO GROUNDS, L.L.C., on the [* day of January, 2002.

2. Member Approval. The Plan of Merger was unanimously approved by (i) the Members

of VERO BEACH POLO AND SADDLE CLUB, L.L.C, on the st day of January, 2002; and (ii}
the Members of THE POLO GROUNDS, L.L.C., on the 1* day of January, 2002.

3. Merger: Surviving Limited Liability Company. Pursuant to the Plan of Merger, all
issued and outstanding units ¢f VERO BEACH POLO AND SADDLE CLUB, L.L.C,, and all
issued and outstanding units of THE POLO GROUNDS, L.L.C., will be acquired by means of a
merger of VERO BEACH POLO AND SADDLE CLUB, L.L.C. into THE POLO GROUNDS,

L.L.C., which will be the surviving limited liabtlity company ("Merger").



T

4. Incorporation of Plan of Merger. The Plan of Merger is attached hereto as Exhibit "A”

and incorporated by reference as if fully set forth herein.

Limited Liabdility
5. Articles of Organization of Surviving Company. - The Articles of Organization of

THE POLO GROUNDS, L.L.C., is in force and effect at the effective time of the Merger and shall

Limited Ligbility
continue to be the Articles of Organization of the surviving Company  until amended or changed

in accordance with the provisions of Florida Corporation Laws.

6. Effective Date. Pursuant to Section 608.4382(1)(f) of the Act, the date of the

effectiveness of the Merger shall be the date of filing.

G
IN WITNESS WHEREQF, the parties have set their hands this /G dayof 4 ; [
2003, ]

Witnesses:

(Rl Cllss oy N

-

GEOREE A. KAHLE, JR., Manager and
Member of VERO BEACH POLO AND

&%I:E CLUB,?C.
() SANDRA R. KAHLE, Manager and
?_jz !Zd hd 7 M( 1 X 51@ Member of VERO BEACH POLO AND

SADDLE CLUB, L.L.C.

(o K Coll s Beoye & M0 —T0
% GEORGE"A. KAHLE, ITI, Manager of
VERO BEACH POLO AND SADDLE

CLUB, L.L.C.




Witnesses:

(ot e s east //7/;//
s ondsr_

'GEOR@E A, KAHLE, JR., Manager and
Member of THE POLO GROUNDS, L.L.C.

& SANDRA R. KAHLE, Manager and
w Member of THE POLO GROUNDS, L.L.C.
Qﬁu.t'ld_* Emg C € ,LQ,_»’_—T—-J
GEORGE"A. KAHLE, I, Manager of
M THE POLO GROUNDS, L.L.C.

" UNICORN DEVELOPMENT LIMITED
PARTNERSHIP, Member of THE POLO
GROUNDS, L.L.C., by GEORGE A.

(Corporate Seal) KAHLE, JR., President of UNICORN
ASSET MANAGEMENT, INC.,, General
Partner
STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

THERERY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared GEORGE A. KAHLE, JR,,
personally known to me and well known to me to be the Manager and Member of VERO BEACH
POLO AND SADDLE CLUB, L.L.C., a Florida Limited Liability Company, and that he
acknowledged executing the foregoing instrument in the presence of two subscribing witnesses freely
and voluntarily under authority duly vested in him by said LLC . and that the seal affixed
thereto is the true and correct seal of the LLC.

Witness my hand and official seal in the County and State last aforesaid this 7 {’day of

2003.
r ‘_.mg’:h.,,,"’ Gma M Cdppeﬂo Q(,Lm
jﬁiﬂ@ﬂ:‘} MYCOMMISION# LDZI0NY EXPRES Notary Publicof Flomfﬂ
v“}? Jure 21, 2007
TATRAY GONDED THRU TRQY FAININSURANCE, G Commission Ne.

Expiration Date:



Witnesses:

GEORQGE A. KAHLE, JR., Manager and
Memberof THE POLO GROUNDS, L.L.C.

3 SANDRA R. KAHLE, Manager and
gﬁégm Inadded . Memberof THE POLO GROUNDS, L.L.C.
C{LMM Collag N (40
. Y GEORGE“A. KA , I, Manager of
. M THE POLO GROUNDS, 1.L.C.

