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ARTICLES OF MERGER
OF

ALTMAN HARBURAGE YACHT CLUB G, L1IC,
a Florlda limi{ed Hability company

{Pacument # LOSNDDODISEE)
and
NORYTHSIDE MARINA VENTURE LLC Fes o2
& Florids lmited lishility comapazy —m 2
{Dogument # LO3ODGNITSTY) 5 o
Il

[y —

Parsunsit to the provisiens of the Florida Limited Tiabity Compeny Act goverrfAE the o

uiet i of Florida entitics, the entities hereluafter named do hereby sdopt the following Attisles ..
A1l 2

of B srges n

e ]

1. The nomes of the merging enttiss are ALTMAN HARBORAGE YACHT
CL B GP, LIC {the “Disappearing Tntity™), which iz a limiied lability company organized™
uad ¢ the Jaws of the State of Florida, ths exisience of which will cease, and NORTHSIDE
M UNA VENTURE LLC (the “Surviving Butity™), which is & limited labilily company
org arzed under (hie laws of the Biate of Flovida, and which shali be the surviving entity.

B H

2. The fAgreement and Flan of Merger for merging the Disappearing Butity with and
int the Surviving Enlity is attached hersto as Exhibiz A,

3 The merger shall be effective as of the date of Bling of these Articlas of Merger
wi 1 the Floride Depaitiment of State,

4. The Agreemont and Pl of Merger was approved and adopted by the
¥ appeariog Entity and the Susviving Entity in accardance with the applicable provisions of ihe
Tl rda Limited Liability Company Act,

5, The: Surviving Bntity will continue to exist nnder the name “NORTHSIDE
¥ (RINA VENTURE LLC” pursuant (o the previsions of tho laws of the State of Florida,

{(SIGRATURES AFPEAR ON FOLLOWING PAGE)

x Apdit Numbery HORNOG2BE858. 3
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FAX NO. 581 483 7000 P, 04

MSAPPEARING ENTITY:

ALTMAN HARBORAGE YACHT CLUB
GP, LLC, a Fiorida lambed labilily
cormpany

- ,-q x
By: The Altman Corapanies, Inc., @34k
corporation ™o

14

SURVIVING ENTITY:

NORTHEIDE MARINA VENTURE L1C,
a Florids liriied ligbilily company

By: Altman Development Corporation,
a Michigan corporstion |

Doy Andit Wuubers_HEs000296854 3
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EXRIBYIT “A™
Agreement and Plan of Merger

AGREEMENT AND PLAN OF MERGER
OF

—
-
AJTMAN HARBORAGE YACHT CLUB GP, LLC r;%;’i
a Florids limited Hability company =z
and —
RORTHSIDE MARINA VENTURE LLC 7
a Florida Lmited lability company <

4
0
029 WY 813309002

Ty
THIS AGREEMENT AND PLAN OF MERGER by and between ALTMAN
HAl BORAGE YACHT CLUB GP, LI.C (the “Disappearing Entity™), which is 2 limiied
liabd ty company organized under the laws of the State of Florids, and NORTHSIDE MARING
VE! FURE LLC (the “Surviving Eniity™), which Is a Hinited Habilily company orgeanized under

the 1w of the Btate of Florida, ss approved by the mansping member of cach of the
Bis: poaring Tolity and the Surviving Eanifiy:

WITNESSETH:

WIIEREAS, the Disappearing Brtity Is v Hmited lability company duly otganized and
exi iug under e laws of (he State of Florida; '

WHEREAS, the Surviving Entity is a Hmited lability company duly orgnnized and
ext ingunder the laws of the State of Florida;

WHEREAS, the Manager and Momber of the Disappearing Entity and the Manaager and
M nbers of the Surviving Eniity helieve that the merger of the Disappearing Entity into fhe
Su siving Eutity would be advantageous and beneficisl 10 tha members of both entiies: and

WHERYAS, the Disappearing Entity and the Surviving Extity have sgreed ther the
L appearing Bntity shall marge into the Surviving Dntity upon the feyms and conditions and in

h manner set forth in this Agreoment and Plan of Merper and in accordance wilh the applicable
in soflibe Sl of Florida

