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FLORIDA DEPARTMENT OF STATE
Division of Corporations

November 19, 2024

TODD WATSON

CADENCE PARTNERS, LLC
617 VIRGINIA DR
ORLANDO, FL 32803

SUBJECT: NORTHSTAR GP, LLC
Ref. Number: L20000376206

We have received your document for NORTHSTAR GP, LLC and your check(s)
totaling $25.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

THE FILING FEE FOR ARTICLES OF MERGER FOR LLC'S IS $25.00 PER
LLC, SO AN ADDITIONAL $25.00 IS DUE FOR THIS 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 concerning the filing of your document, please call
(850} 245-6000.

Rebekah Lefeavers
Regulatory Specialist !l Letter Number: 624A00025327

www.sunbiz.org
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CADENCE
PARTNERS __6izvr

INIA_DRIVE, ORLANDO, FL_32803, www.cadencepartnerslic.com

November 25, 2024

Division of Corporations
Attn: Rebekah Lefeaders
2415 North Monroe Street
Suite 810

Tallahassee, FL 32303

RE: Letter # 624A00025327 - Denial of Merger — Northstar GP, LLC (surviving entity) and
Northstar GP2

Dear Rebekah,

Please find the enclosed additional check payment that should have accompanied the
document package for the merger between Northstar GP, LLC (L20000376206) and Northstar
GP 2, LLC (Document # L23000418076). Northstar GP, LLC is the surviving entity. The merger
package was received in your office on 10/28/2024. A denial letter (Letter # 624A00025327)
was mailed back to us stating it was denied, however we have not received the denial letter.
The denial was for lack of payment for the additional entity in the amount of $25. We only
enclosed $25 originally. | am enclosing an additional $25 for the 2" entity here, as advised by
the Division of Corporations representative on 11.25.24 at 2:40pm. | have also enclosed the
Cover Letter and Articles of Merger for your reference.

Please feel free to contact me at 407-435-9245 if you need any additional information.
Thank you for your assistance.

Sincerely,

) 'p,‘llfu/u,g,

Jenhifer Penney,

Enclosures: check #1030, Cover letter, Articles of Merger



COVER LETTER
TO:  Amendmemnt Section

Division of Corporations

SUBJECT: Northstar GP, LLC

Namic of Surviving Party
The enclosed Certificate of Mcrger and fec(s) are submitied for filing.

Please return all correspondence concerning this matter 1o:

Todd Watson

Contact Person
Cadence Partners, LLC

Firm/Company

617 Virginia Drive

Address
Orlando, FL 32803
City. State and Zip Code

Todd@cadencepartnerslic.com
E-mail address: (to be used for future annual report notification)

For further information concerning this matter. pleasc call:

Todd Watson 407 )489—0042

at (

Name of Contact Person Arca Code  Davume Tclephone Number

O Certilicd copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Scction
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Exccutive Center Circle Tallahassec. FLL 32314

Tallahassece. FL 32301

CR2EO80 (2/20)



Articles of Merger
For
Florida Limited Liability Company

The following Articles of Merger is submitted 1o merge the following Florida Limited Liability Company(ics) in accordance
with s, 603.1023. Flonida Statutes.

FIRST: The exact name, fornv/entily type, and junisdiction for each merging party arc as follows:

Name

Jurisdictign Form/Entilv Tvpe
Northstar GP 2, LLC Florida Limited Liability Company

EAOH (506

SECOND: The cxact name, form/entity type, and jurisdiction of the surviving party are as follows:

Name

Junisdiction Form/Entity Tyvpe
Northstar GP, LLC

Florida Limited Liability Company

R0,

THIRD: The merger was approved by cach domestic merging entily that is a limited liability company in accordance with
$5.603.1021-605.1026; by cach other merging entity in accordance with the laws of its jurisdiction; and by cach member of
such limited liability company who as a result of the merger will have interest hoider liability under s.603.1023( 1}b).




FOURTH: Pleasc check onc of the boxes that apply to surviving entity: (if applicable)

This entity exists before the merger and is a domestic filing entity, the amendment, if any (o its public organic record
arc attached.

O Thus entity is created by the merger and is a domestic filing entity, the public organic record is attached.