(\ Cﬂ/ﬂ UNICORN DEVELOPMENT LIMITED
: m )f 2 _ PARTNERSHIP, Member of THE POLO
¢ - GROUNDS, L.L.C,, by GRORGE A.
{Corporate Seal) raurLe, JR., President of UNICORN
ASSET MANAGEMENT, INC., General
Partner
STATE QF FLORIDA.
COUNTY OF INDIAN RIVER:

THEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesald fo take acknmowledpments, personally appeared GEORGE A. KAHLE, JR.,
personally known to me and well known to me t6 be the Manager and Member of VERO BEACH
POLO AND SADDLE CLUB, L.L.C,, a Florida Limited Liability Company, and that he
acknowledged executing the foregoing instrument in the presence offwo subscribing witnesses frecly
and voluntarily under autharity duly vested in him by szud LLC “and that the seal affixed
thereto is the true correct seal of the LLC.

Witness my hand and official seal in the County and State Iast aforesaid this day of

, 2003,

Notary Public of Florida
Commission No. :
Expiration Date:

{4 3vI8 Ch I ARA ST A AR T R D A A



STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

ITHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared SANDRA R. KAHLE, personally
known to me and well known to me {o be the Manager and Member of VERO BEACH POLO
AND SADDLE CLUB, L.L.C., a Florida Limited Liability Company, and that she acknowledged
executing the foregoing instrumnent in the presence of two subscribing witnesses freely and
voluntarily under authority duly vested in her by said LLC  ~  and that the seal affixed thereto
is the true and correct seal of the LLG.

Wiiness my hand and official seal in the County and State last aforesaid this { 9 day of

2003.
: LS
B ) il M Ct'.!'ppa1 S
‘:. : i’ N
s@g% Gina M. Cappello s
SHATROTEO A ! w MY COMMISSICN # D;Jg:}gm Bl
2
RS HONDEDTH?!?J?&EOY FAMN INSURANCE, (NC.
COUNTY OF INDIAN RIVER:

THEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared GEORGE A. KAHLE, III,
personally known to me and well known to me to be the Manager of VERO BEACH POLO AND
SADDLE CLUB, L.L.C,, a Florida Limited Liability Company, and that he acknowledged
executing the foregoing instrument in the presence of two subscribing witnesses fieely and
voluntarily under authority duly vested in him by said LLC and that the seal affixed thereto
is the true and correct seal of the LLC. _

U) Witness my hand and official seal in the County and State last aforesaid this g?cﬂwday of
'CZQ L , 2003.

Ngjary Public of*Florida
Commission No.
Expiration Date:

&

A Gino M. Coppello
m”"’.’* WY COMMISSION #  DD210179 EXPIRES

g June 21, 2007
",‘!’3 s & GONGED THRUTROY FAININSIRANCE R

"t



STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

THEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared GEORGE A. KAHLE, JR.,
personally known to me and well known to me to be the Manager and Member of THE POLO
GROUNDS, L.L.C., aFlorida Limited Liability Company, and that he acknowledged executing the
foregoing instrument in the presence of two subscribing witnesses freely and voluntarily under
authority duly vested inhim by said LLC~  and that the seal affixed thersto is the tri€ and correct
seal of said LLC.

" Witness my hand and official seal in the County and State last aforesaid this {é’%{“day of

4/, 2003,
N Public of Florida
Commission No.
Expiration Date: . Cappello
;gaﬂ-"’-t,b«. WWM%&‘&??« DO20179 EXPIRES
Eo June 1, 2007
BONDED THt TROY FAININSURANCE, T
STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared SANDRA R. KAHLE, personally
known to me and well known to me to be the Manager and Member of THE POLO GROUNDS,
L.L.C., a Florida Limited Liability Company, and that she acknowledged executing the foregoing
instrument 1n the presence of two subscribing witnesses freely and voluntarily under authonty duly
vested in her by said 1LC ang that the seal affixed thereto is the true angd correct seal

of the LLC.
(e

Witness my hand and official seal in the County and State last aforesaid this ;@ day of

