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ARTICLES OF MERGER
Merger Sheet

MERGING:

FLAGSHIP CONDOMINIUM ASSOCIATES, INC., a Florida cormporation,
P93000058168

INTO

FLAGSHIP RESORT DEVELOPMENT CORPORATION. a New .Jersey
corporation not qualified in Florida

File date; December 30, 1896

Corporate Specialist: Darlene Connell

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




ARTICLES OF MERGER %
OF Ees) [ )
FLAGSHIP CONDOMINIUM ASSOCIATES, INC., A FLORIDA CORPOSAT" OISIJ'J\
WITH AND INTO s % ¢
FLAGSHIP RESORT DEVELOPMENT CORPORATION, A NEW JERSEY comdﬁ%ﬁon
..V

ARTICLE T

A copy of the plan of merger (the "Plan of Merger") between
Flagship Condominium Associates, Inc., a Florida corporation (“"FCaA-
Fla."), and Flagship Resort Development Corporation, a New Jersey
corporation ("“FRDC~NJ"), pursuant to which FCA-Fla. is to be merged
with and into FRDC-NJ, is attached hereto as Exhibit A.

ARTICLE II
Pursuant to the Plan of Merger, FRDC-NJ shall be the surviving
corporation of the merger of FCA-Fla. with and into FRDC-NJ (the
"Merger"). The Merger shall be effective as of the date of filing
of these Articles of Merger.
ARTICLE ITT
The Plan of Merger was duly approved and adopted by the

shareholders of FCA-~Fla. and FRDC-NJ, effective as of the 29th day
of December, 1996,

IN WITNESS WHEREOF, these Articles of Merger have been
executed by the duly authorized officers of FCA-Fla. and FRDC-NJ on
this 29th day of December, 1996.

FLAGSHIP CONDOMINIUM ASSOCIATES, C.,
a Florida co ration
By: Aﬁgfifztf’ /(ﬁi;:’ N

Bruce Kaye, Prggident ~

FLAGSHIP RESORT DEVELOPMENT CORPORATION,
a New Jerse rporation
By: Vi

P dent

Bruce Kaye, ¢
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Exhibit A

PLAN OF MERGER
OF
FLAGSHIP CONDOMINIUM ASSOCIATES, INC., A FLORIDA CORPORATION
WITH AND INTO
FLAGSHIP RESORT DEVELOPMENT CORPORATION, A NEW JERSEY CORPORATION

ARTICLE X
Merger

This Plan of Merger sets forth the merger (the "Merger'") of
Flagship Condominium Associates, Inc., a Florida corporation ("FCA-
Fla."), with and into Flagship Resort Development Corporation, a
New Jersey corporation ("FRDC-NJ") pursuant to Section 607.1107,
Florida Statutes and the New Jersey Corporate Code.

ARTICLE II
Surviving Corporation

FRDC~NJ shall be the surviving corporation of the Merger, and
FRDC-NJ’s name shall thereafter continue to be "Flagship Resort
Development Corporation® FRDC~NJ shall be governed under the laws
of the state of New Jersey.

ARTICLE III
Articles of Incorporation and Bylaws

The Articles of Incorporation and the Bylaws of FRDC-NJ in
effect immediately prior to the Merger shall remain unchanged and
shall continue to be its Articles of Incorporaticn and Bylaws after
the Merger until further amended in the manner provided therein and
by the New Jersey Corporate Code.

ARTICLE IV
Directors and Officers

Upon the effectiveness of the Merger, the directors and
officers of FRDC-NJ immediately prior to the Merger shall remain
the respective directors and officers of FRDC-NJ, holding office in
accordance with the Bylaws of FRDC-NJ.

ARTICLE V
Manner and Basis of Converting Shares

(a) Upon the effectiveness of the Merger, each share of the
stock of FCA-Fla. outstanding immediately prior to such
effectiveness shall, by virtue of the Merger and without any action
on the part of the holders thereof, thereupon be cancelled.