O This entity is created by the merger and is 2 domestic limited liability limited partnership or a domestic limited
liability partnership, its statement of qualification is attached.

a This entily is a foreign entity that docs not have a certificate of authority to transact business in this state. The
mailing address to which the department may send any process served pursuant to s. 605.0117 and Chapter 48.
Florida Statutes is:

FIFTH: This catity agrees to pay any members with appraisal rights the amount, to which members arc entitled under
$5.603. 1006 and 603.1061-605.1072, F.S.

SIXTH: If other than the date of filing, the delayed effective date of the merger. which cannot be prior to nor more than 90
days after the date this document is filed by the Florida Department of State:

October 17, 2024

Note: If the date inserted in this block docs not meet the applicable statutory filing requircments, this date will not be listed
as the document’s effective date on the Department of State’s records.

SEVENTH: Signature(s) for Each Party:

Typed or Printed
Name of Entitv/Organization: Signaturelg): Name of Individual:
Northstar GP, LLC L/ Todd W. Watson

Northstar GP 2, LLC :EZ @M( ;\?odd W. Watson

Corporations: Chatrman, Vice Chairman. President or Officer
{If no directors selected. signature of incorporator.)
General partnerships: Signaturc of a general partner or authorized person
Florida Limited Partnerships: Signatures of all gencral partners
Non-Florida Limited Partnerships: Signature of a general partner
Limited Liability Companies: Signature of an authorized person
Fees: For cach Limited Liability Company: $25.00 For each Corporation: £35.00
For cach Limited Partnership: $32.30 For each General Partnership: $25.00

For each Other Business Entity: $23.00 Certified Copv (optional); $30.00




SECOND AMENDMENT TO LIMITED LIABILITY
COMPANY AGREEMENT FOR NORTHSTAR GP, LLC

THIS SECOND AMENDMENT TO LIMITED LIABILITY COMPANY AGREEMENT OF
NORTHSTAR GP, LLC, a Florida timited liability company(“Amendment™) is entered into as of the 1st
day of October, 2023, by and among Cadence Partaers, LLC, a Florida limited Hability company
(“Cadence Member”), NuView IRA Company Custodian FBO Stephen Whitley (“Whitley Member™)
and Northstar GP, LLC, a Florida limited liability company (“Company” or “Northstar 1").

RECITALS:

A. The members of Northstar | (the “Northstar 1 Members”) formed NORTHSTAR GP,
LLC, aFlorida limited liability company, on December 7, 2020 by filing the Articles of Organization with
the Secretary of State of the State of Florida.

B. The Northstar | Members entered into that certain Limited Liability Company Agreement
of Northstar GP, LLC on December 10, 2020 (the “Original Agreement”), which concemns and governs
the business, assets, and operations of Northstar 1. the Northstar 1 Members' respective rights and
obligations relating to Northstar 1 and its management, and the Northstar | Members’ respective interests
in the Profits, Losses, capital and liabilities of Northstar 1.

C. The Northstar 1 Members entered into the Amendment to Limited Liability Company
Agreement of Northstar GP, LLC dated as of June 10, 2022 (“First Amendment”), where the Northstar |
Members amended the Original Agreement (the Original Agreement as amended by the First Amendment
are collectively, the “Agreement”) to provide for inclusion of new Class B Members and provision for new
phased capital contributions related to Phase 1 of the Project (Buildings 1, 2 and 5), and make provision for
future contributions, at the Northstar | Members option, to participate in Phase 11 of the Project (Buildings
J and 4).

D. The members of Northstar 2 (defined below) (“Northstar 2 Members") formed
NORTHSTAR GP 2, LLC, a Florida limited liability company (“Northstar 2") on Septemnber 7, 2023 by
filing the Articles of Organization with the Secretary of State of the State of Florida.

E. The Northstar 2 Members entered into that certain Limited Liability Company Agreement
of Northstar GP 2, LLC on October 10,2023 (the “Northstar 2 Agreement”), which concerns and govemns
the business, assets, and operations of Northstar 2, the Northstar 2 Members’ respective rights and
obligations relating to Northstar 2 and its management, and the Northstar 2 Members’ respective interests
in the Profits, Losses, capital and liabilities of the Northstar 2.

