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ARTICLES OF MEEGER 2t ya 21y
oF - Ao 5¢
BAYSHORE OF NAPLES, L.P, SO s -,
AND MLLAH j"";?f c'tr,S""ﬁ-p-
ARBORETUM DEVELOPMENT, LLC WELE Ey 0‘[%5:;1

Pursuant to the relevant provisions of the Florida Limited Liability Company Act and Yitle 23,
Article 16 of the Indiana Code, BAYSHORE OF NAPLES, I.FP., an Indiana limited partmersivip, and
ARBORETUM DEVELOPMENT, LLC, a Florida timited lighility company, jointly and scveratly
adept the following Articlay of Merger for the purpose of merging BAYSHORE OF NAPLES, L.P.
with and inta ARBORETUM DEVELOPMENT, LLC (the “Merper®).

FIRST: The Apreement and Plan of Merger is attached hereto as Exhibit 4.

SECOND: The Agreement and Plan of Merger was adopted by the unagimous wrinien censent
of all of the pariners and members oft

A. BAYSHORE OF NAPLES, L.P.; and
B. ARBORETUM DEVELOPMENT, LLC,

all in accordance with the Floride Limited Liability Company Act and Title 23, Article 16 of the
Indiang Code.

THIRD: The undersigned bave been delegated the requisite authority to executs and file these -
articles on behalf of the respective entities. o

FOURTH: The names apd jurisdiction of organization of cach constituent entity to the Merger
are:

BAYSHORE OF NAPLES, L.P., an Indiana iimited parmership; and
ARBORETUM DEVELOMMENT, L1.C, a Florida lhnited Hability company.

FIFTH: The Articles of Organization of ARBORETUM DEVELOPMENT, LLC, the surviving .
corporation, shall be the Articles of Organization presently on file with the State of Florida.

IN WITNESS WGE."IREOF; these Articles of Merger have heen executed on behalf of the
parties hereto as of the 16 day of March, 2006,

BAYSHORE OF NAPLES, L.P., an Indianz
limited pgrtnership

By: BAYSHORE OF NAPLES, INC., an
Indinna,

ton, as sole General Partner

By:

3 3
Peter T Drvorak, 26 President
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By: BSC PAR
lisbility corapany, as s0)& Limi

s 125 Sl
Stophen K. McCarty, as Manage ~OSEE FLog

ARBORETUM DEVELOP L LLC, a
Florida limited ligbility company

By: MERIDIAN LAND CO., an flinois corporation,
35 Co-Manager

By

Clay O, Winficld, as Vice President

¥ Peter T. Dvogak, as Presidens
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By: BSC PARTNERS, LLC, 2 Minn .
4 Tabilicy compa:lfi’ as sufc%imitél%ﬁﬂ I A o 5
SECRE - >
By. TALMHAE?&*"L ST,

Stephen K. McCarty, os Manager £

T
HL OR;DA

ARBORETUM PEVELOPMENT, 1LC, 0
Florids limited liability company

By: MERIDIAN LAND CQ,, an Dlinois corportion,
as Co-Manager

By: L
ey O d, as Vice President

By: BAYSHORE OF NAPLES. INC, an Indizaa
corporation, as Co-Manager

By, .
Peter T. Dvorak, as President

¢ ((HD6000070553 3)1)
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BAYSHORE OF NAPLES,L.P. W .
AND TALLAH,&égEEL'E.STATE
ARBORETUM DEVELOPMENT, LLC P FLORIDA

This Agreement and Plan of Mesger are adopied pursuant fo the relevant provisiens of the
Fiorida Limited Liakility Company Act.

This Agreement and Plan of Merger (“Agresment”) made as of the 16® day of March, 2005

among BAYSHORE OF NAPLES, L.P., an Indiana limited Cg having its principel office at 400

W. Seventh Street, Suilc 200, Bloomington, Indiana 47404; and ARBORETUM DEVELOPMENT, LILC,

;lFlggd;q‘llig:si':cd linbility company, having ity principal affice a1 10001 Tamiarni Trail North, Naples,
ot .

, RECTTALS
WHEREAS, all of the Patners and Members of BAYSHORE OF NAPLES, L.P. and

ARBORETUM DEVTLOFMENT, LLC, have waived holice of special mectings of their respecrive
companies 25 perrnitted by Florida and Indiana Law in order to review this Plan of Merger and consider

whether it is wm the best interest of the respective companies to consolidale operations and puinimize:
administrative expeases in 2 ransaction described in §358(a)(IXA ] of the Internal Revenve Code of 1985, .

