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ARTICLES OF MERGER
t'"
&
‘o % C
OLCC ARIZONA,LLC, (?, \/
& Delaware limited Hability company “_; (\,»\

and

ORANGE LAKE COUNTRY CLUB, INC,,

a Florida corporation t‘c;‘;;'-;;/)‘
_." ‘-vl".
The following Articles of Merger are being submitted in accordance with Section 607:¢109,
Florida Statutes,
FIRST: The name, principal address, jurisdiction and entity fype of the merging
party is as follows:
Name and Street Address Jurisdiction Entity Type
OLCC Arizona, LLC Delaware Limited Liability Company

8505 W. Irlo Bronson Manorial Hwy.
Kissimmee, Florida 34747

Florida Document / Registration Number:

M14000004342
SECOND: The exact name, prisicipal eddress, jurisdiction and entity type of the
surviving party is as follows:
Name an A 58 Jurlsdiction Eut
Orange Lake Country Club, Inc. Florida Corporation

3505 W, Irlo Bronson Memorial Hwy.
Kissimmee, Florida 34747

Floride Document / Registration Number:
F22174

THIRD: The attached Agreement and Plan of Meger was approved by the
domestic corporation that iy a party to the merger in accordance with Chapter 607, Florida
Statutes.

FOURTH: The attached Agreement and Plan of Merger was approved by eack other
business entity that i a party to the merger in accordunce with the applicable laws of the state,
county or jurisdiction under which such other busincss entity is formed, orgamized oc
incorporated.
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FIFIH: The merger shall be effective as of the time of filing the Articles of
Merger.

SIXTH: The Articles of Merger comply and were executed in accordance with the
laws of cach party’s applicable jurisdiction.

SEVENTH: Signatures follow on the next page.
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ORANGE LAKE COUNTRY CLUB, INC,, a
Florida coqnt:abon

By: \\ r\j“'f -j‘w—-""“'\-

Name: Brian T, Lower
Title: _Executive VP .

— T

OLCC ARIZONA, LLC, a Delaware limited
Yiability company

By: % —
Nome: Michael 7 Thomineon

Title: S VP
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To; +1-8506176380 Page 5cf8

2015-12-02 12:56:30 EST

(((F15000285030 3)))

EXTIBIT A
MERGER AGREEMENT

[see attached)

(((H15000285030 3)))

14076508411 From: Heather living




To: +1-8506176380 Page6&of 8 2015-12-02 12:56:30 EST 14076568411 From: Heather living

(((F115000285030 3)))

ACRFEME

THIS AGREEMENT AND PLAN OF MERGER (this “Agrogment”) is made and
entered into as of the _j_f day of December, 2015, by and between OLCC ARIZONA, LLC, a
Delawsre limiled ligbility company (“Arjzona”), and ORANGE LAKE COUNTRY CLUB,
INC.,, a Florida corporation ("QLCC” or the “Surviving Corporation™ and collectively with
Arizona, the “Constituent Entities™), with Arizona merging with snd inte QLCC, such that ike
separate existence of Arizona shall ceage and OLCC shall continue as the surviving corporation
(the “Merper”).

WHEREAS, the Board of Directors of OLCC (the “Board”) and the sole member of
Arizona (the “Member™) each deem it advisable and in the bes interesis of the Constituent
Entities to merge the Constituent Entities.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
for other good and valuable comsideration, the receipt and sufficiency of which are herchy
acknowledged, the parties hereto agree as follows:

ARTICLE X
MERGER

. 1.1  The Merger. Upon the terms and subject to the conditions hereof, and in
accordance with the relevant provisions of the Florida Business Corporation Act (“FBCA™) and
the Delaware Limited Liability Company Act (6 Del, C. § 18-101 ¢t seq.) (DLLCA™), Arizona
shall be merged with and into OLCC. Following the Merger, OLCC shall continue as the
surviving corporation and shall continue its existence under the laws of the State of Florida, and
the separate existence of Arizona under the taws of the State of Delaware shall cease.

1.2  Effective Date and Effective Time. A Certificate of Merger with respect o the
Merger shall be executed, delivered and filed with the Socretary of State of the State of Delaware
in accordence with the provisions of the DLLCA. The Merger shall be effective immediately
upon the filing of the Certificate of Merger (the date and time the Merger being referenced fo
herein as the “Effective Date” and the “Bffective Tims,” respectively), Immediately following
the Effective Date, Articles of Merger with respect to the Morger shall be executed, delivered
and filed with the Secretary of State of the State of Florida in accordance with the provisions of
the FBCA.

