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FLORIDA DEPARTMENT OF STATE
Glenda E. Hood
Secretaxy of Stata
August 30, 2005 Y.’
(St
BRACH ROAD DEVELOPMENT, L.P. 47e Ty,
13155 NOEL ROAD, LB 54, SUITE 700 43;y'42£@$.
DALLAS, TX 75240 AFQ*GF Wicg,

SUBJECT: BEACH ROAD DEVELODMENT, L.P. Qq
REF: BO5000QQ0375

We receiverd your elgustronically transmitted document. However, the
document has not been filed. Please make the focllowing corrections and
refax the complete document, including the electronia filing covar sheet.

The document is 1llegible and not acceptable for imaging.

If you have any <uestions coneerning thea filing of your documesnt, please
call (850) 245-6094.

Agnes Lunt FAX Aud. {#i: E05000206546
Document Specialist Lecter Number: 305A00054588

PLEARE GIVE ORIGINAL BUERISHIGE
DATE AS FILE DATE.

Division of Corperations - P.Q, BOX 6327 -Tallahasses, Florida 32814



BN

SEP-B-2095 12:51 ' FROM: CORFDIRECT BSB224164@ TO: 258368 P37

HO5000206546 3 " "

TR
rq ”

ARTICLES OF MERGER e
OF B L. -
BEACH ROAD DEVELOPMENT COMPANY, LLC, R
a Ilorida limited liability company
(Merged Entity)

WITH AND INTO
BEACH ROAD DEVELOPMENT, L.P.,
a Delaware imited parinership
(Surviving Entity)

The following Articles of Merger are being submitted in accordange with Section
608.4382 of the Florida Litnited Liability Company Act (the “Act™).

FIRST: The exact nane, street address of its principal offics, jurizdiction, and entity type for

each merging party are as follows:
NAME ENTIY
AND STREET ADDRESS JURISDICTION IYPE
Beach Road Development
Company, LLC Florida limnited liability company

13155 Nocl Road, LB 54, Suite 700
Dallas, Texas 75240
Florida Document No.: LO1000000937

SECOND: The exact name, strect address of ity principal office, jurisdiction, and entity type of”
the surviving party are as follows:

NAME ENTITY
AND STREET ADDRESS JURISDICTION IVEE
Beach Road Development, L.P. Delaware limited partnership

13155 Nocl Ruad, LB 34, Sulte 700
Dallas, Texas 75240
Florida Document No.: BO3000000375

THIRI»: The Agreement and Plan of Merger attached as Exhibit A mests the requirements of
Section 608,433 of the Act, and was approved by cach limited liability company that ig a party to
the merger In accordance with Chapter 608, Fioride Statutes.

FOURTH: The Agreement and Plan of Merger was approved by the surviving patly 1
accordance with the laws of al? applicable jurisdictions.

FrLs1edas

HO0S000206546 3
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FIFTH: The merger is permitted under the respective Jaws of all applicable furisdictions and is
not prohibited by the regulations, articles of orgamization or operating agreement of any Timited
liability company that is a party to this merger or is not prohibited by the certificate of lirnited
partnerzhip or the [imited partnerahip agreement of any limited partnership that is a party to the

merger.

SIXTH: The merger shall becorme effective as of the date the Articles of Merger are filed with
the Florida Department of State.

SEVENTH: The Arricles of Merger comply and were executed in accordance with the laws of
cach party's applicable jurisdiction.

EIGHTH: Signatures(s) for each party:
BEACH ROAD DEVELOPMENT COMPANY, LLC, 2 Florlaa limited Hahility eompramy

By: BEACH ROAD DEVELOPMENT, L.P,, 2 Delawara Imited portnership,

its mnnaging memher
By;: ROCKPOINT NAPLES By: RONTO BEACHROAD
GP, L.L.C., aDdiaware limited DEVILOPFMENTS, LTD,
lizb{lity compary, a Florida limited parinership,
ane of its general partners one of its gemern! pariners
By: ROCKPYOINT LAND By ROMTO BEACHROAD
INVESTMENTS 1, L.1.C. DEVELOPMENTS ONE, INC.,
2 Delaware Emited Gahility # Florida corporation,

i, its peanaging member fix genoxal pariner

Bys
JAMES M. REINDERS, President

Irs.

