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ARTICLES OF MERGER
Merger Sheet

- e e e A o M e Wa m o e o o o e m o e om o = =SS

MERGING:

ElW GOLF GROUP ACQUISITION, LLGC.. A FLORIDA ENTITY,
1.99000001805

INTO

COBBLESTONE GOLF GROUP ACQUISITION, L.L.C, corporation not
qualified in Florida.

File date: December 27, 2000, effective December 26, 2000

Corporate Specialist: Trevor Brumbley

Account number: 072100000032 'Amount charged: 50.00

Division of Corporations - P.O. BOX 6327 ~Tallahassee, Florida 32314



ARTICLES OF MERGER

PROVIDING FOR THE MERGER
OF
ELW GOLF GROUP ACQUISITION, L.L.C.
WITH AND INTO - )
COBBLESTONE GOLF GROUP ACQUISITION, L.L.C. |

Pursuant to the provisions of Section 608.4382 of the Florida Limited Liability Company

Act (the "FLLCA"), Cobblestone Golf Group Acquisition, L.L.C. ("Surviving Comparny"), and
ELW Golf Group Acquisition, L.L.C. ("Merging Company"), submit the following Articles of
/ Merger for the purpose of effecting a merger of the Merging Company with and into the Surviving

Compan/y (the "Merger"): )
L—qq mﬁ&? The Agreement and Plan of Merger (the "Plan of Merger™) that was approved by the
Merging Company in accordance with Section 608.4381 of the FLLCA and by the Surviving

Company in accordance with the applicable laws under which it is formed and by the constituent
documents of the Surviving Company and the Merging Company is attached hereto as Exhibit A.

2.
state in which it was formed is 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808.

3. The Surviving Company hereby (a) appoints the Secretary of State of Florida as its
agent for service of process in a proceeding to enforce any obligation or the rights of dissenting
members of the Merging Company and the Surviving Company; and (b) agrees that it will
promptly pay to the dissenting members of the Merging Company and the Surviving Company the
amount, if any, to which such dissenting members are entitled.

4, The Merger shall become effective on December 31, 2000 at 9:00 a.m. Eastern
Standard Time.
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IN WITNESS WHEREQF, the undersigned officers of the Surviving Company and the
Merging Company bave signed these Articles of Merger, on the _Z/»# day of December, 2000.

SURVIVING COMPANY

COBBLESTONE GOLF GROUP ACQUISITION, L.L.C,,
a Delaware limited liability company

By: %%/&“&%&-—: l- |

Map¢ Cowser,
Setior Vice President

MERGING COMPANY

ELW GOLF GROUP ACQUISITION, L.L.C,,
a Florida limited liability company

Mary Zowser,
Senidr Vice President
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EXHOIBIT A

AGREEMENT AND PLAN OF MERGER

(Attached)
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AGREEMENT AND PLAN OF MERGER
FOR
COBBLESTONE GOLF GROUP ACQUISITION, L.L.C.

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), to be effective as
of December 31, 2000, at 9:00 a.m., Eastern Standard Time, is executed by, Cobblestone Golf
Group Acquisition, L.L.C., a Delaware limited liability company (“Survivor”), Cobblestone Golf
Group II Acquisition, L.L.C., 2 Delaware limited liability company (“Cobblestone II”), OVLC
Management Acquisition, L.L.C., a Delaware limited liability company (“OVLC”), Escondido
Consulting Acquisition, L.L.C., a Delaware limited liability company (“Escondido”, and togsther
with Cobblestone II and OVLC, the “Delaware Non-Surviving Entities”), Bellows Golf Group
Acquisition, L.L.C., an Arizona limited liability company (“Bellows™ or “Arizona Non-
Surviving Entity”), Virginia Golf Country Club Acquisition, L.L.C., a Virginia limited Hability
company (“Virginia Golf Country Club” or “Virginia Non-Surviving Entity”), ELW Golf Group
Acquisition, L.L.C., a Florida limited liability company (“ELW” or “Florida Non-Surviving
Entity””), and Foothills Holding Acquisition, L.L.C., a Nevada limited liability company
(“Foothills” or “Nevada Non-Surviving Entity’”). The Delaware Non-Surviving Entities, the
Arizona Non-Surviving Entity, the Virginia Non-Surviving Entity, the Florida Non-Surviving

