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«
ARTICLES OF MERGER OF “dn
A.CE. GOLF CONSTRUCTION MaNAGEMENT, INC. © /Y179 ’7% 22
WITH AND INTO G e
A.CE. GOLF CONSTRUCTION MANAGEMENT, LLC  # | Db 000U % o
o
Pursuant to the provisions of Section 607.1108 of the Florida Statutes, the undersigned % 244,
Bereby adopt the following Articles of Merger: , 2 7

ARTICLEI - PLAN OF ;h.dERﬁEE

The Plan of Merger of A.C.E. GOLF CONSTRUCTION MANAGEMENT, INC., a Florida
corporation (the “Corporation’), document number M79179, with and into A.CE. GOLF
CONSTRUCTION MANAGEMENT, L1C, a Florida limited libility company (the “LLC™),
established as a corparation. for federal tay purposes, with the LLC being the swrviving entity, is set
forth below:

1. Thbe Corporation shall merge with and imo the LE.C, with the LIL.C as the surviving
Bntll‘y. ‘ . . ot

2. Upon the cansummation. of the merger of the Corporation with and into the LLC, the
separate existenge of the Corporation shall cease.- The LLC, as the surviving limited. liability

company, shall continue to exist by virtue of the laws of the State of Florida. The title %o all .
propetty of every description, whether renl or personsl, and all interests, rights, privileges, powers™

and franchises of the LLC shall not be affected by the merger and upon the merger, the LLC,

without further act or deed and without roversion or impainment, shell own and possess. all ithe:. -
property of every description, real or personal, and all interests, rights, privileges, powers and. . - .
franchises of the Corporation, prior to the merger as provided in Section 607.11101 of the Florida:

Statutes. Further, as provided in Seetion 607.11101 of the Florida Statutes, all rights of creditors

and apy person or persons dealing with the Corporation, shall be preserved and remain unimpajred ' -
by the merger, all liens upon the properdes of the Corporation, shall be preserved and remain

unitpaired by the merger, and all debts, liabilities, obligations and duties of the Corporation, shell
henceforth attach to the LL.C and may be enforced against the LLC to the same extext as if such
obligations and duties hagd bren incurred by the LLC. Additionally, any existing claim or action. or
procesding pending by or against the Corporation or the LLC may be continued as if the merger did
not ggcur or the LLC may be substituted in such proceedings for the Corporation,

3 At the time of the merger, the Corporation will not have outstanding any warants,
options, convertible securities, or any other type of right pursusnt to which any person could acquire
an gwaership interest in the Corporation or in the LLC.

4. The Corporation bas no plau or intention to reacquire of redeem its outstanding and
issued shares,

5. The LLC has no plan or intention 1o reacquire or redeern atry of its membership
interests issued in the merger. The LLC will issue no LLC membership interests except in
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exchange for the Corporation shares, The LLC has no plan or intention to sell or otherwise transfes Q’; £
or dispose of any of the assets held by the Corporation. o <

&

6. The manner and basis of converting the shares of the Corporation into ownership of RN
the LLC are as follows: - o0
7z

2. At the effbctive date of the merger, Il ownership and economic juieresis of >, 53
the LLC issusd and outsianding immediatsly prior to the merger shall remain issued and 2 2
outstanding and shall be unchanged as a result of the merger. 2

b. The shareholders of the Corparation will receive no consideration. nthcr than
LLC membership righta for their shares,

c. At the effective dete of the mesger, each share of $5.00 par value common
stock of the Corporation, issued and outstanding shall be converted into & three and one third
percent (3'°%) membership intexest of the LLC. The total considerstion that the
shareholders of the Corporation shall therefore receive for each fifteen (15) shares of out
standing $5.00 par value common stock of the Corpomtion shall be a ﬁﬁy percent (50%)

membership imterest in the LLC,
CLET - PLAN OF M

'I'he Plan of Merger was approved by the Corporation, in =ccordance with Section
607.1108(5), .Florida Statutes, and by the LL.C in accordante with Section 608.4381, Florida -
Statutes. The Members of the LLC bave wajved their nghts o ﬁe‘w prior written potice of the
PlanofMerger by written consents dated as of the_f ¥ Bday of , 2006.