25 amended;

WHEREAS, the Board of Directors of BAYSHORE OF NAPLES, INC., the sole pnm!tg:armet
of BAYSHORE OF NAPLES, L.P., by unsnimous written, consent, deems il desirable and in best
interests of BAYSHORE OF WAPLES, L.F. and its partacry 10 gnter into and spprove this Agreement;

WHEREAS, BSC Partners, LLC, the sole limited partner of BAYSHORE OF NAPLES, L.P., has
approved thie Agreement and Plan of Merger 85 of the Bffective Dete as evidenced by its signaturc to this
Agreement and to the unanimous written consent filed in the minutes of BAYSHORE OF NAPLES, L.p,;

WHEREAS, the Members of ARBORETUM DEVELOPMENT, LLC unanimous wriiten
consent deem it desimsbic and in the best intercsts of ARBORETUM DEVELOP , LLC and its
Members to enfer inte and approve this Agreement; and

WHEREAS, the Members of ARBORETUM DEVELOPMENT, LLC have epproved this
Agregrnent and Plan of Merger by unanimous written consent as of the Effcetive Dato as cvidenced by

their siguatures tw this t and the unmnimous writen comsent fled in the minutes ol
ARBORETUN DEVEL CPENE 1L

Now, Therefore, in cansideration of the foregoing premises and in cousideratian of the mutual
covenants and promises of the partice hereta, BAYSHORE OF NAPLEY, L.P. and ARBORETUM
DEVE].OPMED?'I‘, LLC agree as follows:

1. Merper oF the Comgsnies In sccordance with and pursuant 1o the Florida Lirmited Ligbility
Company Act Title 23, cle 16 of the Indiann Code, BAYSHORE OF NAPLES, L.F. shall be
merged o ARBORETUM DEVELOPMENT, LLC as of the Effective Date (as dcfined below). The
srIVInG company shall be ARBORETUM DEVELOPMENT, LLC. The parties agrce to prescribe the
terms and conditions of such mereer, the method of varrying it into ¢ffect, and the manner of converting
the ip interesis of BAYSHORE OF NAPLES, L.P. into membeyship interests of ARBORETUM
DE OFMENT, LLC as hervinafler set forth.

2z, Purinership Interesfs to han smbar Ioter. As of the Effective Date,
Membershup Interests In and Yo Arboretum Development, shall inthally be iksued as follows:

(((BOED00070553 3}))
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2.1 $ Units to BAYSHCRE OF NAPLES, INC, an [ndiana corp?g%icﬁgﬂ b AI:S b

22 142.8 Units to MERIDIAN LAND CC., an lllinois corpuratié?gh RE
1

balal “‘Y - T
23 495 Units to BSC PARTNERS, LLC, a Minnesota 1imtadm¢ﬂiﬁyft¢r$.@£ r’r’i?gﬁl%;\

7.4 357.2 Units ta SEASONS AT FOUNTAIN LAKRS LLC, a Florida limited lizbulity
company.

3. M { Converti artne Interests to M r Interests

31 On the Effactive Dste, without any additiona! action on the pert of the partics hercto,
holders of the issuod and antmdjngkgmmﬁshi interests of BAYSHORE OF NAPLES, LP. shall
receive the Member Interests in ARBO DEVELOPMENT, LLC described in Article 2 above,

12 The parmnership interests of BAYSHORE OF NAPLES, L.P. fallowing sm cxchange shall
e canceled without peyment of any additional consideration.

4, ARBORE DE PMENT, LLC o be Surviving Compan

4.1 Upon the Effective Dale, BAYSHORE OF NAPLES, L.P, shall be merged inlo
ARBORETUM DEVELOPMENT, LLC, the cxistence of BAYSHORE OF NAPLES, L P. shall cease
and ARBORETUM DEVELOPMENT, LLC shall become the owner, without other transfer, of all the

ights and propery of BAYSHORE OF NAPLES, L.P. subject 1o al) dcbts and Hobilitics of BAYSHORE
OF NAPLES, L.P. in the same manner ay if ARBORETUM DEVELOPMENT, LLC had irseif incurred
the debis and liabilities.

4.2 As of und following the Effective Date, BAYSHORE OF NAPLES, LP. shall cease
buginess activities. ARBORETUM DEVELOPMENT, LLC shall consent to the service of process for
matters redated 10 the business eciivition prior to the merger of BAYSHORE OF NAPLES, L P in Indiana
and ciscwhere.