NOW, THEREFORE, in consideration of the mutual covenants, agrsemncnds, provisions,
g a5, puarantees and represcntetions contained in this Agreement and Plan of Merger and in
@ lor 1 consummate the transaction desoribed above, the Dissppearing Bntity and the Surviving
L tity, the constitnant entities 10 this Aproement and Plan of Merger, agroe as follows:

1. The Dissppearing Butity shall be merged with end into the Swviving Endity, The
1 »g of the Siate of Florids pervait such a merger.

b oo Andit Numben 06000235454 3
1 SRLORPELOCHIGA) &
0%

Awis
40 143G T4 £689-55Z-a5a

o5

BET 9REeTsaT7I

171

L
]
i



ZT/90 Ioug

DEC-18~08 ON 12:57 PN BROAD &ND CASSEL FAY NO. B81 483 7800 P

Fax Av Ht Number: BOE(00296954 5.

z. Upen the approval and adoption of this Agreement and Plan of Merger, Articles
of Mt xor complying with the applicabls provisions of the Florida Limited Lisbility Company
Actsl It be duly cxecofed by the managing member of each of the Disappearing Eatity and the
Survi ng Dntity, and shall be filed with the Florida Departinent of Sfaze - -

g

3. The Surviving Erilty shell contfous s cuistencs under the nzg:% Qﬁ
“NOT PHSIDE MARINA VENTURE LLC” pussuant to the provisions of the I‘londrhmmd:

Iizbi ly Company Act =0 8
oz

4. ‘The separats existence of the Dissppearing Entity shall cease vpon the %ﬁcuv‘?

dsts “the metgar in accordance with the provisions ofhe Iaws of the State of Florida. = 5 =
z'_ (€3]

5. The copitel and profits of the Disappearing Enfity are ownped, dirggtly 62
judir :ly, entirely by the Surviving Bntity. Accordingly, ss aresult of the merger the jsawed argd
ouls oding owncrship inlerests Io the Disgppearing Entity shall not be exchianged in ap¥ ma
or a1 * consideration pald therefor, but from and after the effective date of the merger they shatl
be d med to 0o longer be outsianding  The tssued and outstanding ownership intorests in the
Sun ving Fodty shall not be exchanged in any manncr or any consideration paid therefor, and

Gou and oficr the offoctive date of the merger they shall remain jssued and owislanding in the

sarn  perceniages as thay were prios to the mperger.

6. Neither the Disgppeaning Entity nor the Swrviving Entity has {ssued and
opt: anding any sights 10 acqnire any imtecosts thersin; acoordingly, no conversion or exchange
ghr  oocur with respect {0 any such rights as 2 resnit of the merger,

7, The Ariicles of Organization of ike Supviving Entily as now n foree and offect
shs rempin n force and effect untif changed, altered, or amende! as thezein provided and in (he
ma e preseribed by tha applicable provistons of Florida jaw.

£ The Dperating Agreereent of the Surviving Entity as now in force and effcet shall
rer sin in force and effbet unlil changed, alicred, or amended as therein provided and in the
e net preseribed thersin or by the applicable provisions of Florids lew,

9. The Members of the Surviving Entity upon the effective date of the Merger shatl
eo Jnus 16 be Members of the Survivipg Enfity.

10, the Manager of the Surviving Entity upon the cflective date of the merger shall
oo iigue 1w Be the Manager of the Surwiving Entity, The Maneger’s name is Allman
D celopment Coiporation, 31515 So. Vedsral Iighway, Suite 300, Boca Raton, Florida 33432,

11, The Dispppearing Bntily and the Sucviving Haotily hereby apres that they wilt
o 150 10 be executed and filed andfor recorded any docmment or dotuments preserihed by {he
¥t ss af the Stare of Florida, and that they will cause to be performed il necessary zots therein

2§ clsewhere 1o sffecivale the merger.
12, ‘fie Menoger of eech of the Disappearing FEmity wed the Surviving Enlily,

1 speetively, ars hereby authorized, cmpowered and dirceied o do any and all acls and thingg,
¢ d o make, exgeuts, doliver, file andfer record any and 2l instruments, papers and documoents

Vo Audit NumberHOGRO0256Y54 3 |
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which ball be or bocome necessary, proper or coaveniont 1 camry out or put into effect any of
the prv dsions of this Agreement and Plan of Merger for the merger provided herein,

13, This Apreement and Plan of Merger shall be construed in accordance with and
gover i by the Jaws of the State of Florida, without resort jo cholce of law principles.