F. Northstar 2 comprises the same members as Northstar 1, each holding identical percentage
membership interests in both companies, with each member’s interests and capital contributions following
the merger being delineated on Amendment Exhibit A attached hereto and made a part hereof,

G. The manager of Northstar 1 and Northstar 2 and the Northstar | Members and Northstar 2
Members approved a plan of merger to merge the two limited liability companies, with the surviving
company being Northstar 1.

F. The parties desire to amend the Agreement as necessary to effectuate that merger.

NOW, THEREFORE, in consideration of the mutual promises set forth herein and for other goad

and valuable consideration, the receipt of which are hereby acknowledged, the parties agree as follows:

99944.v3



k. Recitals; Capitalized Terms. The statements contained in the recitals set forth above are
true and correct and are incorporated herein and made a part hereof. Capitalized terms set forth but not
defined in this Amendment shall have the meanings set forth for such capitalized terms set forth in the
Agreement.

2. Merger. The Northstar | and Northstar 2 Members have approved the merger of Company
with Northstar 2, with Company being the surviving company. The Agreement, as amended by this
Amendment, shall be the operating agreement of Company and the Northstar 2 Agreement shall be deemed
null and void, and of no effect. The resulting member’s interests and capital contributions following the
merger are stated on Amendment Exhibit A.

1 Ratification: Conflict. Except as specifically modified and amended hereby, the Agreement
remains in full force and effect and is ratified and confirmed. In the event of a conflict between the express
terms of the Agreement and this Amendment, the terms and provisions of this Amendment shall control
and be given effect.

4. Counterparts; Electronic Signature. This Amendment may be executed in multiple
counterparts, each of which shall be deemed an original but all of which, together, shall constitute one
instrument. For the purposes of this Amendment, signatures delivered by facsimile transmission or by e-
mail delivery of a “.pdf” format data file, shall be given the same legal force and effect as original
stgnatures.

Remainder of Page Intentionally Left Blank

Signature Page Follows

99944.v3



IN WITNESS WHEREOF, the Manager, Northstar | Members, Northstar 2 Members and
Northstar 1 have executed this Amendment as of the date set forth above.

CADENCE MEMBER/MANAGER:

CADENCE PARTNERS LLC, a
Fiorida limited liability company

By: Tood W W szuse el 11, 378 101D

Todd W. Watson, Manager

Northstar 1:

NORTHSTAR GP, LLC,
a Florida limited liability company

By: Cadence Partners, LLC,
a Florida limited liability company,
its Manager

By w tardt W Samior pOet 1L 2000 14ATES

Todd W. Watson, its Manager

99944 .v3



MEMBER:

Polk Land Company, LL.C

By: Wicaard bt X P2 2024 ivIdiB

Michael Stuart

MEMBER:

By—:.%‘:::‘m—

Ashley W. Rogale

MEMBER:

By. Chars Sriarakgm a1} 82e 8 10 0L

Clark Stranahan
MEMBER:

By Adnie Galeana axt |1 201414 400D,

Adrian Galeano

99944.v3

WHITLEY MEMBER:

NuView IRA Company Custodian

FBO Stephen Whitley

By: oot s mnararr

Stephen Whitley

MEMBER:

By: n.h-g.-bnuu ETTY T,

Sky Groden

MEMBER:

By: shgandlilnasy

3 ierans SEpt

Brian Mulvaney



AMENDMENT EXHIBIT “A"

% SHARE TOTAL INVESTEMENT PHASE |

30.3% $1,099,257 $771,530 $299,970 527,757
—
NuView IRA Custodian for
. 1 771, R i 7,757
Stephen \hitley 30.3% $1,099,257 $771,530 5299,970 $27,75
-_—
Brian Mubvaney $405,458 $284,505 5110,756 510,237
- ]
Potk Land Compan '+ LLC [Miki
pany. L (Mike $307,143 $215,457
Stuary)
— ]
Adrian Galeano $285,055 $200,000 577,859 $7,196
$213,791 $150,000 $58,394 $5,397
— ]
Clark Stranahan 319% $142,527 $200,000 538,929 $3,598
_— ]
Ashiey W. Rogale 2.0% 471,264 $50,000 $19,455 $1,799
TOTAL 100% $3,623,79; $2,543,062 $989,215 $91,495