Entity, and the Nevada Non-Surviving Entity shall be referred to collectively as the “Non-

Surviving Entities”.
RECITALS:

The managers and members of Survivor and each of the Non-Surviving Entities to merge
with and into Survivor as authorized by the Delaware Limited Liability Company Act
(“DLLCA"), the Arizona Limited Liability Company Act (*ALLCA™), the Virginia Limited
Liability Company Act (“VLLCA”), the Florida Limited Liability Company Act (“FLL.CA™),

and the Nevada Limited-Liability Companies (“NLLC”), and on the terms set forth herein.

NOW, THEREFORE, in consideration of the promises and the mutual agreements,
covenants and provisions herein contained, the parties hereto agree as follows:

ARTICLEI

Jurisdiction

The name, address, and jurisdiction of formation or incorporation of Survivor and each of

the Non-Surviving Entities are as follows:
Jurisdiction of

. Py
Formation=> :{? o]

or Incorporatign’ g
Name Address and Governinglaw [}
Sz ™
Cobblestone Golf Group Acquisition, L.L.C. 3030 LBJ Freeway, Suite 700 Delawaz}eﬂ:'.—-f ~
Dallas, Texas 75234 s m
Cobblestone Golf Group I Acquisition, LL.C. 3030 LBJ Freeway, Suite 700 Delawarg vz
Dallas, Texas 75234 j: R
3030 LBJ Freeway, Suite 700  Delawdrg™ =

OVLC Management Acquisition, L.L.C.




Dallas, Texas 75234

Escondido Consulting Acquisition, L.L.C. 3030 LRBJ Freeway, Suite 700 ~ Delaware
Dallas, Texas 75234

Bellows Golf Group Acquisition, L.L.C. 3030 LBJ Freeway, Suite 700 Arizona
Dallas, Texas 75234

Foothills Holding Acquisition, L.L.C. 3030 LBJ Freeway, Suite 700 Nevada
Dallas, Texas 75234

Virginia Golf Country Club Acquisition, L.L.C.  _3030 LBJ Freeway, Suite 700 Virginia
Dallas, Texas 75234

ELW Golf Group Acquisition, L.L.C. 3030 LBJ Freeway, Suite 700 Florida
Dallas, Texas 75234

ARTICLE U
The Mergers

2.1. Mergers.

(A) Delaware. At the Delaware Effective Time (as defined in Section 2.2), the
Delaware Non-Surviving Entities shall be merged with and into Survivor, the separate existence
of each of the Delaware Non-Surviving Eatities shall cease, and Survivor, as the surviving
corporation of such merger (the “Delaware Surviving Entity”), shall continue to exist by virtue
of and shall be governed by the laws of the State of Delaware.

(B)  Arizona At the Arizona Effective Time (as defined in Section 2.2), the Arizona

Non-Surviving Entity shall be merged with and into Survivor, the separate existence of such
Arizona Non-Surviving Entity shall cease, and Survivor, as the surviving corporation of such
merger (the “Arizona Surviving Entity”), shall continue to exist by virtue of and shall be
governed by the laws of the State of Delaware. '

{C) Virginia. At the Virginia Effective Time (as defined in Section 2.2), the Virginia

Non-Surviving Entity shall be merged with and into Survivor, the separate éxistence of such
Virginia Non-Surviving Entity shall cease, and Survivor, as the surviving corporation of such

merger (the “Virginia Surviving Entity”}, shall continue to exist by virtue of and shall be '

governed by the laws of the State of Delaware.

(D) Florida. At the Florida Effective Time (as defined in Section 2.2), the Florida
Non-Surviving Entity shall be merged with and into Survivor, the separate existence of such
Florida Non-Surviving Entity shall cease, and Survivor, as the surviving corporation of such
merger (the “Florida Surviving Entity”), shall continue to exist by virtue of and shall be
governed by the laws of the State of Delaware. .

Bo o
(E) Nevada. At the Nevada Effective Time (as defined in Section 2.2), the é}'ev@a
Non-Surviving Entity shall be merged with and into Survivor, the separate existencg of sugh

Nevada Non-Surviving Entity shall cease, and Survivor, as the surviving corporati@fg@"pf sueh

merger (the “Nevada Surviving Entity”), shall continue to exist by virtue of anﬁ;ghaﬂ"oe

governed by the laws of the State of Delaware. ' : = 2
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2.2.  Effective Times of Mergers.