13 Effect of the Merper. At the Bifective Time and without any turther action on the
part of the Surviving Corperation, the Surviving Corporetion shall thereupon and thereafler
possese all the rights, privileges, powers and franchises of a public as well as of 8 private pature,
of each of the Constituent Entities, and be subject to all the restrictions, disabilitics and dutics of
cach of the Constituent Intitics so merged; and all of the rights, privileges, powers and
franchises of each of the Constituent Entitics, and all property, real, personal and mixed, and all
debis due io either of the Constituent Entities on whatever account, shall be vested in the
Surviving Corporation; and all property, rights, privileges, powers and franchises and all and
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every other intorest shall be thereatter the property of the Surviving Corporation as they were of
the Constituent Entities; aud the title to any real estate, vested by deed or stherwise, under the
laws of the State of Delaware or otherwige, in either of the Constituent Entities, shall not revert
or in any way be impaired by reason of the Merger; provided that ali debts, Liabilities and duties
of the Constituent Entities, and all rights of creditors and all lens upon any property of cither of
the Constitnent Entities shall thenceforth attach to the Surviving Corporstion, and may be
enforced against it to the same extent as if said dcbis, liabilities and duties had boen incwrred or
contracted by it.

1.4 Anicleg of Incorporation and Bylaws of Surviving Corporation. From and afler

the Effective Time, the Articles of Incorporation of QLCC (the “Articles™), and the bylaws of
OLCC in effect immediately ptiar 1o the Effective Time, shall be the Articles and bylaws,
respectively, of the Surviving Corporation, unless and woti! altered, amended or repealed as
provided in the Articles or such bylaws.

1.5 Directors and Officers of Surviving Corporation. “the directors and officers of
OLCC mmmediately prior to the Bffcetive Time shall be the directors and officers, respectively,
of the Surviving Corporation and will hold such office from the Effective Time until their
respective successors are duly elected and qualified in the manner provided in the Artictes and
bylaws of the Surviving Cotporation, or as otherwise provided by law.,

ARTICLE 1

CONVERSION AND EXCHANGE QF SECURITIES

2.1 Conversion of [nterests. At the Effective Time, each then outstanding limited
liability company intcrest of Arizona shall, by virtue of the Merger and without eny action on the
part of the holders thereof, be cancellcd and cease to exist and no consideration shall be issued in

respeot thereof,

ARTICLE IT1
MISCELLANEQUS

3.1 Goveming Law. This Agreement shall be povermned by and construed in
accordance with the laws of the State of Florida without regard to the conflicts of law rules
thereof,

3.2  Heudings. The headings in this Agreemnent are inserted for convenience only and
shall not constitute & part hereof.

3.3  Severability. If any provision of this Agreement is held by a court of competent
Jjurisdiction to be contrary to law, then the remaining provisions of this Agreement, as applicable,
if capable of substantial performance, shall remain in full force end effect,

3.4  Third Party Beneficiarics. This Agreement is not intended to confer upon any
other person or entity, other than the partics hereto, any rights or remedies.

335  Authorization. ‘The Board, the Member and the proper officers and of the
Constituent Entities are hereby authorized, empowered, and directed to do any and all acts and

2
({((H150002835030 3)))



To: +1-8506176380 PageBofg 2015-12-02 12:56:30 EST 14076508411 From; Heather lrving
((H15000285030 3)))

things, and to make, exceute, deliver, file, and/or record any and all instruments, papers, and
documents which shall be or become necessary, proper, or convenient fo effectuate or
consurmnate any of the provisions of this Agreement or of the Merger herein provided for.

3.6  Modification or Amendment. Subject to the applicable provisions of the FBCA
end DELCA, the parties hereto may modify or amend this Agreement by mutual written
agreemedtt executed and delivered by duly authorized officers or representatives of the respective
parties.

3.7 Temmimatign. This Agreement may be terminated and zbandoned by the mwntual
consent of the Board and the Member at any time before the Effoctive Date.

3.8 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but topether shall constitute the same instrument; and
signetures delivered by facsirnile tranamission or by e-mail delivery of a “ pdf” format data file,
ghall be given the same legat force and affect as original signatures.

[signature page follows]

3
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IN WITNESS WHEREOF, cach of the parties hereto has caused this Agreement and
Plan of Merger to be execiited on it behalf s of the date frst above written.

ORANGE LAKE COUNTRY CLUB,INC,, r
Florida corporation

Name: Brian T, Lower
Title: _EBxecutive VP

OLCC ARIZONA, LLC, a Delawaie limited
liability company

o L)

Name: Migkael §. Thompson
Title: _Sr. VP L
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