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ARTICLES OF MERGER
OF =
RIVERSIDE GOLF MANAGEMENT COMPANY
INTO
RIVERSIDE GOLF GROUP, INC.

Pursuant to the provisions of Section 607.1105, Florida Statutes (1997), the undersigned

corporations certify as follows:

L. The constituent corporations participating in this merger are RIVERSIDE
GOLF GROUP, INC., a Florida corporation (hereinafter referred to as the
"Surviving Corporation"), and RIVERSIDE GOLF MANAGEMENT

COMPANY, a Florida corporation (heréinafter referred to as the "Merging
Corporation"),

2. The name of the Surviving Corporation is RIVERSIDE GOLF GROUP,
INC,, and is to be governed under the laws of the State of Florida,

3. A Plan of Merger was apprdqu by the Board of Directors and
Shareholders of the constituent corporations on April 1, 2000, pursuant to
Section 607.1103, Florida Statates (1997).

4. The Articles of Incorporation of the Surviving Corporation, as now in
force and effect, shall continue to be the Articles of Incorporation, of the
Surviving Corporation until amended or changed pursuant to the provisions
of the Florida General Corporation Act. - '

5. Each share of the capital stock, $.10 par value, of the Merging Corporation
shall be surrendered and cancelled and exchanged for the same number of
shares of the authorized capital stock, $.10 par value, of the Surviving
Corporation, and all other authorized and outstanding capital stock of the
Surviving Corporation shall be cancelled.



6. The effective date of the merger shall be the date uponl the filing of these
Articles of Merger with the Secretary of State.

IN WITNESS WHEREOQF, these Articles of Merger have been executed as of the date
first written above.
SURVIVING CORPORATION:

RIVERSIDE GOLF GROUP, INC.

By: % M‘
L)Ié Presider{)
Aftest:
Its Secretary

STATE OF FLORIDA
COUNTY OF DUVAL

_The foregoing instrument was acknowledged before me, this Y day of

2000, by STEVEN N. MELNYK and LESLIE C. BOWLEY, the President and

Secretary, respectively, of RIVERSIDE GOLF GROUP, INC., who is either personally known
to me or produced the identification described below and who did not take an oath.

(SEAL) Mg C. a'({)&
N DR - Print: Baebaea & 2 /{.a-F-'H PN

. . . -
007 ‘12 oo oS My Commission Expires: ‘

ﬁ.ﬂf?g;mmm Notary Public, State and County
* Aforesaid.
Commission No.
A Lersen/
Type of Ideftification



MERGING CORPORATION:

RIVERSIDE GOLF MANAGEMENT COMPANY

Its President

Aftest:
Its Secretary

STATE OF FLORIDA
COUNTY OF DUVAL

The . foregoing instrument was acknowledged before me, this [ﬂ":ﬁ- day of

‘sz“Q_, 2000, by STEVEN N. MELNYK and LESLIE C. BOWLEY, the President and
Secretary, respectively, of RIVERSIDE GOLF . MANAGEMENT COMPANY, who is either personally
known to me or produced the identification described below and who did not take an oath.

(SEAL) Cte b pes) O c%wi;
Print: " Bagbata O AopE: &)

My Commission Expires: +
i, Barbara €. Lofin Notary Public, State and County

:}} 3¢ MY COMMISSION # CCaannnz Expypgs Aforesaid.
wﬂummumminkuigggm e Commission No. o
Type of Tdentification -

658405/109807



PLAN OF MERGER

The .following Plan of Merger, pursuant to the provisions of Section 607.1101, Florida
Statutes (1997), is made this Ist day of April, 2000, by and between RIVERSIDE GOLF
MANAGEMENT COMPANY, a Florida corporation, (hereinafter referred to as the "Merging
Corporation") and RIVERSIDE GOLF GROUP, INC., a Florida corporation, (hereinafter referred
to as the "Surviving Corporation").

1. The Merging Corporation shall be merged into the Surviving Corporation, and the
separate existence of the Me;ging Corporation shall cease.

2. The merger contemplated herein shall be effective upon the filing of the Articles
of Merger with the Secretary of State of Florida (the "Effective Date").

3. Each share of capital stock of the Merging Corporation which is issued and
outstanding on the Effective Date shall, by virtue of the merger and without any action on the
part of any holder thereof, be converted into one share of the capital stock of the Surviving
Corporation.

4, Each share of the Merging Corporation’sl capital stock which is issued and
outstanding on the Effective Date, by virtue of the merger and without any action on the part of
the Merging Corporation, shall be retii‘ed and cancelleci.

5. Each certificate evidencing ownership of _sheires of the Surviving Corporation’s
capital stock issued and outstanding on the Effective Date of held by the Surviving Corporation
in its treasury shall continue to evidence ownership of the same number of shares of the

Surviving Corporation’s capital stock.



6. As promptly as practicable after the Effectivg Date, each holder of an outstanding
certificate or certificates representing shares of the capital stock of the Merging Corporation shall
surrender the same to the Surviving Corporation, and shall receive in exchange a certificate or
certificates representing the number of shares of the Surviving Corporation’s capital stock into
which the shares of the Merging Corporation’s capital stock represented by the certificate or
certificates so surrendered shall have been converted.

7. Until surrendered, each outstanding certificate which, prior to the Effective Date,
represented capital stock of the Merging Corporation shall be deemed for all purposes, other than
the payment of dividends or other distributions, to evidence ownership of the number of shares
of the Surviving Corporation’s capital stock into which it was converted, and no dividend or other
distribution payable to holders of the Surviving Corporation’s capital stock as of any date
subsequent to the Effective Date shall be paid to the holders of outstanding certificates theretofore
representing shares of the Merging Corporation’s capital stock; provided, however, that upon
surrender and exchange of such outstanding certificates there shall be paid to the record holders
of the certificates issued in exchange therefor the amount, without interest thereon, of dividends
' and other distributions which would have been payable with respect to the shares of the Surviving
Cor;;oration’s capital shares represented thereby.