(A) Delaware. A certificate of merger setting forth the information required by, and

otherwise in compliance with, the DLLCA shall be filed with the Secretary of State of the State

of Delaware and the merger of the Delaware Non-Surviving Entities with and into Survivor (the

“Delaware Mergers”) shall become effective on Sunday, December 31, 2000, at 9:00 a.mn.,

Eastern Standard Time, with respect to the Delaware Mergers (the time of such effectiveness is
herein called the “Delaware Effective Time™).

(B)  Arizona. Articles of merger setting forth the information required by, and

otherwise in compliance with, the ALLCA shall be filed with the Secretary of State of the State
of Arizona and the merger of the Arizona Non-Surviving Entity with and into Survivor (the

“Arizona Merger”) shall become effective on Sunday, December 31, 2000, at 9:00 am., Eastern  ~

Standard Time, with respect to the Arizona Merger (the time of such effectiveness is herein
called the “Arizona Effective Time™).

(C)  Virginia. Articles of merger setting forth the information required by, and
otherwise in compliance with, the VLLCA shall be filed with the Secretary of State of the State
of Virginia and the merger of the Virginia Non-Surviving Entity with and into Survivor (the
“Virginia Merger”) shall become effective on Sunday, December 31, 2000, at 9:00 am., Eastern
Standard Time, with respect to the Virginia Merger (the time of such effectiveness is herein
called the “Virginia Effective Time™).

(D) Florida. Articles of merger setting forth the information required by, and
otherwise in compliance with, the FLLCA 'shall be filed with the Secretary of State of the State
of Florida and the merger of the Florida Non-Surviving Entity with and into Survivor (the
“Florida Merger™) shall become effective on Sunday, December 31, 2000, at 9:00 a.m., Eastern
Standard Time, with respect to the Florida Merger (the time of such effectiveness is herein called

the “Florida Effective Time”).

(E) Nevada. Articles of merger setting forth the information required by, and
otherwise in compliance with, the NLLC shall be filed with the Secretary of State of the State of
Nevada and the merger of the Nevada Non-Surviving Entity with and into Survivor (the “Nevada
Merger’”) shall become effective on Sunday, December 31, 2000, at 9:00 a.m., Eastern Standard
Time, with respect to the Nevada Merger (the time of such effectiveness is herein called the

“Nevada Effective Time™).

2.3.  Effect of Mergers.

(A) Delaware. At the Delaware Effective Time, Surviver, without further action, as
provided by the laws of the State of Delaware, shall succeed to and possess all the rights,
privileges, and powers, of a public as well as of a private nature, of each of the Delawzre Non-
Surviving Entities; and all property, real, personal and mixed, and all debts due on ﬂfﬁ,isoé@ar
account, including subscriptions to shares, and all other causes in action, and all and Qiﬁé"’ry otfer
interest, of or belonging to or due to each of the Delaware Non-Surviving Entiti%%‘%hqil’be

deemed to be vested in Survivor without further act or deed; and the title to any réfl-éstates or—7y, -

any interest therein, vested in Survivor or any of the Delaware Non-Surviving Entiir_i:é%?shab}: no b
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revert or be in any way impaired by reason of the Delaware Mergers. Such transfer to and
vesting in Survivor shall be deemed to occur by operation of law and no consent or approval of

any other person shall be required in connection with any such transfer or vesting unless such
consent or approval is specifically required in the event of merger or consolidation by law or
express provision in any contract, agreement, decree, order or other instrument to which Survivor

or any of the Delaware Non-Surviving Entities is a party or by which any of them is bound.
Survivor shall henceforth be responsible and liable for all debts, liabilities and duties of each of

the Delaware Non-Surviving Entities, which may be enforced against Survivor to the same
extent as if said debts, liabilities and duties had been incurred or contracted by it. Neither the ,
rights of creditors nor any liens upon the property of Survivor or any of the Delaware Non- . _
Surviving Entities shall be impaired by the Delaware Mergers.

