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ARTICLES OF MERGER
Merger Sheet
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MERGING:

GREATWOQD DEVELOPMENT, INC., a Delaware not qualified in Florida
GREATWOOD GOLF CLUB, INC., a Delaware not qualified in Florida
HIGHLAND CREEK GOLF CLUB, INC., a North Carolina not qualified in Florida
EEBBLE CREEK DEVELOPMENT CORPORATION, a Florida corporation,
10085 o , - ;
PEBBLE CREEK CORPORATION, a Delaware corporation, F95000001984
and WESTCHASE GOLF CORPORATION, a Florida corporation, L14046

INTO

ALLEN PROPERTY COMPANY, a Delaware corporation not qualified in
Florida. :

File date: November 25, 1997, effective December 1, 1997

Comorate Specialist: Darlene Connell

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



ARTICLES OF MERGER

7 State of Florida

Pursuant to Section 607.1104 of the Florida Business Corporation Act ("FBCA™), the
undersigned corporations hereby submit the following Articles of Merger:

FIRST:
of the companies listed below is a wholly-owned subsidiary of the parent corporation
{the “subsidiary companies”). Pursuant to the merger, each of the subsidiary
companies will be merged with and into the parent corporation and the parent
corporation will be the surviving corporation.
Name of Corporation State .
Greatwood Development, Inc. Delaware
Greatwood Golf Club, Inc. Delaware
Highland Creek Golf Club, Inc. _ North Carolina
Pebble Creek Corporation - " Delaware
Pebble Creek Development Corporation Florida
Westchase Golf Corporation Florida
SECOND: Attached as Exhibit A is a copy of the plan of merger that was duly adopted by
unanimouns consent of the board of directors of the parent corporation.
THIRD: Approval by the sole shareholder of the surviving corporation is not required by
Section 607.1103(7) of the FBCA.
FOURTH:  The merger shall become effective as of December 1, 1997. e o
Signed this e/ %ay of November, 1997. =i &
=
Ll Y
ALLEN PROPERTY COMPANY = 9
s T
i IR
ovi _Jhedoled X Abgper—  ZC =
Name: Micholns K. RASKHUSEN S5 o
e

" Allen Property Company is a Delaware corporation (the “parent corporation”). Each

Title: REST/TENT ¥ TAEASIAERL.

VENIE



P PSUTILANIARTM FRGIL

I-]IGI—ILAND CREEK GOLF CLUB, INC.

BY: / M

Name: M LARRY ///?J /?
Title: . A0£x /07 £ 17

GREATWOOD DEVELOPMENT, INC.

BY:

Name: /i), /.arRY /%wk
Title:  Rec/gend

GREATWOOD GOLF CLUB, INC.

Name: [, LARLY Misk
Title:  PRES/TENZ

PEBBLE CREEK CORPORATION

BY: (7 T
Name: J770 B Gersach 2L
Tite: (20K E77LY

PEBBLE CREEK DEVELOPMENT CORPORATION

BY:

Name: /e LARRY SYasH
Title: res/dE0z

WESTCHASE GOLF CORPORATION

BY: =ty

Name: M, LALeyY /%%’/é -
Title: Jpesvd et -




T Exhibit A

PLAN OF MERGER

The names of the corporations participating in the merger and the States under the laws of which they
are respectively organized are: ,

Name of Corporation State of Incorporation
Allen Property Company Delaware

Greatwood Development, Inc. ' Delaware

Greatwood Golf Club, Inc. Delaware *

Pebble Creek Corporation Delaware

Pebble Creek Development Corporation Florida

Westchase Golf Corporation Florida

Highland Creek Golf Club, Inc. _ North Carolina

The above-mentioned Allen Property Company (“APC”) is to be the surviving corporation in the
merger. The other companies listed above are wholly-owned subsidiaries of APC and are hereinafter
sometimes referred to collectively as the “Merged Companies”. APC and the Merged Companies are
hereinafter sometimes referred to collectively as the “Constituent Corporations”.

The terms and conditions of the merger and the mode of carrying it into effect shall be as follows:
Section 1. Effective Date

The merger provided for in this Plan of Merger shall become effective as of December 1, 1997 (the
“Effective Date”).

Section 2. Governing Law and Corporate Name

The surviving corporation shall be governed by the laws of the State of Delaware under the
corporate name “Allen Property Company”.

Section 3. Charter and Bylaws
The charter and bylaws of APC in effect on the Effective Date shall be the charter and bylaws of the

surviving corporation, subject to the right of the surviving corporation to amend its charter or bylaws
after the Effective Date in accordance with the laws of the State of its incorporation.

Section 4. Common Stock

The manner of converting the outstanding shares of the capital stock of each of the Constituent
Corporations into the shares or other securities of the surviving corporation shall be as follows:



(2)

(b)

©

Section 5.

Each share of common stock of APC, which shall be issued and outstanding on the
Effective Date (including any shares held in treasury), shall remain issued and
outstanding and shall represent the same number of shares of the common stock of
the surviving corporation.

Each share of common stock of the respective Merged Companies, which shall be
issued and outstanding on the Effective Date (including any shares held in treasury),
shail be canceled without issuance of any additional consideration therefor.

As a result, American General Corporation, the sole stockholder of APC, will hold
all of the issued and outstanding shares of the common stock of the surviving
corporation on the Effective Date. T -

Board of Directors and Officers

Until the election and qualification of their successors, the members of the Board of Directors of the
surviving corporation shall be the members of the Board of Directors of APC in office on the
Effective Date. The elected officers of the surviving corporation, who shall continue in office at the
pleasure of the Board of Directors of the surviving corporation, shall be the elected officers of APC
on the Effective Date. The directors and officers of the respective Merged Companies shall be
deemed to have resigned as of the Effective Date.

PAWP\GWSILAND\PLANL.GWS