ARTICLE IIT - EFFECTIVE DATFE.

The effective date of the merger shall be the date of filing of the Articles of Mexger with the
Secyetary of State of the State of Florida,

DATED this Mday of% 2006,

A C E. QLF CONSTR, :CT[ON MANAGEMENT,
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Emr’r " A"l

PLAN OF MERGER OF A.C.E. GOLF CONSTRUCTION MANAGEMENT, INC.
WITH AND INTO
A.C.E. GOLF CONSTRUCTION MANAGEMENT, LLC

1 A.C.E. GOLF CONSTRUCTION MANAGEMENT, INC., a Florida corporation
(the “Corporation’), sball merge with and inte ACE. GOLF CONSTRUCTION
MANAGEMENT, LLC, a Flarida fimited Kability company (the “L1.C"), with the LLC being the
surviving entity.

2. Upon the consurnmation of the merger of the Corporation with and into the LY.C, the
separute existence of the Corporation shall cease. The LLC, as the surviving limited liahiliry
company, shall continue to exist by virtue of the laws of the State of Flotida. The title to all
property of every description, whether real or personal, and all interests, rights, privileges, powers
and franchises of the LLC shall not be affected by the merger and upon the merger, the. LLC,
without further act or deed and without reversion or impaioment, shall own and possess all the
property of every description, real or personal, and all interests, rights, privileges, powers and.-
franchises of the Corporation, prior to the merger as provided in Section 607.11101 of the Florida
Statutes. Further, as provided in Section 607.11101 of the Florida Statutes, all rights of creditors

and any person or persons dealing with the Corporation, shall be preserved and remain uwimpaired

by the merger, all liens upon the properties of the Corporation, shall be preserved apd remain-
unimpaired by the merger, and all debts, liabilities, obligations and duties of the Corporation, shall
henceforth attach to the LLC and may be enforced against the LLC 1o the same extent as'if such
obligations and duties had been incurred by the LLC. Additionally, any existing claim or aétion or
procesding pending by or against the Corporation or the LL.C may be continued as if the merger did
1ot oceur or the LLC may be substituted in such proceedings for the Coxporation. o

3. At the time of the merger, the Corporation will not have outstanding any werrants,

options, convertible securities, or any other type of right pursuant to which any person could acquire .

an ownership interest in the Corporation or in the LLC. »

4, The Corporation bes no plan or intention to reacquire or redeem its outstanding and
issued shares,

5. The LLC has no plan or miention to reacquire or redsern any of its membership
interests issued in the mexger. The LLC will issue no LLC membership interests except in
exchange for the Corporation shareg, The LLC has no plan or irtention to scll or otherwise transfer
or dispose of any of the assets held by the Corporation.

6. The maaner and basis of converting the shares of the Corporation into ownership of
the LLC are as follows: :

a At the effective date of the merger, all ownership and economic interests of

the LLC issued and outstanding immediately prior to the merger shall remain issued and
outstanding and shall be unchanged as a result of the rerger. -
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b. The shareholders of the Corporation will receive no consideration other than
LLC membership rights for their shares.
c.

At the effective date of the merger, each share of $5.00 par value common
stock of the Corporation, issued and outstanding shall be converted into a thres and one third
percent (3"3%

) membership interest of the LLC, The total comsideration that the
shareholders of the Corporadon shall therefore receive for each fifteen (15) shares of outs

standing $5.00 par value common stock of the Corporation shall be a fifty percent (50%)
membership interest in the LLC.

7. The effective date of the merper shall be the date of filing of the Axticles of Merger
with the Secretary of State of the State of Florida, '
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