(B)  Arzona. At the Arizona Effective Time, Survivor, without further action, as
provided by the laws of the State of Arizona, shall succeed to and possess all the rights,
privileges, and powers, of a public as well as of a private nature, of the Arizona Non-Surviving
Entity; and all property, real, personal and mixed, and all debts due on whatsoever account,
including subscriptions to shares, and all other causes in action, and all and every other interest,
of or belonging to or due to the Arizona Non-Surviving Entity, shall be deemed to be vested in
Survivor without further act or deed; and the title to any real estate, or any interest therein, vested
in Survivor or the Arizona Non-Surviving Entity shall not revert or be in any way impaired by
reason of the Arizona Merger. Such transfer to and vesting in Survivor shall be deemed to occur
by operation of law and no consent or approval of any other person shall be required in -
connection with any such transfer or vesting unless such consent or approval is specifically
required in the event of merger or consolidation by law or express provision in any contract,
agreement, decree, order or other instrument to which Survivor or the Arizona Non-Surviving o
Entity is a party or by which any of them is bound. Survivor shall henceforth be responsible and -
liable for all debts, liabilities and duties of the Arizona Non-Surviving Entity, which may be
enforced against Survivor to the same extent as if said debts, liabilities and duties had been
incurred or contracted by it. Neither the rights of creditors nor any liens upon the property of
Survivor or the Arizona Non-Surviving Entity shall be impaired by the Arizona Merger.

(C)  Virginia. At the Virginia Effective Time, Survivor, without further action, as
provided by the laws of the State of Virginia, shall succeed. to and possess all the rights,
privileges, and powers, of a public as well as of a private nature, of the Virginia Non-Surviving
Entity; and all property, real, personal and mixed, and all debts due on whatsoever account,
including subscriptions to shares, and all other causes in action, and all and every other interest,
of or belonging to or due to the Virginia Non-Surviving Entity, shall be deemed to be vested in_
Survivor without further act or deed; and the title to any real estate, or any interest therein, vested
in Survivor or the Virginia Non-Surviving Entity shall not revert or be in any way impaired by
reason of the Virginia Merger. Such transfer to and vesting in Survivor shall be deemed to occur
by operation of law and no consent or approval of any other person shall be reqmred n
connection with any such transfer or vesting unless such consent or approval is sg_eﬁ:lﬁca:l-},y
required in the event of merger or consolidation by law or express provision in any o &ntrgpt
agreement, decree, order or other instrument to which Survivor or the Virginia Non?&u‘rvw%hc
Entity is a party or by which any of them is bound. Survivor shall henceforth be resp@nslblé"ﬁnd ~q
liable for all debts, liabilities and duties of the Virginia Non-Surviving Entity, whrch e %"
enforced against Survivor to the same extent as if said debts, liabilities and dut;és;;had:gee o
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incurred or contracted by it. Neither the rights of creditors nor any liens upon the property of
Survivor or the Virginia Non-Surviving Entity shall be impaired by the Virginia Merger.

(D)  Florida. At the Florida Effective Time, Survivor, without further action, as

provided by the laws of the State of Florida, shall succeed to and possess all the rights,
privileges, and powers, of a public as well as of a private nature, of the Florida Non-Surviving
Entity; and all property, real, personal and mixed, and all debts due on whatsoever account,
including subscriptions to shares, and all other causes in action, and all and every other interest,
of or belonging to or due to the Florida Non-Surviving Entity, shall be deemed to be vested in
Survivor without further act or deed; and the title to any real estate, or any interest thersin, vested
in Survivor or the Florida Non-Surviving Entity shall not revert or be in any way impaired by
reason of the Florida Merger. Such transfer to and vesting in Survivor shall be deemed to occur
by operation of law and no consent or approval of any other person shall be required in
connection with any such transfer or vesting unless such consent or approval is specifically
required in the event of merger or consolidation by law or express provision in any contract,
agreement, decree, order or other instrument to which Surviver or the Florida Non-Surviving
Entity is a party or by which any of them is bound. Survivor shall henceforth be responsible and

liable for all debts, liabilities and duties of the Florida Non-Surviving Entity, which may be
enforced against Survivor to the same extent as if said debts, liabilities and duties had been

incurred or contracted by it. Neither the rights of creditors nor any liens upon the property of
Survivor.or the Florida Non-Surviving Entity shall be impaired by the Florida Merger.