FATRICK K. FOX
VICE PRESIDENT

FTLI518974:3
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FIFTH: The merger is permitted under the respective laws of all applicable jurisdicdens and is .
not prohibited by the regulations, articles of orgenization or operating agreement of any limited _, .. Ty

liability company that is a party to this merper or is not probibited by the certificate of limited

partnership or the limited parinership agreement of any limited partnership that is a party to the
merger,

SEXTH: The merger shall become effective as of the daie the Articles of Merger are filed with
the Florida Department of State,

SEVENTH: The Articles of Merger comply and were exocuted in accordance with the laws of
cach party's applicable furisdiction.

EIGHTH: Siguature{s) for cach party:

BEACH ROAD DEVELOPMENT COMPANY, LLC, a Florida Lmited Jiability company

By:

BEACH ROAD DEVELOPFMENT, L.F., a Delaware limited partnership,

its managing member

By: ROCKPOINT NAPLES
GP, L.L.C_, a Delaware limited

liability company,
one of ity general partners

By: ROCKPOINT LAND
INVESTMENTS L, L.IL.C.

# Delaware limgited liability
company, fix managing member

By:

Printed Name:

Its:

FTL 18189143

By: RONTO BEACHROAD
DEVELOPMENTS, LTD,

a Florida lmited partmership,
one of its general partner

By: RONTO BEACHROAD
DEVELOFPMENTS ONE, INC,,
a Florida corporation,

its mg/l l
By

“CTAMES M. REIMDERS, President

H0)3000206546 3
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EXHIBIT A [y
E PL. GER

This Agreement and Plan of Meyger is adopted as of Augnst 28, 2005, between BEACHRODAD
DEVELOPMENT COMPANY, LLC, a Florida limited liability company (the “Merged Entity’™) and
BEACH ROAD DEVELOPMENT, L.P., a Dclaware litnited lisbility company (the “Survivor’).

RECITALS

The managing member of the Merged Entity and the general and lirnited partners of the Survivor
have determined that it is advisable and in the best interesis of the Merged Eatity and the Survivor and
their respective members and peneral and limited partners that the Merged Entity be merged (the
“Merger™) with and into the Survivor on the terms and subject 1o the conditions set forth herein.

ARTICLE]

JTHE MERGER

At the Bffective Time (as defined In Article V hercof), the Merged Entity shall be mearged with
and ineo the Survivor in accordanes with the Florida Limited Liability Company Act (the “Act”™), and the
scperate existence of the Merged Entity shell cease and the Survivor shall thereafler continue as the

surviving Hmited partmership.
ARTICLE O

1HE SURVIVING LIMITED PARTNERSHIP

A, At the Effective Time, the Certiflonte of Limited Partnerahip of the Survivor, as in effect
immediately prior to the Bffective Time, shali be the Certificate of Limited Partnership of the Survivor,

B, At the Effective Time, the Limitcd Partnership Agreement of tho Sarvivor, 2« fn effect
immedintely prior to the Effective Time, shali be the Limited Partnership Agreement of the Survivoy, untl

thereafler altered, umended or repealed.

C. At the Effective Time, the general partner and limited partners of the Survivor shall
remain the general partoer and limited partners of the Surviving Limited Partmership,

D. At the Bffective Time, the nemes and business addresses of the general putiuers ol the
Survivor shall be Rockpoint Naples GP, L.L.C., 13155 Noel Road, LB 54, Suite 700, Dallas, Texas 75240
and Ronto Beach Road Devclopments, Ltd., 3185 Horseshoe Drive South, Naples, Florida 34104.

ARTICLE I
AN ASTS OF CONVERT

At the Effective Timte, the member interests in the Merging Entity shall be surrendered to the
Survivor for cancellation.

FTE1513032:3
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At the Effective Time, all property, subsidiaries, rights, privileges, powers and franchises of the i
Merged Entity shall vest in the Survivor, and all Habilities angd obligations of the Merpged Eatity shell
beeoma liabilities and obligations of the Survivor, incinding, the obligation and lability for the payroent

of all fees and franchise taxes, if any.

ARTICLE V
EEFECTIVE TIME

As nsed in this Agreetment, the ferm YEffective Time" shall mean the date and time of filing of
Articles of Merger with the Secretary of State of the Stete of Flovida with respect to the Merger.

FTL:1519034:3 2
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