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ARTICLES OF MERGER OF 22 o o
FOREST LAKE GOLF CLUB, INC. er “
WITH AND INTO me = T
FOREST LAKE GOLF CLUB, LLC ml =
UB c8 2 ©J

Pursusint to the provisions of Section 607.1108 of the Florida Stanres, the underrigoid
hersby adopt the following Articles of Merger: 5

TICLE ] - OF

The Plan of Merger of FOREST LAKE GOLF CLUB, INC., a Florida corporation (the
“Corporation*’), document number P93000025368, with and into FOREST LAKE GOLF CLUB,
LLC, a Florida limnited Tiability company (the *LLC"™), csteblished 23 2 corporstion for federal tax
purposes, with the LLC being the surviving entity, is set forth below:  { Ols OO RIS L,

1. The Carporation shall merge with and into the LLC, with the LLC as the surviving
entity.

2. ‘Upon the consmmeation of the merger of the Corporation with and into the LLC, the
separate existence of the Corporation shall cease. The LLC, as the surviving limited Lability
company, shall contimue o exist by virtue of the laws of the State of Florida. The title to all |
property of every description, whether real or persoral, and all interests, rights, privileges, powers |
and franchises of the LLC shall not be affected by the merger and upon the merper, the LLC,
without further act or deed and without reversion or impairment, shall own and posscss 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 Flotida
Statutes. Fuxther, as provided in Section 607.11101 of the Flotida Statutes, all rights of creditors
and any person ot persons dealing with the Corporation, shall be preserved and remain udimpaired
by the merger, all liens upon the properties of the Corporation, shall bc preserved and remain

impaired by the merger, and all debts, liabilities, obligations aud duties of the Corporation, shall
henceforth attach to the LLC and may be enforced against the LI.C to the same extent as if such
obligations and dutics had been incurred by the LLC, Additionelly, any existing claim or action or
proceeding pending by or againgt the Corporation or the LLC may be contimued as if the merger did
not occur or the LLC may be substituted in such proceedings for the Corporation.

3. At the time of the merger, the Corporation will not have cutstending axy warsants,

optinns, convertible sectrities, or any other type of right pursuant to which any pexson could acquire
an ownership interest in the Corporation or in the LLC.

4. ‘The Cosporation has no plsn. ox intextion. # reacquire or xedeen its outstanding wned
jssued shares, .

5 The LLC bas no plan or intention to rescquire or redeem any of ifs membership
interests issued in the merger. The L1C wiil 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 ox otherwise transfer
or dispose of any of the assets held by the Corporation.

6. The manper and basis of converting the shares of the Corporation imo ownership of
the LLC are es follows:

a. Atthe effective datc 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 wochanged as a resnlt of the merger,

b. The sharcholders of the Corporation will receive no consideration other than
LLC membership rights for their shares,

c. At the effective date of the merger, each ghare of $.01 par value common
stock of the Corporation, issued and outstending shall be comverted into a one tenth of one
percent (.10%) mexobership interest of the LLC. The total consideration that the
shareholders of the Corporation shall therefore reccive for each three himdred thirty-three
and thirty-three hundredths (333.33) shares of outstanding 3.01 par value commeon stock of
the Cotporation shall be a thirty-three and thirty-three hundredths percent (33.33%)

membership interest in the LLC.
CLEII - N OF

. The Plan of Merger was approved by the Corporation in accordance with Section
§07.1108(5), Florida Stetites, and by the LLC in accordance with Section 608.4381, Flonda
Statutes. . The Members of the LLC have waived their rights to receive prior written notice of the
Plan of Merger by written consents dated as of the 5T day of &fxnﬁﬂ’ , 2006.

ARTICLE 1NN - EFFECTIVE DATE

The effoctive date of the merger shall be the date of filing of the Articles of Merger with the
Secretary of State of the State of Florida.

: % B
DATED tis L3 aayof _Sgpfember”_, 2006.
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EXHIBIT “A”

PLAN OF MERGER OF FOREST LAKE GOLF CLUB, INC.
WITH AND INTO
FOREST LAKE GOLF CLUB, LLC

1. FOREST LAKE GOLF CLUB, INC,, a Florida corporstion (the “Corporation™),
shall merge with and into FOREST LAKE GOLF CI.UB LLC, 2 Florida Limited liability
campany (the “LLC"), with the LLC being the surviving entity.

2, Upon the copsummation of the mezger of the Corporation with and into the LLC, the
scparate existence of the Corporation shall cease. The LLC, as the surviving limited Liability
company, shall cootinue 10 exist by virtue of the laws of the State of Flodda. The title to all
ptoperty of every description, whether real or personal, and all interests, rights, privileges, powers
and franchises of the LLC shall not be affectsd by the merger and upon the merper, the LLC,
without further act or docd and without reversion or impaitment, shall own apd possess all the
propetty of every description, real or persomal, and sll interests, rights, privileges, powers and
franchises of the Corporation, priox to the merger as provided in Section 60711101 of the Florida:
Statutes. Further, a8 provided in Section 607.11101 of the Florida Stwatires, afl tights of creditors
and any person or persons desling with the Cotporation, shall be preserved and rexnain ununpmrcd
by the merger, alt liens upon the properties of the Corporation, shall be preserved and remain

d. by the merger, and 21l debts, liabilities, obligntions and duties of the Corperation, 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 action or
proceeding pending by or against the Corporation or the LL.C may be contioued ag if the merger did
not occur or the LLC may be substitiuted in such proceedings for the Corporation.

3. At the time of the merger, the Corporation will pot bave outstanding any warrants,
options, convertible securities, or any other type of ight pursuant to which amy person could acquire
an ownership interest in the Corporation or in the LLC.

4. The Corporation has no plan or ixtention to reacquire or redeem its outstanding and
issued sShares.

5. The LLC has no plan or intention to veacquire or redeem any of its membership
imterests issued in the merger. The LLC will issue no LLC membership interests except in
exchange for the Corporation shares. The LLC has no plan or intention to sell or otherwise transfer
or disposc of any of the assets held by the Corporation,

6. The manper and basis of converting the shares of the Corporation inte ownership of
the LLC axe as follows: ‘ .

a At the effective date of the merger, all ownership and economic interests of
the LLC issued and outstanding immedistely prior to the merger shall remain issusd and
outstanding and shall be unchanged as a result of the merger.
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b. The share¢holders of the Carporation will receive no consideration other than
LLC membership rights for their shares.

c. At the effective date of the merger, ¢ach share of $.01 par value common
stock of the Corporation, issued and outstanding shali be converted into a one tenth of one
percent (.10%) membership imterest of the LLC. The total consideration that the
shareholders of the Corporation shall therefore receive for each three hundred thirty-three
and thirty-three bumdredths (333.33) shares of outstanding $.01 par value commeon stock of
the Corporation shall be a thirty-three and thirty-three hundredths percent (33.33%)
membership interest in the LLC.

7. The effective date of the merger shall be the date of filing of the Articles of Merger
with the Sscretary of Staie of the State of Florida. :
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