(E) Nevada. At the Nevada Effective Time, Survivor, without further action, as
provided by the laws of the State of Nevada, shall succeed to and possess all the rights,
privileges, and powers, of a public as well as of a private nature, of the Nevada Non-Surviving
Entity; and all property, real, personal and mixed, and all debts due on whatsoever account,
including subscriptions to shares, and all other causes in action, and all and every other interest,
of or belonging to or due to the Nevada Non-Surviving Entity, shall be deemed to be vested in
Survivor without further act or deed; and the title to any real estate, or any interest therem, vested
in Survivor or the Nevada Non-Surviving Entity shall not revert or be in any way impaired by
reason of the Nevada Merger. Such transfer to and vesting in Survivor shall be deemed to occur
by operation of law and no consent or approval of any other person shall be required in
connection with any such transfer or vesting unless such consent or approval is specifically
required in the event of merger or consolidation by law or express provision in any contract,

agreement, decree, order or other instrument to which Survivor or the Nevada Non-Surviving

Entity is a party or by which any of them is bound. Survivor shall henceforth be responsible and

liable for all debts, liabilities and duties of the Nevada Non-Surviving Entity, which may be '

enforced against Survivor to the same extent as if said debts, liabilities and duties had been
incurred or contracted by it. Neither the rights of creditors nor any liens upon the property of
Survivor or the Nevada Non-Surviving Entity shall be impaired by the Nevada Merger.

2.4, Certificate of Formation. .

~...]

(A}  Delaware. The Certificate of Formation of Survivor as in effect at the?]ﬁela@e
Effective Time shall be and remain the Certificate of Formation of the Deiaware*“Surv;. g
Entity, until the same shall be amended as provided by law. No changes are to be effegt jd {0the

Certificate of Formation of the Delaware Surviving Entity as a result of the DelawarcMcrga% ___“’jb .;:f?
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(B)  Arizona. The Certificate of Formation of Survivor as in effect at the Arizona
Effective Time shall be and remain the Certificate of Formation of the Arizona Surviving Entity,
until the same shall be amended as provided by law. No changes are to be effected to the
Certificate of Formation of the Arizona Surviving Entity as a result of the Arizona Merger.

The Certificate of Formation of Survivor as in effect at the Virginia

(C)  Virginia. Certi >
Effective Time shall be and remain the Certificate of Formation of the Virginia Surviving Entity,
until the same shall be amended as provided by law. No changes are to be effected to the
Certificate of Formation of the Virginia Surviving Entity as a result of the Virginia Merger. =~

. - g .,

The Certificate of Formation of Survivor as in effect at the Florida

(D)  Florida. 1 T
Effective Time shall be and remain the Certificate of Formation of the Florida Surviving Enfity,
until the same shall be amended as provided by law. No changes are to be effected to the

Certificate of Formation of the Florida Surviving Entity as a result of the Florida Merger
The Certificate of Formation of Survivor as in effect at the Nevada

(E) Neyada,_
until the same shall be amended as provided by law. No changes are to be effected to the

Effective Time shall be and remain the Certificate of Formation of the Nevada Surviving Entity,
Certificate of Formation of the Nevada Surviving Entity as a result of the Nevada Merger.

Limited Liability Company (“LLC™) Asgreement

2.5. imited 1.
Delaware, The LLC Agreement of Survivor as in effect at the Delaware Effective

(A)  Delaware. 1
Time shall be the LLC Agreement of the Delaware Surviving Entity, until the same shall
thereafter be amended or repealed in accordance with law, the Delaware Surviving Entity’s

Certificate of Formation or such LLC Agreement
Arizona. The LLC Agreement of Survivor as in effect at the Arizona Effective

(B)
Time shall be the LL.C Agreement of the Arizona Surviving Entity, until the same shall thereafter

be amended or repealed in accordance with law, the Arizona Surviving Entity’s Certificate of

Formation or such LLC Agreement
(C)  Virginia. The LLC Agreement of Survivor as in effect at the Virginia Effective
Time shall be the LLC Agreement of the Virginia Surviving Entity, until the same shall
thereafter be amended or repealed in accordance with law, the Virginia Surviving Entity’s