(b) The Merger shall have no effect on the shares of the
stock of FRDC-NJ outstanding immediately prior to such
effectiveness; and such shares of stock of FRDC-NJ outstanding
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immediately prior to the effectiveness of the Merger shall remain
outstanding and unchanged as a result of the Merger.

ARTICLE VI
Effect of Merger

Upon the effectiveness of the Merger, the separate existence
of FCA-Fla. shall cease, and FRDC-NJ shall without any further
action possess all of the rights privileges, powers, immunities and
franchises, of a public as well as of a private nature, of each of
the constituent corporations. All property, real, perscnal and
mixed (including, without limitation, all trademarks and service
marks, if any, together with the goodwill of the business
symbolized by such marks) and all debts due on whatever account,
including subscriptions to shares, and all other choses in action,
and each and every other asset and interest of or belonging to or
due to each of the constituent corporations so merged shall be in
FRDC~NJ without further act or deed. The title to any real estate,
or any interest therein, vested in any of such constituent
corporaticns, shall not revert or be in any way impaired by reason
of the Merger. After the Merger, FRDC-NJ shall be responsible and
liable for all of the duties, liabilities and cbligations of each
of the constituent corporations so merged. Any claim existing or
action or proceeding pending by or against either of such
constituent corporations may be prosecuted as if the Merger had not
taken place, or FRDC-NJ may be substituted in its place. Neither
the rights of creditors nor any liens upcn the property of either
of such constituent corporations shall be impaired by the Merger.

ARTICLE VIT
Effective Date; Amendment or Abandonment of Merger

The Merger shall become effective upon the filing of the
Articles of Merger with the Florida Department of State and the New
Jersey Secretary of State. Notwithstanding any other provision
hereof, this Plan of Merger and the Merger contemplated hereby may,
at any time prior to the effective date of the Merger, be amended
or terminated and abandconed pursuant to actions taken by the Boards
of Directors of FCA-Fla. and FRDC-NJ.

1095273.1
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ARTICLES CF CORRECTION SEoperh ILED
: £
OF DIvisioy gﬂ%}; g;os TATE
FLAGSHIP CONDOMINIUM ASSOCIATES, INC., RATIONg
A FLORIDA CORPORATION 348N -3 py %0

ARTICLEX

Attached hereto as Exhibit A are Articles of Merger of FLAGSHIP CONDOMINIUM
ASSOCIATES, INC., a Florida corporation with and into FLAGSHIP RESORT DEVELOPMENT
CORPORATION, a New Jersey corporation, filed with the Secretary of State of Florida on December 30,
1996,

ARTICLE I

The Articles of Merger contained an incomect statement in that the Articles and the Plan of
Merger attached stated that Flagship Condominium Associates, Inc. was merging with and into Flagship
Resort Development Corporation, a New Jersey corporation, when in fact it should have stated that the
merger was with and into FLAGSHIP CONDOMINIUM ASSOCIATES, INC., a New Jersey corporation.

ARTICLE I

The heading of the Articles of Merger should replace "FLAGSHIP RESORT DEVELOPMENT
CORPORATION, A NEW JERSEY CORPORATION" with "FLAGSHIP CONDOMINIUM
ASSOCIATES, INC., A NEW JERSEY CORPORATION". The Articles of Merger filed on December
30, 1996 and the Plan of Merger attached as Exhibit A should be amended in their entirety to replace
"Flagship Resort Development Corporation, a New Jersey Corporation ("FRDC-NJ")" with "Flagship
Condominium Associates, Inc., a New Jersey corporation {"FCA-NJ")" everywhere stated and in
furtherance of such amendment, an amended Articles of Merger and Plan of Merger are attached hereto
as Exhibit B.

ARTICLEIV

Al other terms and provisions of the Articles of Merger shall remain in full force and effect and
in accordance with Section 607.0124(3), Florida Statutes, the Articles as corrected will continue to be
effective as of December 30, 1996, other than as to persons who are substantiaily and adversely affected
by the correction.