14.  This Agreement and Plan of Merger may be gxecuted in one or more countgrparis, |
sgch - “which will be deented original and all of which together will congtitute ons and {HtamE

- L =-au%
Insten tond, ‘ %‘% <

15, This Agroement and Plan of Merger is sffective ds the date of ling the Bfieles
of M ger with the Florida Department of Stafe. @aZ o

Tt
IN WIINESS WHEREOF, the duly authorized represenmatives of the constiipent ﬁ:’?ﬁﬁeﬁ

have xecuted this Agreement and Plan of Morger as of the ;3;3*" day of Octaber, 2005, ’;;
x Lt

SURVIVING ENTITY: em 3

NORTHSIDE MARINA VENTURE L1.C,
& Florida limited Hability company

-

By: Alman Development Corporation, a
Michigan corporation

Bz Manager

DIEAPPEARING ENTITY:

ALTMAN HARBORAGE YACHT CLUB
GP, LLC, r Flonda limited Hebility

corapany

By: The Aliman Development Companies,
Inc., 2 Michigan corporation

lis; Maznager 9 g .
- IR P

© o Audh Number: 05000296984 %
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Agreemint and Plan of Morgar

ACREEMENYT AND PLAN OF MERGER
OF
ALTMAN HARBORAGE YACHT CLUB GV, LILC
f Florida Hmited Kabilify compauy
and
NORTHSIDE MARINA VENTURE LLC
a Florida limited Habilily compapy

81 2309302

'3"1\:5

TGSV HY VL
0 AMVL.3833S

THIS AGREEMENT AND PLAN OF MRERGER by and bstwoeen ALTRANT
HAL JORAGE YACHT CLUB GP, LI.C (the “Disappearing Entity™), which is d-]iitedo
liabi .y company organized under tha laws of the State of Florida, 2nd NORTHEIDE M&ﬁtﬂﬁ,\,
VEF [URE LL.C {the “Surviving Entity™), whith is a limited Fability company organized dhder>

the wws of the Stete of Tloridas, as approved by the managing member of ecach of the
Diar peariog Eatity and the Surviving Eafity:

WITNESSETM:

WHERRAS, the Disappearing Bty is a lmited Habitity company duly organized and
ext ing under the laws of the State of Florids;

WHEREAS, the Swrviving Intity i3 a limited Hability company duly organized amd
exi tup under the Iaws of the Siats of Florids;

WIIERZAS, the Manager and Mamber of ihe Disappearing Entity and the Manugar and
M nbors of the Surviving Entity beliove that the merger of the Disappearing Entity into the
Bu Aving Entity would be advantageous and beneficial 10 the members of both entities; and

WHERWAS, the Disappearing Emtily and the Serviving Endity have apreed (hat the
0 appeacing Entity shell merge Into the Surviving Emity upon the iarms and conditions and in

th msomuer et forth in this Agrecinent and Plan of Merger and in aceordance with the epplicable
¥ s ol the State of Tlorida.

NOW, THEREFORE, in constdermion of the mutual covenants, agreemonts, provisions,
g NS, guaianioes amed representations contafned in this Agmoement angd Plan of Merger and in
o lorto consuminate the franssetion described above, the Disappoaring Entity and the Sumiving
1 tity, the constituent entitics to this Agreement and Plan of Merger, agrec 2s foflows:

i. The Disappcaring Entity shall be merged with and Into the Surviving Bntity, The

1 wsof {ho Stap of Florida permit such & merper.

2. Upon the approval and adoption of this Agreement and Plan of Merger, Articles

¢ "Mergor complying with the spplicabla provisions of the Florlda Limited Lisbility Company

ot shadt be dudy exeented by the managing méember of cach of the Disappearing Enrity and the
uryiving Hutity, and shall be filed with the Plonida Department of Stake.

A3 i’mc{a.t, mmbe:c* HOGQLUO20H254 3
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3, The Sunviving Patity shell contipze i3 existence under the name of
TROE CHNIDE MARINA YENTURE LLC” pursugnt 1o the provisions of the Florida Limited
Liabil y Company Act.