5. crper Per Lawy of Florida apd Indlang

‘This merper is pervnitted under the relevant provisions of the Florida Limited Linbility Company
Act and Title 23, Article 16 of the Jndiana Code.

6. £ Surviving Co tion

6.1  Thenome of the surviving ontity shall be ARBORETUM DEVELOPMENT, LLC.

6.2 BAYSHORE OF NAPLES, L.P. gunts ARBORETUM DEVELOPMENT, LLC the use
of the name BAYSHORE OF NAPLES, L.P. in the records of both the Indianz =and the Florida
Deparanznts of State,

6.3  The numes and addresses of the managers of ARBORETUM DEVELOPMENT, LLC are:

A. MERIDIAN LAND CO., an [llinois corporation, 1416 Washington Ave., Alton,
IL 62202,

B, BAYSHORE OF NAPLES, INC., sn Indizna corporation, 400 W, 16* Street,
#200, Bloomington, TN 47404.

{ ((HOS000070553 3)))
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The merger chalf take effocs 25 of the date the Articles of Merger are filed with both the § y 5k
of_ggahc ot;_ tix; 'Sufic of Florida cndmdmbtl; :hc S(mE'?rm of Dsmc of the Slat&ﬂ dana, mgcma wi
evidence of their adoption a3 requi aw (“Effective Date”). A co il Akl -~
Mexger is aftached hereto ag Exmi! A, i EE&’ WOSErR, ng“g?gfl

8. FPrincipal Office

The principat office of ARBORETUM DEVELCPMENT, LLC shall rertain 1000t Tamiami
Treil North, Naplss, Flonda 34108,

% Status of Genera) Partner

The Gereral Partncr of BAYSRORE OF NAPLES, L.P, shall resign. The confimving companay,
ARBORETUM DEVELOPMENT, LLC will be M od by the Co-Manngers thereof: BAYSHORE QF
NAPLES, INC., an Indiana corporation, and MERIDIAN LAND CO., an lllinois carporation.

10. Ristributiony Peiny to Merger

The Geperal Farmer, following a review of the tax Jews governing BAYSHORE OF NAPLES,
I..B., may pry distributions to its partners as advisable,

1i. Extraordinary Fransactions

Neither party hereta shsll, prior to the Effetive Date, engage in any actvity nor transsciion other
than in the ordimay course of business, except ss contemplated by this Agresment,

iz, Submission 1o Entities: Effective Drate

This A t has beon submitted to the Parmers of BAYSHORE OF NAPLES, L.P., and the
Mebers of TUM DEVELOPMENT, LLC, in the manner provided under applicable law, The
signatures of the undersigned Partirs and Member of sach party hereto representing a :mg‘g;}ty of the
interensts of each entity are in favar of the adoption of this Agrsement, this Agreement shall hecome .
eifective on the date sct forth above, ‘

13, Arifcles of Organjzation

The Agticles of Orpanieation following the merper shall be the Articies of Organization of
ARBORETUM DEVELOPMENT, LLC as filed in Flosida.

i4, 3 T nt

MERIDIANM LAND CO., BAYSHORE OF NAPLES, INC,, BAYSHORE OF NAPLES, L.P. and
BSC PARTNERS, LLC are parties 10 the Agroement, dated August 1S, 2005, rclating 10 cenin intended
transactions berween the é:am'es thertin contained, Seid parties haoby chc that the provisions of aid
Agresment are superscded by the provisions of this Agrooment and Plan of Merger.

15.  lodemaicetion

. BAYSHORE QF NAPLES, INC. and BSC PARTNERS, LLC (the “Indemaitors”™) hereby agree
10 indemnify and hold harmless MERIDIAN LAND CO, and SEASONS AT FOUNTAIN LAKES, LLC
(the “Indemnitces™) from and against any and all [osses or damages, inclusive of tax l{abilities, which
acerued with respect to BAYSHORE OF NAPLES, L.P. at eny time prior lo the Effeotive Date. In
furtherance, and not i limitation, of the foregeing, the mdermmiiors sha)) indeomify and bald harmless the

3 (((EDSQ00079553 1))}
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Indemnitees from and againat any tax liability incident to the tax treatment of the wansactions

comtemplated by this Plan of Merper a5 a sale of the veal property owned by BA OF NAPLES,
L.P. prioe to the Effectlve Date. The Indemnitees shall be entitled to set ofb? any | ilitfps cﬁ 5h
by the foregoing indemnity from any distributions atherwise to be made to the Indemmnitors ﬂﬁ