IN WITNESS WHEREOF, these Articles of Comection have been executed by the duly authorized
officer of FCA-Fla. and FCA-NJ on this 2nd day of January, 1997,

FLAGSHIP CONDOMINIUM ASSOCIATES, INC.,
a Florida corporation

byt b hsde N hdey

Michelle DiFilippi, Assistant' Secretary

FLAGSHIP CONDOMINIUM ASSOCIATES, INC.,
a New Jersey corporation

By:%('mm%"&;’;

Michelte DiFilippi, Assistant Secretary
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| certify the attached is a true and correct copy of the Articles of Merger, filed on
Dacember 30, 1996, for FLAGSHIP RESORT DEVELOPMENT
CORPORATION, the surviving New Jersey corporation not authorized to transact
business in Florida, as shown by the records of this office.
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ARTICLES OF MERGER

OF “r
et/

FLAGSHIP CONDOMINIUM ASSOCIATES, INC., A FLORIDA CORPORATIG%P)-
WITH AND INTO <

FLAGSHIP RESORT DEVELOPMENT CORPORATION, A NEW JERSEY CORPORATI!

ARTICLE T

A copy of the plan of merger (the "Plan of Merger") between
Flagship Condominium Associates, Inc., a Florida corporation ("FCA~
Fla."), and Flagship Resort Development Corporation, a New Jersey
corporation ("FRDC-NJ"}, pursuant to which FCA-Fla. is to be merged
with and into FRDC~-NJ, is attached hereto as Exhibit A.

ARTICLE IT

Pursuant to the Plan of Merger, FRDC-NJ shall be the surviving
corporation of the merger of FCA~Fla. with and into FRDC-NJ (the
"Merger™). The Merger shall be effective as of the date of filing
of these Articles of Merger.

ARTICLE ITX

The Plan of Merger was duly approved and adopted by the
shareholders of FCA-Fla. and FRDC-NJ, effective as of the 29th day

of December, 12956.

IN WITNESS WHEREOF, these Articles of Merger have been
executed by the duly authorized officers of FCA-Fla. and FRDC—-NJ on
this 29th day of December, 1996.

FLAGSHIP CONDOMINIUM ASSOCIATES, INC.,

a Florida co ration

LD

Bruce Kaye,

FLAGSHIP RESORT DEVELOPMENT CORPORATION,
a New Jers corporation

10992641




Exhibit A

PLAN OF MERGER
oF
FLAGSHIP CONDOMINIUM ASSOCIATES, INC., A FLORIDA CORPORATION
WITH AND INTO
FLAGSHIP RESORT DEVELOPMENT CORPORATION, A NEW JERSEY CORPORATION

ARTICLE I
Merger

This Plan of Merger sets forth the merger (the "Merger") of
Flagship Condeminium Associates, Inc., a Florida corporation ("FCa-
Fla."), with and into Flagship Resort Development Corporation, a
New Jersey corporation ("FRDC-NJ") pursuant to Section 607.1107,
Florida Statutes and the New Jersey Corporate Code.

ARTICLE II
Surviving Corporation

FRDC-NJ shall be the surviving corporation of the Merger, and
FRDC-NJ’s name shall thereafter continue to be "Flagship Resort
Development Corporation" FRDC-NJ shall be governed under the laws
of the state of New Jersey.

ARTICLE III
Articles of corporation and Bylaws

The Articles of Incorporation and the Bylaws of FRDC-NJ in
effect immediately prior to the Merger shall remain unchanged and
shall continue to be its Articles of Incorporation and Bylaws after
the Merger until further amended in the nmanner provided therein and
by the New Jersey Corporate Code.

ARTICLE IV
Directors and Officers

Upon the effectiveness of the Merger, the directors and
officers of FRDC-NJ immediately prior to the Merger shall remain
the respective directors and officers of FRDC-NJ, holdlng office in
accordance with the Bylaws of FRDC-NJ.