2003.
o P::g;, Gina M Cappetio Noé%ry Public Of Floridal 5
fm o MYCOMM!S?ION# DOAET9 EXRRES Commission No.
AR EONDEMRS?B%!?JN:?&E&MQM Expiration Date:



STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

IHERERY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared GEORGE A, KAHLE, III,
personally known to me and well known to me to be the Manager of THE POLO GROUNDS,
L.L.C., a Florida Limited Liability Company, and that he acknowledged executing the foregoing
instrument in the presence of two subscribing witnesses freely and voluntarity under autherity duly
vested in him by said LLc - and that the seal affixed thereto is the true and correct seal
of the LLC.

Witness my hand and official seal in the County and State last aforesaid this {ﬁt'u"day of

2003.
(&

Ngtary Public of Florida +

Commission No.

Expiration Date:

: M Cappatlo
| cOMMEION # TORONT? ERES

STATE OF FLORIDA i o M]Rg?:) 3: ﬁm .
COUNTY OF INDIAN RIVER:

ITHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared GEQORGE A. KAHLE, JR.,
personally known to me and well known to me to be the President of UNICORN ASSET
MANAGEMENT, INC,, a General Partner of UNICORN DEVELOPMENT LIMITED
PARTNERSHIP, a Member of THE POLO GROUNDS, L.L.C,, a Florida Limited Liability
Company, and that he acknowledged executing the foregoing instrument in the presence of two
subscribing witnesses freely and voluntarily under authority duly vested in him by said corporation
and that the seal affixed thereto is the true corporate seal of said corporation.

2003.

i % : g Witness my hand and official seal in the County and State last aforesaid this _{ < !Ldéy of

ye alio - -
;g’x‘"‘ %3 MYCOMMsstngNM# C;&Eﬂm EXPIRES Notary Public of Florida

62007 Commission Na.
Expiration Date:

wmmmmv mmml




PLAN OF MERGER

THIS AGREEMENT is made between VERO BEACH POLO AND SADDLE
CLUB, L.L.C., a Florida Limited Liability Company, and THE POLO GROUNDS, L.L.C., a
Florida Limited Liability Company. All abovereferenced limited liability companics are collectively
referred to in this PLAN OF MERGER as the "Constituent Limited Liability Companies” or the
“Constituent LLC’s™.

The respective Managers of the Constituent Limited Liability Companies deem it
advisable that VERO BEACH POLO AND SADDLE CLUB, L.L.C., a Florida Limited Liability
Company (the "Disappearing LLC"), be merged into THE POLO GROUNDS, L.1..C., a Florida
Limited Liability Company (the "Surviving LLC"). Therefore, in consideration of the premises and
of the mutual agreements contained in this agreement, the Constituent LLC’s agree to merge on the
terms and conditions stated below.

1. Merger. This Merger is being effected pursuant to this Plan of Merger ("Plan”)
in accordance with Chapter 608 of the Florida Business Corporation Act and Section 368 (a){(1)}(A}
of the Internal Revenue Code of 1986, as amended.

2. Agreement to Merge. The Constituent LLC’s agree that the Disappearing LLC

shall be merged into the Surviving LLC.
3. Place of Registered Office of Surviving LLC. The registered office of the
Surviving LLC shall be located at 6050 5% Street, S.W., Vero Beach, Florida 32962.

4. Purposes of Surviving LLC. The purposes of the Surviving LLC shall include

the following:



(i) to provide polo competitions and equestrian activities to the general
pubtlic; and

(i)  to engage in any lawful act or activity for which limited liability
companies may befarmed under the laws of Florida.

5. Articles of Organization. The Articles of Organization and Operating Agreement

of the Surviving LLC in effect immediately prior to the Effective Date of Merger (the "Effective
Date") shall, without any changes, be the Articles of Organization and Operating Agreement of the
Surviving LLC from and after the Effective Date until further amended as permitted by law.