99944 v3



Northstar GP_ Second Amendment to LLC
Agreement (Merger)(99944

Final Audit Report 2024-10-22
Created: 2024-10-17
By: Jenny Penney (jenny@cadencepartnerslic.com)
Status: Signed
Transaction ID: CBJCHBCAABAARWP JSNW57yxPhL7goCTt8QCikdKBgiLC

"Northstar GP_ Second Amendment to LLC Agreement (Merger)
(99944" History
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2024-10-17 - 6:49:31 PM GMT

&3 Document emailed to Brian Mulvaney {(bmmul@msn.com) for signature
2024-10-17 - 6:49:31 PM GMT
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2024-10-17 - 6:49:31 PM GMT
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2024-10-17 - 6:49:31 PM GMT
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2024-10-17 - 6:49:32 PM GMT

+ Document emailed to Ashley Rogale (ashieyrogale@gmail.com) for signature
2024-10-17 - 6:49:32 PM GMT

“+ Document emailed to Adrian Galeano (adrian@cadencepartnersiic.com) for signature
2024-10-17 - 6:49:32 PM GMT

-3 Document emailed to Todd Watson (todd@cadencepartnerslic.com) for signature
2024-10-17 - 6:49:32 PM GMT

) Email viewed by Todd Watson {todd@cadencepartnerslic.com)
2024-10-17 - 6:52:25 PM GMT
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&

Signer Todd Watson (todd@cadencepartnersllc.com) entered name at signing as Todd W. Watson
2024-10-17 - 6:52:53 PM GMT

& Document e-signed by Todd W. Watson (todd@cadencepartnerslic.mm)
Signature Date: 2024-10-17 - 6:52:55 PM GMT - Time Source: server

D Email viewed by Adrian Galeano (adrian@cadencepartnersllc.com)
2024-10-17 - 6:59:15 PM GMT

& Decument e-signed by Adrian Galsano (adn’an@cadencepartnersllc.com)
Signature Date: 2024-10-17 - 6:59:29 PM GMT - Time Source: server

N Email viewed by Clark Stranahan (cstranahan@c43rchitecture.oom)
2024-10-17 - 10:12:41 PM GMT

& Document e-signed by Clark Stranahan (csh'anahan@ctlarchitecture.com)
Signature Date: 2024-10-17 - 10:13:05 PM GMT - Time Source: server

B Email viewed by Ashley Rogale (ashleyrogale@gmail.com)
2024-10-17 - 11:59:50 PM GMT

& Document 8-signed hy Ashley Rogale (ashleyrogale@gmail.com)
Signature Date: 2024-10-18 - 0:00:10 AM GMT - Time Source: server

D Email viewed by Sky Groden (sky.groden@am.jll.com)
2024-10-18 - 2:18:43 PM GMT

&6 Document e-signed by Sky Groden (sky.groden@am.jil.com)
Signature Date: 2024-10-18 - 2:23.37 PM GMT - Time Source: sarver

D Email viewed by Brian Mulvaney (bmmul@msn.com)
2024-10-19 - 5:28:57 PM GMT

& Document e-signed by Brian Mulvaney (bmmul@msn.com)
Signature Date: 2024-10-19 - 5:29.48 PM GMT - Time Source: server

O Email viewed by Stephen Whitley (swhitley@whitleycapital.com)
2024-10-22 - 12:49:40 PM GMT

% Document é-signed by Stephen Whitley (swhitley@whitleycapital.com)
Signature Date: 2024-10-22 - 12:50:27 PM GMT - Time Source: server

D Email viewed by Michael Stuart {mdstuart30@gmail.com)
2024-10-22  11:12:00 PM GMT

& Document e-signed by Michael Stuart (mdstuar‘t30@gmail.com)
Signature Date: 2024-10-22 - 11:13:18 PM GMT - Time Source: server
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@ Agreement completed.
2024-10-22 - 11:13:18 PM GMT
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ACTION TAKEN WITHOUT MEETING OF THE MEMBERS AND
MANAGER OF NORTHSTAR GP, LLC, A FLORIDA LIMITED
LIABILITY COMPANY

The Members and Manager of Northstar GP, LLC, a Florida limited liability company
(“Company™), acting without a meeting pursuant to 605.04073(4) and the Company Articles of
Organization or LI,C Agreement, adopt the following resolutions:

