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ARTICLES OF MERGER

gl%f‘i:&? GROVE COUNTRY CLUB, INC., a Texas corporation not qualified In

PEBBLE CREEK COQUNTRY CLUHB%(‘:CS)SRPORAHON. a Flodda corporation,

File date: December 30, 1996 , effoctive December 31, 1898
Cormporate Specialist: Steven Harris
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PECAN GROVE COUNTRY CLUB, 1.
(a Teizs corporation)

WITH AND INTO

V3014 "335SVI

PEBBLE CREEK COUNTRY CLUB CORPORATION
(= Florida corperation)

Pursuant to Section 607.1105 of the Florida Business Corporation Act, the undersigned
corporations adopt the following articles of merger:

FIRST: American Geners! Realty lovestmemt Corporation, 8 Texas corporation
("AGRI"), owns all of the outstanding shares of Pecan Grove Country Cluh,

Inc. , a Texas corporation, and Pebble Creek Country Club Corporation,
a Florida corporation.

SECOND:  The Plan of Merger is attached hereto as Exhibit A,

THIRD: The merger provided for in the Plan of Merger shall become effective as of
December 31, 1996.

FOURTH:  AGRI is the sole sharcholder of the constituent corporations. In accordance with
Sections 607.0821 end 607.1104 of the Florida Business Corporation Act, the board
of directors of AGR] authorized and approved the merger by execution of a
Unanimous Consent of Directors dated December 27, 1996. This merger does not
require prior approval of the sharcholders of AGRI or the Constituent Corporations.

Signed this 2T"day of December, 1996.

PECAN GROVE COUNTRY CLUD INC.

BY: &J t"’.h:u@._[_) ;’uﬂ‘(ﬂ-«g‘
W. Michael SchafTer
Yice President

PEBBLE CREEK COUNTRY CLUB CORPORATION

-




EXHIBIT A

PLAN OF MERGER

Thus PLAN OF MERGER is for the merger of Pecan Grove Country Club, Inc., a Texas
corporation ("PGCC"), with and into Pebble Creek Country Club Cerporation, a Florida
corporation (“PCCC®).

Pursuant to ttus Plan of Merger, PGCC shall be merged with and into PCCC in accordance with
Article 5.0) et seq. of the Texas Business Corporation Act and Section 607.1104 of the Florida
Business Corporation Act PCCC shall be the surviving corporation in accordance with the
applicable laws of the State of Florida (which in its capacity as surviving corporation is hereinafier
called the "Surviving Corporation”), and the terms and conditions of the merger and the mode of
carrying it into cflect shall be as follows:

Section 1. Genenal

The constituent corporations are PGCC and PCCC (which corporations are hereinafier called the
"Consttucnt Corporations™). Each of the Constituent Corporations is a wholly-owned subsidiary
of Amernican General Realty Investment Corporation, a Texas corporation (“AGRI™).

Section 2. Effective Date

The merper provided for in this Plan of Merger shall become effective as of December 31, 1956 (the
"Effective Date”).

Section ). Governing Law and Corporste Name

The Surviving Corporation shall be governed by the laws of the State of Florida under the corporate
name "Pebble Creek Country Club Corporation.”

Section 4. Articles of Iaccrporation

The Articles of Incorporation of PCCC in effect on the date of this Plan of Merger shall be the
Articles of Incorporation of the Surviving Corporation from and afier the Effective Date, subject to
the right of the Surviving Corporation to amend its Articles of Incorporation in accordance with the
laws of the State of Florida afler the Effective Date.

Section & Bylaws

The bylaws of PCCC in effect on the date of this Plan of Merger shall be the bylaws of the
Surviving Corporation from and afier the Effective Date, subject to the right of the Surviving
Crrporation to amend its bylaws in accordance with the laws of the State of Florida after the
Effective Date.




Sectien 6.

Common Stock

The mzoner of converting the outstanding shares of the capital stock of each of the Constituent
Corporsuons into the shares or other securitics of the Surviving Corporation shall be as follows:

(a)

{c)

Section 7.

Each share of common siock of POCC, which shall be issued and outstanding on the
Effecuve Date (inchading any shares held in treasury), shall remain issued and
outstanding and shall represent the same aurnber of shares of the common stock of
the Surviving Corporation.

Each share of common stock of PGCC, which shal be issued and outstanding on the
Effective Date (including any sharcs bheld in treasury), shall be canceled without
issuance of any additional consideration therefor.

As a result, AGR] will bold all of the issued and outstanding shares of the common
stock of the Surviving Corporation on the Etfective Date.

Board of Directers and Officers

Until the election and qualification of their successors, the members of the Board of Directors of the
Sunviving Corporation shall be the Board of Directors of PCCC in office on the Effective Date. The
clected 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 clected officers of PCCC on the

Effective Date. The directors end officers of PGCC shall be deemad to have resigned cffective as
of the Effective Date.