6. Authorized Unifs of Surviving LLC. The present number of uniis that the

Disappearing LLC is authorized to issue is as follows:

Name of LLC Authorized Issued and Current Ownership
Units Outstanding
Vero Beach Polo 10,000 10,000 George A. Kahle, Jr. - 5,000
and Saddle Club, Sandra R. Kahle - 5,000
LL.C.

The present number of units that the Surviving LLC is authorized to issue is as

follows:
Name of LLC Authorized Issued and Current Ownership
Units Outstanding
The Polo Grounds, 10,000 10,000 George A. Kahle, Jr. - 2,500
L.LC. Sandra R. Kahle - 2,500
Unicorn Development, LP - 4,000
George A. Kahle, 111 - 1,000




7. First Managers. The present Managers of the Surviving LLC, whose names and

addresses are sct forth below, shall continue as Managers until their successors are duly elected or
designated afier the Effective Date of the merger:

George A. Kahle, Jr. 6020 5th Street, S.W., Vero Beach, FL 32968

Sandra R. Kahle. 6020 5th Street, S.W., Vero Beach, FL 32968

George A. Kahle, IIL. 6020 5th Street, S.W. Vero Beach, FL 32968

8. Name and Residence of Agent of Surviving LELC. Todd W. Fennell, Esquire,

Gould, Cooksey, Fennell, O'Netll, Marine, Carter & Hafner, P.A., 979 Beachland Boulevard, Vero
Beach, Florida 32963, is appointed as the person on whom process, tax notices and demands against
THE POLO GROUNDS, L.L.C., a Florida Limited Liability Company, or any of the Constituent
LLC’s, may be served.

9. Distribution to Members of the Constituent LI.C’s. Upon the Effective Date,

the 10,000 units of VERO BEACH POLO AND SADDLE CLUB, L.L.C., issued and outstanding
and held and owned by George A. Kahle, Jr, Sandra R. Kahle, as to all 10,000 units shall, without
more, be surrendered for cancellation. Accordingly, upon the Effective Date, the total issued and

outstanding units in the Surviving LLC shall be 10,000 units and, will be owned as follows:

George A. Kahle, Jr. 2,500 Units
Sandra R. Kahle 2,500 Units
Unicorn Development, Limited Partnership 4,000 Unils
George A. Kahle I 1,000 Units

10. Reporting of Assets at Book Value in Accounts of Surviving LLC: Pooling

of Interest. The assets of the Disappearing Limited Liability Company shall be reporied in the
accounts of the Surviving Limited Liability Company at their book value as of the Effective Date.
The aggregate stated capital, capital surplus and earned surplus of the Constituent LLC’s shall be,
respectively, the stated capital, capital surplus and earned surplus of the Surviving LLC.

-3-



11, Effect of Merger. On the Effective Date, the separate existence of the

Disappearing LLC shall cease, and the Surviving LLC shall be fully vested in the Disappearing
LLC s rights, privileges, immunities, powers, and franchises, subject to their restriciions, liabilities,
disabilities, and duties, all as more particularly set forth and prescribed under applicable law.

12. Supplemental Action. Ifat any time afier the Effective Date, the Surviving LLC

shall determine that any further conveyances, agreements, documents, instruments, and assurances
or any furtlier action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of the Disappearing LLC, whether past or remaining in office, shall execute and deliver,
upon the request of the Surviving LLC, any and all proper conveyances, agreements, documents,
instruments, and assurances and perform all necessary or proper acts, to vest, perfect, conflirm or
record such $ile thereto in Surviving LLC, or to otherwise carry out the provisions of this Plan.

13, Effective Date and Filing, The Effective Date of the merger agreed upon in this

Plan of Merger shall be the filing date of the Articles of Merger. The Constituent LLC’s shall cause
their respective Presidents or Vice Presidents or Managers to execute and file Articles of Merger and
such other documents and instruments and fo take such further actions as are required to conform
to and comply with the applicable laws of the respective states of the Constituent LLC’s.