Cperating Agresment of ARBORETUM DEVELOPMENT, ELC. SECRETARY OF g TATE

In Witnass Whercsf, the undersigned constinuting ail of she Partpers o . FLORIDA
NAPLES, L P., and all of the Members of ARBORETUM DEVELOPMENT, LLC, keve executed this

Agreement on the day and year first above writien.
SURVIVING COMPANY:
ARBORETUM DEVELOPMENT, LLC, a Florida
limited linbility company

By: MERIDIAN [ AND CO,, an Niinois corporetian, as
Co-Manager

By:
vy O. d, a& Vicec President

By: BAYSHORE OF NAFPLES, INC,, an Indiana
carperation, as Co-Manager

By:

Peler T. Dvorsk, ws President

By: BSC PARTNERS, LLL, 2 Minpesots limited
lishility company, as non-managing Member

By:

Stephen K. McCaty, 23 Manager

By: SEASONS AT FOUNTAIN LAXESL1C, a
Florida linmeed liability company, as nop-managing
Member

By: MERIDIAN LAND CQ., its Manager

By:
Clay' 0. <23 Vice President

{((HOBDO0DT70553 3)))
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Indvmmitees from and against any tax liability incident to the lax Uwatment of the
contemplated by this Pian of Mcrﬁcr &5 a sale of the real property owned by BAYSHORE OF NAPLES,

L.P. prior to the Effective < Indermmitees sheil be to set o ggﬁm“ covered
by the foregeing indermmity from any distibubions otherwise to be made to Gh-.sb
Operating Agresment of ARBO DEVELOPMENT, LLC.

SECKE F
In Witness Whereof, the unders conasiituting all of the Partaers 'Eﬁ y STAT
NAPLES, L.P., and uli of the Mambers g ARBORBTW DEVELOPMENT, LLC, Imw.- s O Rl {] A
Agmemem on the day arnd year first above writren.

SURVIVING COMPANY:

ARBORETUM DEVELOPMENT, LLC, 2 Florida
limited liability company

By: MERIDIAN LAND CO., an Hlinois cocporstion, as
Co-Manager

By:

Clay O. Winfield, as Vice President

By: BAYSHORE OF NAPLES, INC.,, an Indians

corporation, as C,
By:
Peter T'Dw:nk, as Presidem
By: BSC PAR LC, epolp limited

& Mi
Liabilicy uompany as non- ging Member

S!cphcn K. McCarty, es Mans;
By: SEASONS AT FOUNTAIN LAKES
Florida limited Hability company, as non-managing
Member
By: MERIDIAN LAND CO., its Manager

By
Clay O. Winfield, as Vice Presidemt

{ ((BO6000070553 ?J})
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MERGING ENTITY: F ‘ L E D

BAYSHORE OF NAPLES, L¥., an hﬁmmﬁ’% ~ 1 5b

parmership .
Ly AT

By: BAYSHORE OF NAPLES, INC,, gfRagae Y, OF O Te

coTporation, as 8D TALLAHASSEE, FLORID

>

.S!ephcn K. McCarty, as Mygﬁr

SIGNING SOLELY FOR THE PURPOSES
INDICATED IN SECTION 14 HEREOF:

By:

Peter T. Dvorak, as President
BSC P,  Minniesesa limined lisbility
company

Stephen K. McCarty, lyp
MERIDIAN LAND CG., an Nllindis corporation

By:

Cley O. Winfield, as Vice President

493363 v_05
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MERGING ENTITY:

BAYSHORE OF NAPLES, L F.. un RfabidRmites A 10 5b

parmership

5 1A STATE
By: BAYSHORE OF NAPLES, GRE] RY OF
mﬁ@ﬂ, as sole General Pﬁa S%LE- FLORIUA

By:

Preter T, Dvorak, as President

By: BSCPARTNERS, I.LC, a Minnesola linited
liahility compuny, as sole Limited Partner

By:

Stwephen K. McCarty, as Manager

SIGNING SOLELY FOR. THE PURFOSES
INDICATED IN SECTION 14 HEREOF:

BAYSHORE OF NAPLES, INC,, an Indiana corporation

By:

Peter T. Dvorek, as President

BSC PARTNERS, LLC, & Minnesom limited lizbility
company

By:

Stephen K. McCanty, ns Manager

MERIDIAN LAND CO., an Hinois corparation

By: 2z
¥y O, Winficld, a8 Vice President

{((A06000070553 3}))