ARTICLE V
anner a Basis of Convert Shares

(a) Upon the effectiveness of the Merger, each share of the
stock of FCA-Fla. outstanding immediately prior to such
effectiveness shall, by virtue of the Merger and without any action
on the part of the holders thereof, thereupon be cancelled.

{b) The Merger shall have no effect on the shares of the
stock of TFRDC-NJ outstanding immediately prior teo such
effectiveness; and such shares of stock of FRDC-NJ outstanding
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immediately prior to the effectiveness of the Merger shall remain
outstanding and unchanged as a result of the Merger.

ARTICLE VI
Effect of Merger

Upon the effectiveness of the Merger, the separate existence
of FCA-Fla. shall cease, and FRDC-NJ shall without any further
action possess all of the rights privileges, powers, immunities and
franchises, of a public as well as of a private nature, of each of
the constituent corporations. All property, real, personal and
mixed (including, without limitation, all trademarks and service
marks, if any, together with +the goodwill of the business
symbolized by such marks) and all debts due on whatever account,
including subscriptions to shares, and all other choses in action,
and each and every other asset and interest of or belonging to or
due to each of the constituent corperations so merged shall be in
FRDC-NJ without further act or deed. The title to any real estate,
or any interest therein, vested in any of such constituent
corporations, shall not revert or be in any way impaired by reason
of the Merger. After the Merger, FRDC-NJ shall be responsible and
liable for all of the duties, liabilities and obligations of each
of the constituent corporations so merged. Any clainm existing or
action or proceeding pending by or against either of such
constituent corporations may be prosecuted as if the Merger had not
taken place, oxr FRDC-NJ may be substituted in its place. Neither
the rights of creditors nor any liens upon the property of either
of such constituent corporations shall be impaired by the Merger.

ARTICLE VII
Effective Date; Amendment or Abandonment of Merger

The Merger shall become effective upon the filing of the
Articles of Merger with the Florida Department of State and the New
Jersey Secretary of State. Notwithstanding any other provision
hereof, this Plan of Merger and the Merger contemplated hereby may,
at any time prior to the effective date of the Merger, be amended
or terminated and abandoned pursuant to actions taken by the Boards
of Directors of FCA-Fla. and FRDC-NJ.

1099273.1
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ARTICLES CF MERGER
: OF
FLAGSHIP CONDOMINIUM ASSCCIATES, INC,, A FLORIDA CORPORATION
WITH AND INTO
FLAGSHIP CONDOMINIUM ASSOCIATES, INC.,
A NEW JERSEY CORPORATION

ARTICIE [

A copy of the plan of merger (the "Plan of Merger") between FLAGSHIP
CONDOMINIUM ASSOCIATES, INC., a Florida corporation ("FCA-Fla."), and FLAGSHIP
CONDOMINIUM ASSOCIATES, INC., a New Jersey corporation ("FCA-NIJ"), pursuant to
which FCA-Fla. is to be merged with and into FCA-NJ, is attached hereto as Exhibit "A".

ARTICLE I

Pursuant to the Plan of Merger, FCA-NJ shall be the surviving corporation of the merger
of FCA-Fla. with and into FCA-NJ (the "Merger"). The Merger shall be effective as of the date
of filing of these Articles of Merger.

ARTICLE III

The Plan of Merger was duly approved and adopted by the shareholders of FCA-Fla. and
FCA-NJ, effective as of the 29th day of December, 1996.

IN WITNESS WHEREOQF, these Articles of Merger have been executed by the duly
authorized officers of FCA-Fla. and FCA-NJ on this 29th day of December, 1996.