14. Amendment and Waiver. Any of the terms or conditions of this Plan may be

waived at any time by any of the Coustituent LLC’s which are, or members of which are,



entitled to the benefit thereof by action taken by the Board of Directors or the Managers of such
party, or may be amended or medified in whole or in part at any time prior to the vote of the
members of the Constituent LLC's by an agreement i1 writing executed in the same manner

{(but not necessarily by the same persons), or at any time thereafter as long as such change is in

accordance with applicable faw of the respective states of the Constiluent Limited Lisbility Companies.

15. Termination  Af any time before the Effective Date {(whether before or after
filing of Articles of Merger), this Plan may be terminated and the Merger abandoned by consent of
the Managers of all Constituent LLC's notwithstanding favorable action by the stockholders
or members of the respective Constituent Limited Liability Companies.

IN WITNESS WHEREQF, each Constituent L1.C . has caused its TLG
seal to be placed below and its  1iC name to be signed below by its Managers who are duly
authorized by their respective Members to execute this Agreement.

Executed on the _/ ¥ day of MMM 2003, at Vero Beach, Florida.

Witnesges: THE POLO GROUNDS, L.L.C.,
a Florida Limited Liability Company

@/ﬁﬁ{%—-ﬁ@uw@- By. /7 <ot ‘%A%
E % v GEORGE A. KAHLE, JR., Manager

ANDRA R. KAHLE,

MK Col {(toa By. DLG‘—\,( Q m\ LY
H U ‘ GEORGFA. KAHLE, IH, Manager

LLC Seal.
"Surviving LLC”

anager




VEROBEACHPOLOANDSADDLE CLUB, L.L.C.,
Witnesses: a Florida Limited Liability Company

(A tr, 1 CAbia By: //M//%L
m

GEORGE A. KAHLE, JR., Manager

{ (ol @M f [Q&«

BANDRA R. KAHLF, Manager

) Collya— by Doy O (N T
?g _ GEORGE 4. KAHLE, U1, Manager

(Seal)

(the "Disappearing LLC")
STATE OF FLORIDA

COUNTY OF INDIAN RIVER:

ITHEREBY CERTIFY thaton this day, before me, an officer duly authorized in the State and
County aforesaid to lake acknowledgments, personally appeared GEORGE A. KAHLE, JR.,
personally known to me and well known to me to be the Manager of THE POLO GROUNDS,
L.L.C., a Florida Limited Liability Company, and that he acknowledged executing the foregoing
instrument in the presence of two subscribing witnesses freely and voluntarily under authority duly
vested in him by said  LLC and that the seal affixed thereto is the true ang _correct seal
of the LLC. '

Witness my hand and official seal in the County and State last aforesaid this 59% day of
2003, .

Gina M. Cappello .. _
M‘!ODMMiSSlON# DDZIUI?? EXPIRES Expiration Date:

June 21, 2007
BONDED THRU TROY FAIN INSURANCE, INC.




STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

{HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State ang
County aforesaid to take acknowledgments, personally appeared SANDRA R. KAHLE personally
known to me and well known to me to be the Manager of THE POLO GROUNDS, L.L.C., a
Florida Limited Liability Company, and that she acknowledged executing the foregoing instrument
in the presence of two subscribing witnesses freely and voluntarily under authority duly vested in
herbysaid 1LLC and that the seal affixed thereto is the true and correct seal of the LLC.

Witness my hand and official seal in the County and State last aforesaid this [Q(’LL day of

[ 2003. : S
QM . @ appllo
i Gina M. Cappelio Notary Public of Florida ¥ ¢
i (0 & MYCOMMISSICN # DOIOT9 EXPRES Commission No
e Tune 21, 2007 . )
SONDED THR TROY FAIN INSURANCE 1HC- Expiration Date:

STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared GEORGE A. KAHLE, 111,
personally known to me and well known to me to be the Manager of THE POLO GROUNDS,
L.L.C., a Florida Limited Liability Company, and that he acknowledged executing the foregoing
instrument in the presence of two subscribing witnesses freely and voluntarily under authority duly

vested in him by said LLC and that the seal affixed thereto is the true and correct seal
of the LLC.

Witness my hand and official seal in the County and State last aforesaid this _/ ﬁ%a}r of

&% ﬁ&éﬁ 955 Aéj’; ; , 2003.
?"‘""%‘3 Wmm%';’,‘gﬂ Cppello s No%‘;iry Public 0% Florida ? | !