8. On the Effective Date of the merger, the separate existence of the Merging
Corporation shall cease, and the Surviving Corporation shall succeed to all the rights, privileges,
immunities and franchises, and all property, real, personal and mixed of the Merging

Corporation, without the necessity for any separate transfer. The Surviving Corporation shall

2



thereafter be responsible and liabie for all Liabilities and obligations of the Merging Corporation,
and neither the rights of creditors nor any liens on the property of the Merging Corporation shall
be impaired by the merger.

S. The bylaws and Axticles of Incorporation of the Surviving Corporation shall
continue to be its bylaws and Articles of Incorporation following the Effective Date of the
merger.

10.  The directors and officers of the Surviving Corporation on the Effective Date shall
continue as the directors and officers of the Surviving Corporation for the full unexpired terms
of their offices and until their successors have been elected or appointed and qualified.

11. This Plan of Merger shall be submitted for the approval of the directors and
shareholders of the Merging Corporation and the Surviving Corporation.

DATED: April 1, 2000.

SURVIVING CORPORATION:

RIVERSIDE GOLF~GROUP, INC,

-

By:
Its\Presidént U
s Basle C pvacly

Its §ecreta1y 4




STATE OF FLORIDA
COUNTY OF DUVAL

JThe foregoing instrument was acknowledged before me, this _ /Y e day of

M » 2000, by STEVEN N. MELNYK and LESLIE C. BOWLEY, the President and

Secﬂétary, respectively, of RIVERSIDE GOLF MANAGEMENT COMPANY., who is either personally
known to me or produced the identification described below and who did not take an oath.

(SEAL) Poihon O Ll I

My Commission Expires: Pn'nt:_BALlﬁﬁ ea (O .dﬂﬁ—ﬁf‘f an
Notary Public, State and County
Aforesaid.

Commission No.

Qe oo pn /

Type of Identiffeation

658405/109811



STATE OF FLORIDA
COUNTY OF DUVAL

.

The foregoing instrument was acknowledged before me, this “;\Th day of

2000, by STEVEN N. MELNYK and LESLIE C. BOWLEY, the President and
Sectetary, respectively, of RIVERSIDE GOLF GROUP, INC., who is either personally known
to me or produced the identification described below and WhO d1d not take an oa ) Z

(SEAL)

My Commission Expires:

.’.’2)?22.’.’2.’2?)22 L0203 8023007008
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g, Barbara C. Loftin
- e MY COMMISSION # CCBA00072 BXPIRES
: October 31, 2003
SRR ¢ %3 ROV FAIN INSURANCE, iNC
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:':S’M-bna é z
Print:

Notary Public, Stat’ and County’
Aforesaid.
Commission No.

Type of Identification

MERGING CORPORATION:

RIVERSIDE GOLE MANAGEMENT, COMPANY
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RIVERSIDE GOLF GROUP, INC,

CONSENT TO CORPORATE ACTION

The undersigned, constituting all of the shareholders and directors of RIVERSIDE GOLF
GROUP, INC., a Florida corporation ("Corporation™), hereby consent to the following corporate
action without a meeting pursuant to Florida Statutes §607.0704 and §607.0821.

RESOQLVED, that this Corporation be authorized, and its duly elected officers are
hereby directed, to enter into that certain Plan of Merger, a copy of which is
attached hereto and by this reference incorporated herein, whereby RIVERSIDE
GOLF MANAGEMENT, INC., 2 Florida corporation, shall merge into and with
this Corporation; and

FURTHER RESOLVED, that the duly elected officers of this Corporation are
hereby authorized and directed to execute the Articles of Merger relating to the
above Resolution, a copy of which is attached hereto and by this reference
incorporated herein, whereby the merger of this Corporation with RIVERSIDE
GOLF MANAGEMENT, INC. shall be made of public record with the Secretary
of the State of Florida; and

FURTHER RESOLVED, that the duly elected officers of this Corporation are
hereby authorized and directed to cause such Articles of Merger to be filed with
the Secretary of State of the State of Florida.

Dated: %’ /7’3' @7 o Y ARt
( sw. MEL
' Shareholder and Direetor

6584057109808 -



RIVERSIDE GOLF MANAGEMENT. ‘COMPANY

CONSENT TO CORPORATE ACTION

" The undersigned, constituting all of the shareholders and directors of RIVERSIDE GOLF
MANAGEMENT COMPANY, ~ a Florida corporation ("Corporation"), hereby consent to the following
corporate action without a meeting pursuant to Florida Statutes §607.0704 and §607.0821.

RESOLVED, that this Corporation be authorized, and its duly elected officers are
hereby directed, to enter into that certain Plan of Merger, a copy of which is
attached hereto and by this reference incorporated herein, whereby this
Corporation shall merge into and with RIVERSIDE GOLF GROUP, INC., a
Florida corporation; and

FURTHER RESOLVED, that the duly elected officers of this Corporation are
hereby aunthorized and directed to execute the Articles of Merger relating to the
above Resolution, a copy of which is attached hereto and by this reference
incorporated herein, whereby the merger of this Corporation with RIVERSIDE
GOLF GROUP, INC. shall be made of public record with the Secretary of the
State of Florida; and

FURTHER RESOLVED, that the duly elected officers of this Corporation are

hereby authorized and directed to cause such Articles of Merger to be filed with
the Secretary of State of the State of Fiorida.

Dated: % /ZM

EVE N. MEL
older and Du‘ecto

658405/109810