4, The separale existence of the Disappearing Lntity shall cense upon the effective

date ¢ tho merger in secordance ‘with the provistons of 1he laws of the Stale of Florida. |

~a

5, The cepital aud profits of the Disappeming Entity are owned, diefly en

indire tly, cnticcly by the Surviving Entity. Accordingly, as a result of the merger the Hamn arfd)

owmst ding ownership interests in the Disappearing Entity shall nol be exchanged in ang: B3

oran  considerstion paid therefor, but from and after the effective date of the merger (Hi3eshafP

be d. med 1o no longer be owstanding. The issued and outstanding ownership intereflicin thes
Surv g Bmtity shall not be exchenged in any maaner or any consideration paid therﬁ?o:.

from nd after the effective date of the merger they shall romain issued and omsmndm;;ﬁ %he?

sanu ydrcentages as they were prior to the merger. S ~

#9007

. Neither the stappearmg Entity nor i{he vaiwng Entity has issued and
outs ndiug any rights o scquire any intorests therer; accordingly, no conversion or exchange
#hal sceur with respect 1o any such rights as a resul of the merger,

7. The Articles of Organizaiion of the Surviving Ontity as now in Tnree ami offect
shy  romain in foree and effect wntil changed, altered, or smended as thereln provided and in the
mar W prese:ibod by the applicable provisions of Florida law.

. The Operating Agreement of the Smivmg Bntiry as now in force and effect shall
ren in in foree and effeot until ehanged, altered, or mmended as therein provided and jin the
i ner preseribed thersin or by the applicsble provisions of Florida law.

5. The Members of the Burviving Enfity npon the effective date of the Mﬁrger ghadl
co  inuo 1o be Mambers of the Surviviag Entity,

10.  ‘The Manager of the Surviving Entity upon the effective date of the merger shall
co doue to be fhe Manager of the Surviving Entty, The Mansger's name is Altmon
13 miopment Corporation, 1515 So. Federal Highway, Suite 300, Boca Raton, Florida 334372,

L. The Dissppearing Bntlty and the Suryiving Entity hersby agrec that they will
o 5¢ 10 he exceulsd and filed and/or recorded any document ar documents prosoribed by the
Ie w of the Siate of Florlda, and that they will cause to be performed all necessary acts therein
# 1elsowhere to offcctuate the merger.

12, “ths Manager of e¢ach of the Disappearing Enfity snd the Surviving Holiy,
v pectively, we herchy anthorized, empowered and directed (o do any and s1! acts and things,
¢ U to inake, uxeowle, deliver, file andfoe rocord any ard all instruments, papers and docurnonts
1 Jjeh shall be or become necessary, proper or convenient to carry out or put inte effect any of
¢ ¢ provisions of this Agreement and Plas of Merger for the merger provided hereln,

13.  This Agrecment znd Plan of Morger shall he constmed in zocordance with and
werned by the faws of the State of Flovida, without resort to choics of law principles.

P Audli Number:R0OBD00Z86554 2
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F&# NO. 561 483 1000 P,

4. This Apresiment and Plen of Merger may be excenied in ong or muore coumterparts,
which will be desmed onginal and Ul of which topether will constitute anc and the same
L

15.  Thiz Agreement and Plan of Merger is offective as the date of {ifing the Asticles

i with the Florida Departraent of State. = ~

&5 ]

IN WITNESS WHEREOF, the duly amborized reprcsmgtau ves of the cansnmaﬁtcmmﬁ

weirred this Agreemaont and Plan of Merger 88 of the /5% day of Getober, 2005" ™ g
3:-

SURVIVING ENTITY: ﬁﬁ =~

NORTHSHIE MARINA VENTURELLGE
a Florida tmited lability compau:{; =

¢4

By; Altman Development Curpm@ibh a>
Miehigan carporstion

DISAPPEARING ENTITY:

ALTMAN HARBORAGE YACHT CLUB
GP, LLC, = Flords limited liability
Lompany

By: The Aliman Development Companics,
1ac., a Michigan cosporation

hs: Manager

Fax Audit Number: HUG000256954 3
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