; June 21, 2007 Commission No.
BONDEE THIRU TROY FAIN INSURANCE, IRC . .
Expiration Date:




STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

I HEREBY CERTIFY that on this day, before me, an officer duly authorized i the State and
County aforesaid to take acknowledgments, personally appeared GEORGE A. KAHLE, JR,,
personally known to me and well known to e to be the Manager of VERO BEACH POLO AND
SADDLE CLUB, L.L.C. a Florida Limited Lisbility Company, and that he acknowledged
executing the foregoing instrument in the presence of two subscribing witnesses freely and
voluntarily under authority duly vested in him by said LLC . and that the seal affixed thereto
is the true and correct seal of the LLC.

itness Lhand and official seal in the County and State last aforesaid this [gwday of

2003.
Nogry Public o?_’é%lorida 7 5

Commission No.
Expiration Date:

COUNTY OF INDIAN RIVER:

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared SANDRA R. KAHLE, personally
known to me and well known to me to be the Manager of VERO BEACH POLO AND SADDLE
CLUB, L.L.C., a Florida Limited Liability Company, and that she acknowledged executing the
foregoing instrument in the presence of two subscribing witnesses freely and voluntarily under

anthority duly vested in herbysaid LLC and that the seal affixed thereto is the true and correct
seal of the LLC.

Witness my hand and official seal in the County and State last aforesaid this _ { ? Ch:cfa'y of
e ferr 2003,

¢

Cappalo : S
R mﬁ@“%& ponTe BORES Nothry Public of Florida

W,

) Jur T 0 e Commission No.
Expiration Date:
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STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared GEORGE A. KAHLE, 11,
personally known to me and well known to me to be the Manager of VERQ BEACH POLO AND
SADDLE CLUB, L.L.C., a Florida Limited Liability Company, and that he acknowledged
executing the foregoing instrument in the presence of two subscribing witnesses freely and
voluntarity under authority duly vested in him by said . LLC and that the seal affixed thereto

is the true . and correct seal of the LLC.
Witness my hand and official seal in the County and State last aforesaid this I@ {"day of

O«mK—y}’?{ /? mx f&’)

ary Public of Florida 7 7
C nnmssxon No.
Expiration Date:

Gina M. Cappeflo
wcowssssou# DO DPIRES

June 21, 2007
SONDED THRU TROY FAIN INSURRHCE. WC




WRITTEN ACTION OF THE
MANAGERS OF

THE POLO GROUNDS, L.L.C.

WIHEREAS, THE POLO GROUNDS, L.L.C. (the “Limited Liability Company” or the
“LLC™) was formed on or about May 19, 1999, by the filing of Articles of Organization with the
State of Florida on May 19, 1999; and

WHEREAS, the Limited Liability Company contemplates merging with VERO BEACH
POLO AND SADDLE CLUB, L.L.C,, with THE POLO GROUNDS, L.L.C,, being the surviving
limited Hability company, the terms of which are set forth on a proposed Agreement, by and between
all of the aforementioned parties (said Agreement hereinafter referred to as the “Plan of Merger™);

NOW THEREFORE, the undersigned, being the Managers of the Limited Liability
Company, do hereby consent to the adoption and approval of the following resolutions:

RESOLUTTIONS:

RESOLVED, that the Managers hereby approve the proposed Plan of Merger, in a form
substantially the same as that as attached hereto as Exhibit “A”, and hereby accepts such agreement
and hereby authorizes and directs the authorized Managers of the LLC to execute same;

FURTHER RESOLVED, that the avthorized Managers of the LLC are authorized and
directed to execute and deliver any and all instruments necessary or appropriate to effect the Plan
of Merger, the acceptance of all of the assets of VERO BEACH POLO AND SADDLE CLUB,
L.L.C. and the assumption of all of the liabilities of VERO BEACH POLO AND SADDLE
CLUB, L.L.C., including, but not limited to, a Bill of Sale and Assignment and Assumption