Consent to Merger

These resolutions are approved as actions of the Members and Manager of the Company without
formal meeting, alt as of October 17

[SIGNATURES ON FOLLOWING PAGE)
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CADENCE MEMBER/MANAGER:

CADENCE PARTNERS LLC, a
Florida limited liability company

By- Tood W W aisan et 1/ e 14 55 Lo

Todd W. Watson, Manager



MEMBER:

Potk Land Company, LLC

By B Mol mwlOnt 12 MY DD

Michael Stuart

MEMBER:

Ashley W. Rogale

MEMBER:

B)’: L Serar o 0 187 222634 12 (317

Clark Stranahan

MEMBER:

By e

Adrian Galeano

5254054.v]

WHITLEY MEMBER:

NuView IRA Company Custodian
FBO Stephen Whitley

Stephen Whitley

MEMBER:
By: S ot —

Sky Groden

MEMBER:

By. Booom s Ox 1LY MIT1LY RADLL

Brian Mulvaney



EXHIBIT “A™

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is made and
entered into on October |, 2024, by and between NORTHSTAR GP 2, LLC, a Florida limited
liability company (the “Merging LLC"), and NORTHSTAR GP, LLC, a Florida limited liability
company (the “Surviving LLC").

RECITALS

WHEREAS, the Members of the Merging LLC have resolved that it shatl be merged,
pursuant to the Florida Revised Limited Liability Company Act, with and into the Surviving
LLC.

WHEREAS, the Members of the Surviving LLC have resolved that the Merging LLC
shall be merged, pursuant to the Florida Revised Limited Liability Company Act, with and into
the Surviving LLC.

NOW THEREFORE, in consideration of the premises and the mutual agreements,
provisions and covenants herein contained and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree with the
following terms and conditions:

l. Recitals. The recitals set forth in the “Whereas” clauses above are true and
correct and are hereby incorporated herein by reference.

2. Merger. The Manager of the Merging LLC and the Manager of the Surviving
LLC hereby agree that the Merging LLC, at the Effective Date (as hereinafter defined), shall be
merged with and into the Surviving LLC (the “Merger”).

3. Effects of Merper.

3.1 Certain Effects of Merger. On the Effective Date, the separate existence
of the Merging LLC shall cease and the Merging LLC shall be merged with and into the
Surviving LLC which, as the surviving entity, shall possess all the rights, privileges, powers and
franchises of a public as well as private nature, and shall be subject to all restrictions, disabilities
and duties of the Merging LL.C and all and singular, the rights, privileges, powers and franchises
of the Merging LLC, and all property, real, personal and mixed, and all debts due to the Merging
LLC on whatever account, and all other things in action or belonging to the Merging LL.C shall
be vested in the Surviving LLC, and all property, rights, privileges, powers and franchises and all
and every other interest shall hereafter effectually be the property of the Surviving LLC as they
were of the Merging LLC, and the title to any real estate vested by deed or otherwise under the
laws of Florida or any other jurisdiction in the Merging LLC shall not revert or be in any way
impaired; but all rights of creditors and all liens upon any property of the Merging LLC shall be
preserved unimpaired, and all debts, liabilities and duties of the Merging LLC shall thenceforth
attach to the Surviving LLC and may be enforced against the Surviving LLC to the same extent
as if said debts, liabilities and duties had been incurred or contracted by the Surviving LLC. At

-4 -
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any time, or from time to time, after the Effective Date, the members of the Surviving LLC may,
in the name of the Merging LLC, execute and deliver all such properties, assignments and other
instruments and take or cause to be taken all such further or other action as the Surviving LLC
may deem necessary or desirable in order to vest, perfect or confirm in the Surviving LLC title to
and possession of all of the Merging LLC’s property rights, privileges, powers, franchises,
immunities and interests and otherwise to carry out the purpose of this Plan of Merger.

4. Name of Surviving Entity; Articles of Organization; Operating Agreement.

4.1 Name of Surviving LLC. The name of the Surviving LLC from and after
the Effective Date shall be NORTHSTAR GP, LLC.

4.2 Atticles of Organization. The Articles of Organization of the Surviving
LLC, as amended from time to time, as in effect on the date hereof, shall from and afier the
Effective Date continue to be the Articles of Organization of the Surviving LLC.

