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ARTICLES OF MERGER _msff}’;’gp M . 18
OF o RLARLRY o
_ RINPAl
BABCOCK WILDERNESS ADVENTURES, INC. _ RiD4
WITH AND INTO LrFECTIVE RQATE
BABCOCK RANCH MANAGEMENT, LLC (2 KD

Pursuant to the provisions of the Florida Business Corporation Act, the following articles of
merger (the “Articles of Merger”) have been duly adopted and are submitted to merge the
following Florida Profit Corporation in accordance with Section 607.1109 of the Florida
Business Corporation Act.

FIRST: THE MERGING PARTY

The exact name, jurisdiction, and entity type of the merging party (the “Merging Company™) are
as follows:

Name Jurisdiction Entity Type
Babcock Wilderness Adventures, Inc. Florida Corporation

SECOND: THE SURVIVING PARTY

The exact name, jurisdiction, and entity type for each surviving party (the “Surviving
Company™) are as follows:

Name ' Jurisdiction Entity Type

Babcock Ranch Management, LLC Florida Limited
Liability
Company

THIRD: The Merging Company is hereby merged with and into the Surviving Company
and the separate existence of the Merging Company shall cease. The Surviving Company is the
surviving entity in the merger. A copy of the Plan of Merger is attached hereto as Exhibit 1 and
made a part hereof by reference as if fully set forth herein.

FOURTH: The attached Plan of Merger was approved by the Merging Company in
accordance with the applicable provisions of Section 607 of the Florida Business Corporation
Act.

FIFTH: The attached Plan of Merger was approved by the Surviving Company in
accordance with applicable laws of the State of Florida.

SIXTH: The merger shall become effective on December 31, 2012,
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SEVENTH: The principal office of the Surviving Company under the laws of the State of
' Florida is 4500 PGA Boulevard, Suite 400, Palm Beach Gardens, Florida 33418.

{Signatures on the next page]
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IN WITNESS WHEREOF, the parties have executed and delivered these Articles of
Merger as of December, ¥/ 2012,

MERGING PARTY:

BABCOCK WILDERNESS ADVENTURES, INC., a
Florida corporati

By: i
Name: Sydney W Kitson
Title: Chief Executive Officer

SURVIVING PARTY:
BABCOCK CH MANAGEMENT, LLC, a

Florida limitedfliability company
By: /&é k

Name: SSde Kitshn
Title: Manager
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made and
entered into as of December , 2012, by and between BABCOCK WILDERNESS
ADVENTURES, INC,, a Florida corporation (the “Merging Company™) and BABCOCK
RANCH MANAGEMENT, LLC, a Florida limited liability company (the “Surviving

Company™).

WITNESSETH:

WHEREAS, the Merging Company is a corporation duly organized and existing under
and by virtue of the laws of the State of Florida;

WHEREAS, the Surviving Company is a limited hability company duly organized and
existing under and by virtue of the laws of the State of Florida;

WHEREAS, pursuant to duly authorized actions of the board of directors and sole
shareholder of the Merging Company and of the sole manager and sole member of the Surviving
Company, respectively, the Merging Company and the Surviving Company have determined that
they shall merge (the “Merger”) upon the terms and conditions and in the manner set forth in this
Agreement and in accordance with applicable law. '

NOW THEREFORE, in consideration of the mutual premises herein contained, the
Merging Company and the Surviving Company hereby agree as follows:

I. MERGER. The Merging Company and the Surviving Company agree that the
Merging Company shall be merged with and into the Surviving Company, as a single and
surviving entity, upon the terms and conditions set forth in this Agreement, and that the
Surviving Company shall continue under the laws of the State of Florida as the surviving entity
of the Merger.

2. SURVIVING ENTITY. At the Effective Time (as defined below) of the
Merger:

A. The Surviving Company shall be the surviving entity of the Merger, and
shall continue to exist as a limited liability company under the laws of the State of Florida, with
all of the rights and obligations as are provided thereunder.

B. The Merging Company shall cease to exist, and its property shall become
the property of the Surviving Company as the surviving entity of the Merger.

3. CONSTITUENT DOCUMENTS. As a result of the Merger and at the
Effective Time, the constituent documents of the Surviving Company shall be as follows:
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(a)  Articles of Orpanization. The Articles of Organization of the Surviving
Company shall continue as the Articles of Organization of the Surviving Company.

(b) LLC Agreement. The Limited Liability Company Agreement of the
Surviving Company (the “LLC Agreement™) shall continue in full force and effect with respect
to the Surviving Company.,

(c)  The sole manager of the Surviving Company shall be Sydney W. Kitson.
The business address shall be 4500 PGA Boulevard, Suite 400, Palm Beach Gardens, FL 33418.

4. MANNER AND BASIS OF CONVERTING SHARES.

(d) Conversion of Shares. At the Effective Time, the outstanding securities
of the Merging Company and the Surviving Company shall be converted as follows:

(D All shares of capital stock of the Merging Company issued and
outstanding immediately prior to the Effective Time shall cease to be
outstanding and automatically shall be cancelled and retired and shall
cease to exist, and no membership interests of the Surviving Company or
other property will be issued in exchange therefor.

2) Each unit of membership interest of the Surviving Company issued
and outstanding immediately prior to the Effective Time shall remain
issued and outstanding from and after the Lffective Time. Each certificate
of the Surviving Company evidencing ownership of any such membership
interests shall continue to evidence ownership of such membership
interests of the Surviving Company.

5. APPROVAL. The Merger contemplated by this Agreement has previously been
submitted to and approved by the Merging Company's board of directors and sole sharcholder
and the Surviving Company's manager and sole member, in each case by written consent dated
December 3l , 2012, The authorized persons of the Merging Company and the Surviving
Company, shall be, and hereby are, authorized and directed to perform all such further acts and
execute and deliver to the proper authorities for filing all documents, as the same may be
necessary or proper to render effective the Merger contemplated by this Agreement.

6. EFFECTIVE DATE OF MERGER. The Merger shall be effective on
December 31, 2012 (the “Effective Time”).

71, MISCELLANEOUS.

(a) Governing Law. This Agreement shall be construed in accordance with
the laws of the State of Florida.

(25565900;1 }
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b) No_Third Party Beneficiaries. The terms and conditions of this
Agreement are solely for the benefit of the parties hereto and the shareholders of the Merging

Company and the sole member of the Surviving Company, and no person not a party to this
Agreement shall have any rights or benefits whatsoever under this Agreement, either as a third
party beneficiary or otherwise.

(©) Complete Agreement. This Agreement constitutes the complete
Agreement between the parties and incorporates all prior agreements and representations in
regard to the matters set forth herein.

(d) Counterparts. This Agreement may be executed in any number of

counterparts and each such counterpart shall be deemed to be an original instrument, but all of
such counterparts together shall constitute onc Agreement.

(Signatures on next page.)
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IN WITNESS WHEREQF, the partics have caused this Agreement to be entered into as

of the date first above written.

{255655900;1}

MERGING COMPANY:

BABCOCK WILDERNESS ADVENTURES,
INC., a Florjda corppration

By : /Q /
Name: Sydnéy W. Kitson
Title: Chief Executive Officer

SURVIVING COMPANY:

BABCOCK RANCH MANAGEMENT, LLC, a
liability company

By '
Name: Sydne M. Kitson
Title: Manager
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