FLAGSHIP CONDOMINIUM ASSOCIATES, INC.,,
a Florida corporation

By:

Bruce Kaye, President

FLAGSHIP CONDOMINIUM ASSOCIATES, INC.,
a New Jersey corporation

By:

Bruce Kaye, President
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EXHIBIT "A"

PLAN OF MERGER
GF
FLAGSHIP CONDOMINIUM ASSCCIATES, INC., A FLORIDA CORPORATION
WITH AND INTO
FLAGSHIP CONDOMINIUM ASSCCIATES, INC.,

A NEW JERSEY CORPORATION

ARTICLE I
MERGER

This Plan of Merger sets forth the merger (the "Merger") of FLAGSHIP
CONDOMINIUM ASSOCIATES, INC., a Florida corporation ("FCA-Fla,"), with and into
FLAGSHIP CONDOMINIUM ASSOCIATES, INC., a New Jersey corporation ("FCA-NJ")
pursuant to Section 607.1107, Florida Statutes and the New Jersey Corporate Code.

ARTICLE I
SURVIVING CORPORATION

FCA-NJ shall be the surviving corporation of the Merger, and FCA-NJ’s name shall
thereafter continue to be "FLAGSHIP CONDOMINIUM ASSOCIATES, INC.® FCA-NJ shall
be governed under the laws of the State of New Jersey.

ARTICLE III
ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Incorporation and the Bylaws of FCA-NJ in effect immediately prior to
the Merger shall remain unchanged and shall continue to be its Articles of Incorporation and
Bylaws after the Merger until further amended in the manner provided therein and by the New
Jersey Corporate Code.

ARTICLE IV
DIRECTORS AND OFFICERS

Upon the effectiveness of the Merger, the directors and officer of FCA-NJ immediately
prior to the Merger shall remain the respective directors and officers of FCA-NJ, holding office
in accordance with the Bylaws of FCA-NJ.



ARTICLE V
MANNER AND BASIS OF CONVERTING SHARES

(a) Upon the cffectiveness of the Merger, each share of the stock of FCA-Fia.
outstanding immediately prior to such effectiveness shall, by virtue of the Merger and without
any action on the part of the holders thereof, thereupon be cancelled.

(b) The Merger shall have no effect on the shares of the stock of FCA-NJ outstanding
immediately prior to such effectiveness; and such shares of stock of FCA-NJ outstanding
immediately prior to the effectiveness of the Merger shall remain outstanding and unchanged as
a result of the Merger.

ARTICLE VI
EFFECT OF MERGER

Upon the effectiveness of the Merger, the separate existence of FCA-Fla. shall cease, and
FCA-NIJ shall without any further action possess all of the rights, privileges, powers, immunities
and franchises, of a public as well as of a private nature, of each of the constituent corporations.
All property, real, personal and mixed (including, without limitation, all trademarks and service
marks, if any, together with the goodwill of the business symbolized by such marks) and ail debts
due on whatever account, including subscriptions to shares, and all other choses in action, and
each and every other asset and interest of or belonging to or due to each of the constituent
corporations so merged shall be in FCA-NJ without further act or deed. The title to any real
estate, or any interest therein, vested in any of such constituent corporations, shall not revert or
be in any way impaired by reason of the Merger. After the Merger, FCA-NJ shall be responsible
and liable for all of the duties, liabilities and obligations of each of the constituent corporations
so merged. Any claim existing or action or proceeding pending by or against either of such
constituent corporations may be prosecuted as if the Merger had not taken place, or FCA-NJ may
be substituted in its place. Neither the rights of creditors nor any liens upon the property of
either of such constituent corporations shall be impaired by the Merger.

ARTICLE VII
EFFECTIVE DATE; AMENDMENT OR ABANDONMENT OF MERGER

The Merger shall become effective upon the filing of the Articles of Merger with the
Florida Department of State and the New Jersey Secretary of State. Notwithstanding any other
provision hereof, this Plan of Merger and the Merger contemplated hereby may, at any time prior
to the effective date of the Merger, be amended or terminated and abandoned pursuant to actions
taken by the Boards of Directors of FCA-Fla. and FCA-NJ.
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