43 Operating Agreement. The Operating Agreement of the Surviving LLC,
shall, from and after the Effective Date, be the Operating Agreement of the Surviving LLC.

5. Status of Membership Interests of Merging LLC and Surviving LLC. By virtue of
the mutual identity and interests of the Members of the Merging Entity and the Surviving Entity,
no additional membership interests shall be issued by reason of the Merger.

6. Management of Surviving Entity. Management of the Surviving Entity is vested
in its Manager. The name and business address of the Manager is:

Cadence Partners, LLC, a Florida limited liability company
617 Virginia Drive
Orlando, Florida 32803

7. Miscellaneous.

7.1 Termination. This Plan of Merger may be terminated and the proposed
Merger abandoned at any time before the Effective Date of the Merger and whether before or
after approval of this Plan of Merger, if the Members of Merging LLC or the Members of
Surviving LLC duly adopt a resolution abandoning this Agreement and Plan of Merger.

7.2 Effective Date. The Effective Date of the Merger shall be as of October 1,
2024.

(Signature page follows.)

5254054 .v1



IN WITNESS WHEREOF, this Plan of Merger has been executed by the parties hereto as

of the date first above written.

Witnesses:

TN e Gdean.

,k-’}’/),u,mu,; Jevoder N 'r9r’hin-c.7

,{..: }

[
.

c_@ ;&Aﬂfﬁu\ Aeleans
Q\? UL M'm'vfc’r'/\’ . l%ma/
] 5 /

L
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MERGING LLC:
NORTHSTAR GP 2, LL.C

By: CADENCE PARTNERS, LLC,
its Manager

By o _lomi W Aatien pirr 2t Tond AL ETS.

Todd W. Watson, its Manager

October 17

Date: , 2024

SURVIVING LLC:
NORTHSTAR GP, LLC

By: CADENCE PARTNERS, LLC,
its Manager

By- Tretd A AabumoOnl 17 N34 ILA IO

Todd W. Watson, its Manager
October 17

Date: , 2024
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ACTION TAKEN WITHOUT MEETING OF THE MEMBERS AND
MANAGER OF NORTHSTAR GP 2, LLC, A FLORIDA LIMITED
LIABILITY COMPANY

The Members and Manager of Northstar GP 2, LLC, a Florida limited liability company
(“Company”), acting without a meeting pursuant to 605.04073(4) and the Company Articles of
Organization or LLC Agreement, adopt the following resolutions:

Consent to Merger

RESOLVED: that the Members and Manager of Company consent to and approve the
merger of Company with and into Northstar GP, LLC, a Florida limited liability company,
and authorize Manager to take all actions, and execute all documents, as necessary to
effectuate such merger.

Approval of Plan of Merger

RESOLVED: that the Members and Manager of Company consent to and approve that
certain Agreement and Plan of Merger by and between Company and Northstar GP, LLC, a
Florida limited liability company, attached hereto as Exhibit “A” and made part hereof.

These resolutions are approved as actions of the Members and Manager of the Company without
formal meeting, all as of October 17 ,2024.

[SIGNATURES ON FOLLOWING PAGE]
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CADENCE MEMBER/MANAGER:

CADENCE PARTNERS LLC, a
Florida limited liability company

By- oo W Wateon Deb 17107014 5000T)

Todd W. Watson, Manager
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MEMBER:

Polk Land Company, LLC

By = _Matar] Shpwt Vi 2] 3312 LIE

WHITLEY MEMBER:

Michael Stuart

MEMBER:
By: e

Arre sk Vo da Out 1 I teni

Ashley W. Rogale

MEMBER:

By. A e frwnabamitke 1 add e (0

Clark Stranahan

MEMBER:

B}' Adtnen Code ot RTEE 1976030 204 DIE

Adrian Galeano

5254052.v1

NuView [RA Company Custodian
FBO Stephen Whitley

By: &=

Ml 12 MIAtyIal

Stephen Whitle?