Agreement in a form substantially similar to that attached hereto as Exhibit “B”;



FURTHER RESOLVED, that the authorized Managers of the LLC . ~  are hereby
authorized and directed to accept all of the assets of VERO BEACH POLO AND SADDLE
CLUB, L.L.C., assume all of the liabilities of VERO BEACH POLO AND SADDLE CLUB,
L.L.C., as set forth in the Plan of Merger; and

FURTHER RESOLVED, thai the authorized Managers are hereby authorized and directed
to take any and all further actions and to execute such additional documents as may be appropriate

or necessary to evidence the proposed merger.

s
DATED this /9~ day of /,d} Fir fet ) 2003,

Mg PN A

GEOKGE A. KAHLE, JR., Manager

SANDRA A. KAHLE, Manager

Peev. & U7

GEORGE A. KAHLE, 111, Manager




FURTHER RESOLVED, that the authorized Managers of the LLC are hereby
authorized and directed to accept all of the assets of VERG BEACH POLO AND SADDLE

CLUB, L.L.C., assume all of the Labilities of VERO BEACH POLO AND SADDLE CLUB,

L.L.C., as set forth in the Plan of Merger; and

FURTHER RESOLVED, that the authorized Managers are hereby authorized and directed
to take any and alt further actions and to execute such addational documenis as may be appropriate

of necessary to evidence the proposed merger. .

“. DATED this [9% dag of g@a&m bk 2003
Sy 7
EORGE A. KAHLE, JR., Manager

/AN

SANDRA A. KABLE, Manager

Py G 10

GEORGE A. KAFILE, TN, Manager
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WRITTEN ACTION OF THE
MEMBERS OF
THE POLO GROUNDS, L.1.C.

The undersigned, being the holders of all of the issued and outstanding units of THE POLO
GROUNDS, L.L.C,, (the “LLC” or the “Limited Liability Company”) does hereby consent to the
adoption and approval of the following resolutions:

WHEREAS, the LLC proposes to merge with VERO BEACH POLO AND SADDLE
CLUB, L.L.C.

NOW THEREFORE, the parties hereto agree and consent as follows:

RESOLUTIONS

RESOLVED, that the undersigned hereby ratify and approve the proposed plan of merger,
by and between THE POLO GROUNDS, L.L.C,, and VERO BEACH POLO AND SADDLE
CLUB, L.L.C,, in a form substantially the same as that attached hereto as Exhibit *A” {the foregoing
document hereinafter referred to as the “Plan of Merger™) and authorize and direct the Managers of
the LLC to take any and all actions, and execute any and all documents and agreements necessary
or appropriate to carry out the terms and intent of such Plan of Merger, including, but not limited to,
the execution of the Plan of Merger and Articles of Merger, and to make any necessary and
appropriate filings with the State of Florida, the Internal Revenue Service and/or Indian River
County, Florida, to evidence such merger; and

FURTHER RESOLVED, that the undersigned hereby ratify, approve, and consent to the

receipt of all of the assets of VERO BEACH POLO AND SADDLE CLUB, L.L.C,, including,
but not limited to, accounts receivable, bank accounts, equipment, and inventory, subject to all

liabilities of VERO BEACH POLO AND SADDLE CLUB, L.L.C,, as set forth in the Plan of



‘d." > "
b -

Merger, and the Members authorize and direct the Managers of the LLG . to enter into an
agreement, or agreements, including, without limitation, a Bill of Sale and Assignment and
Assumption Agreement with VERO BEACH POLO AND SADDLE CLUB, L.L.C,, in a form
or forms approved and authorized by the Managers of the  LLC ... regarding the foregoing

matters.

O
DATED this Qﬁ(’day of {0 ptimy beh , 2003,

0y S AL

GEOR(?E A. KAHLE, JR., Member

S}:NDRA R. KKHLE, Member

B, O (M—T

GEORGE X. KAHLE, [I1, Member

J oz 7L g

UNICORN DEVELOPMENT LIMITED
PARTNERSHIP, Member, by GEORGE A.
KALHE, JR., President of UNICORN
ASSET MANAGEMENT, INC., General
Partner