MEMBER:
By:_Ié{_gmé’m__

51 v Grnarem Swn ls AR 1TIDYL

Sky Groden

MEMBER:

By B L T ENTTD

Brian Mulvaney



EXHIBIT “A”

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger”) is made and
entered into on October 1, 2024, by and between NORTHSTAR GP 2, LLC, a Florida limited
liability company (the “Merging LLC”), and NORTHSTAR GP, LLC, a Florida limited liability
company (the “Surviving LLC™).

RECITALS

WHEREAS, the Members of the Merging LLC have resolved that it shall be merged,
pursuant to the Florida Revised Limited Liability Company Act, with and into the Surviving
LLC.

WHEREAS, the Members of the Surviving LLC have resolved that the Merging LLC
shall be merged, pursuant to the Florida Revised Limited Liability Company Act, with and into
the Surviving LLC.

NOW THEREFORE, in consideration of the premises and the mutual agreements,
provisions and covenants herein contained and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree with the
following terms and conditions:

1. Recitals. The recitals set forth in the “Whereas” clauses above are true and
correct and are hereby incorporated herein by reference.

2. Merger. The Manager of the Merging LLC and the Manager of the Surviving

LLC hereby agree that the Merging LLC, at the Effective Date (as hereinafier defined), shall be
merged with and into the Surviving LLC (the “Merger™).

3. Effects of Merger.

3.1 Certain Effects of Merger. On the Effective Date, the separate existence
of the Merging LLC shall cease and the Merging LLC shall be merged with and into the
Surviving LLC which, as the surviving entity, shall possess all the rights, privileges, powers and
franchises of a public as well as private nature, and shall be subject to all restrictions, disabilities
and duties of the Merging LLC and all and singular, the rights, privileges, powers and franchises
of the Merging LLC, and all property, real, personal and mixed, and all debts due to the Merging
LLC on whatever account, and all other things in action or belonging to the Merging LLC shall
be vested in the Surviving LLC, and all property, rights, privileges, powers and franchises and all
and every other interest shall hereafter effectually be the property of the Surviving LLC as they
were of the Merging LLC, and the title to any real estate vested by deed or otherwise under the
laws of Florida or any other jurisdiction in the Merging LLC shall not revert or be in any way
impaired; but all rights of creditors and all liens upon any property of the Merging LLC shall be
preserved unimpaired, and all debts, liabilities and duties of the Merging LLC shali thenceforth
attach to the Surviving LLC and may be enforced against the Surviving LLC to the same extent

- 4.
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as if said debts, liabilities and duties had been incurred or contracted by the Surviving LLC. At
any time, or from time to time, after the Effective Date, the members of the Surviving LLC may,
in the name of the Merging LLC, execute and deliver alt such properties, assignments and other
instruments and take or cause to be taken all such further or other action as the Surviving LLC
may deem necessary or desirable in order to vest, perfect or confirm in the Surviving LLC title to
and possession of all of the Merging LLC’s property rights, privileges, powers, franchises,
immunities and interests and otherwise to carry out the purpose of this Plan of Merger.

4, Name of Surviving Entity; Articles of Organization; Operating Agreement.

4.1 Name of Surviving LLC. The name of the Surviving LLC from and after
the Effective Date shall be NORTHSTAR GP, LLC.

4.2 Adicles of Qrganization. The Articles of Organization of the Surviving
LLC, as amended from time to time, as in effect on the date hereof, shall from and after the
Effective Date continue to be the Articles of Organization of the Surviving LLC.

4.3  Operating Agreement. The Operating Agreement of the Surviving LLC,
shall, from and after the Effective Date, be the Operating Agreement of the Surviving LLC.

5. Status of Membership Interests of Merging LLC and Surviving LLC. By virtue of
the mutual identity and interests of the Members of the Merging Entity and the Surviving Entity,
no additional membership interests shall be issued by reason of the Merger.

6. Management of Surviving Entity. Management of the Surviving Entity is vested
in its Manager. The name and business address of the Manager is:

Cadence Partners, LLC, a Florida limited liability company
617 Virginia Drive
Orlando, Florida 32803

7. Miscellaneous.

7.1 Termination. This Plan of Merger may be terminated and the proposed
Merger abandoned at any time before the Effective Date of the Merger and whether before or
after approval of this Plan of Merger, if the Members of Merging LLC or the Members of
Surviving LLC duly adopt a resolution abandoning this Agreement and Plan of Merger.

7.2 Effective Date. The Effective Date of the Merger shall be as of October 1,
2024.

(Signature page follows.)
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IN WITNESS WHEREOF, this Plan of Merger has been executed by the parties hereto as
of the date first above written.

Withesses: MERGING LLC:
NORTHSTAR GP 2, LLC

Vi T
VAU L N.Q’mw/ By: CADENCE PARTNERS, LLC,

]
Lo Gl its Manager
. — Q‘ i -3

By: Tucd W Waewwn Cut 11 2408 14 44 (01

Todd W. Watson, its Manager

Date- October 17 , 2024

SURVIVING LLC:

NORTHSTAR GP, LLC

\ 1 "r‘,'l,}'u,x/l _](’P‘lw'!r(ér N R’ﬁ‘iﬁ-"rﬂ/ By: CADENCE PARTNERS, LLC,
Bl ) its Manager

LoD Aot fuleas-

By. Jowlt W Manrot W1 11 7324 3L DT

Todd W. Watson, its Manager
October 17

Date: , 2024
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rger”) is made and
ntered into gp October I, 2024, Y and between NORTHSTAR GP 2, LLC, a Florida limited
liability Company (the “Merging LLC”), ang NORTHSTAR GP,LLC, 3 Florida limited liability

RECITALs

WHEREAS, the Members of the Merging LLC have resolveq that it shajj be merged,

Pursuant to the Florida Revised Limited Liability Company Act, with and into the Surviving
LLC.

WHEREAS, the Members of the Surviving LLC have resolved that the Merging L1c
shall be merged, pursuang 1o the Florida Revised Limited Liability Company Act, with ang into
the Surviving LLC.

NOw THEREFORE, in consideration of the premises anq the mutuaj agreements,
provisions and COvenants hereip contained and other good apgd valuable consideration, the receipt
and sufﬁciency of which are hereby acknowiedged, the partjes hereto hereby agree with the
foliowing terms and conditions:

L. Recitals. The recitalg S€t forth in the “Whereas» Clauses aboye are true and
correct and are hereby incorporated herein by reference,

2 Merger. The Manager of the Merging LC and the Manager of the Surviving

LLC hereby agree that the Merging LLC, at the Effective Date (a5 hereinafter defined), shal| be
Mmerged with ang into the Surviving LLC (the “Merger”).

3. Effects of Merger.
===23 0f Merger

3.1 Certain Effects of Merger. On the Effective Date, the S€parate existence
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ame ofSurviving Entigg; Articles of Organization; Ogerating Agreement
4.1 Name of Survivin LLC.
b

g The name of the Surviving LLC from ang after
the Effective Date shall pe NORTHSTAR GP, LLC.

4.2 Articles of Organization. The A
LLC, as amended from time to time, as in effect on ¢
Effective Date Continue ¢

rticles of Organization of the Survivin
0 be the Atticles of Orga

he date hereof, shai] from and afie, the
nization of the Surviving LLC.
Ogerating Agreement.

The Operatin
e Effective Date, be the

g Agreement of the Surviving LLC,
Operating Ag

fee€ment of the Surviving Li.¢

Cadence Partners, LLC, a Florida limited iiability company
617 Virginia Drive
Oriando, Florida 32803

7. Misceilaneous.
=25¢cetianegus

7.1 Termination.
Merger abandon ed at i

€¢€r and whether before or
ers of Merging LLC or the Members of
Urviving .1.C duly adopt g resolution abandomng this Agreement and Plan of Merger
72 Effecti ve Date.
=2eclve Date
2024.
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IN WITNESS WHEREOF, this Plan of Merger has been executed by the parties hereto as
of the date first above written.

Witnesses: MERGING LLC:
NORTHSTAR GP 2, LLC
/‘7&1 :fuz,v/!/ &’V‘J"r(t\ N YO mftr By: CADENCE PARTNERS, LLC,

- { P its Manager
&éﬂ/ YA

Todd W. Watson, its Manager

Date:  Jelrfan 2024

SURVIVING LLC:

NORTHSTAR GP, LLC

;}“_ Achia~ Geleass By: CADENCE PARTNERS, LLC,
/W]“’Ul el Nimney M é:
3’* T / N M

\,‘ Todd W. Watson its Manager

Date: Celypben 2024
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