Certificate of Formation or such LLC Agreement
The LLC Agreement of Survivor as in effect at the Florida Effective

(D) Florida. Th ,
Time shall be the LLC Agreement of the Florida Surviving Entity, until the same shall thereafter
be amended or repealed in accordance with law, the Flonda Survwmg Entity’s Certlﬁcate of

Formation or such LLC Agreement,
Nevada. The LLC Agreement of Survivor as in effect at the Nevada Effective

Time shall be the L1L.C Agreement of the Nevada Surviving Entity, until the same shall thereafter
be amended or repealed in accordance with law, the Nevada Survwmg Entity’s Certlﬁgéate O:ﬁ
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2.6.  Managers. ]
Delaware. The managers of Survivor who are serving as such at the Delaware
L=

(A)  Delaware. 1
Effective Time shall be the managers of the Delaware Surviving Entity from and after the

Delaware Effective Time, each such individual to serve until his or her successor has been duly
elected or appointed and qualified or until his or her earlier death, resignation or removal in
accordance with law, the Delaware Surviving Entity’s Certificate of Formation and its L1LC

Agreement. :
The managers of Survivor who are serving as such at the Arizona

(B)  Arizona. .
Effective Time shall be the managers of the Arizona Surviving Entity from and after the Arizona
Effective Time, each such individual to serve until his or her successor has been duly elected or
appointed and qualified or until his or her earlier death, resignation or removal in accordance
with law, the Arizona Surviving Entity’s Certificate of Formation and its LLC Agreement.

(C)  Virginia. The managers of Survivor who are serving as such at the Virginia
Effective Time shall be the managers of the Virginia Surviving Entity from and afier the Virginia
Effective Time, each such individual to serve until his or her successor has been duly elected or.
appointed and qualified or until his or her earlier death, resignation or removal in accordance
with law, the Virginia Surviving Entity’s Certificate of Formation and its LLC Agreement.

The managers of Survivor who are serving as such at the Florida

(D)  Florida. Th ag
Effective Time shall be the managers of the Florida Surviving Entity from and after the Florida
Effective Time, each such individual to serve until his or her successor has been duly elected or
appointed and qualified or until his or her earlier death, resignation or removal in accordance
with law, the Florida Surviving Entity’s Certificate of Formation and ifs LLC Agreement. The

»
names and the business addresses of the managers of Survivor are as follows
Business Address

Name
3030 LBJ Freeway, Suite 700

Murray S. Siegel 050
Dallas, Texas 75234

3030 LBJ Freeway, Suite 700

Mary Cowser
Dallas, Texas 75234

2951 28" Street

Edward R. Sause
Santa Monica, California 90405

The managers of Survivor who are serving as such at the Nevada

B) Nevada. ~of Sur
Effective Time shall be the managers of the Nevada Surviving Entity from and after the Nevada
Effective Time, each such individual to serve until his or her successor has been duly elected or
appointed and qualified or until his or her earlier death, resignation or removal in at:cordance
with law, the Nevada Surviving Entity’s Certificate of Formation and its LLC Agreeng\egit.
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ARTICLE II

Conversion of Shares or Membership Interests in fhe Mergers
Delaware. By virtue of the Delaware Mergers and without any action on the part

3.1.
of any person, at the Delaware Effective Time:
Each unit Membership Interest of Survivor issued and outstanding
.

(A)  Survivor.
immediately prior to the Delaware Effective Time shall remain outstanding
(B) Cobblestone I, Each unit Membership Interest of Cobblestone II issued and
outstanding immediately prior to the Delaware Effective Time shall be canceled without
payment of any consideration therefor and shall cease to exist and be outstanding. ,
(C) OVLC. Each unit Membership Interest of OVLC issued and outstanding
immediately prior to the Delaware Effective Time shall be canceled without payment of any
o - -

consideration therefor and shall cease to exist and be outstanding
Escondido. Each unit Membership Interest of Escondido issued and outstanding

(D) ido. '
immediately prior to the Delaware Effective Time shall be canceled without payment of any

consideration therefor and shall cease to exist and be outstanding
Arizona. By virtue of the Arizona Merger and WIthout any acuon on the part of

3.2.
any person, at the Arizona Effective Time:
Each unit Membership Interest of Survivor issued and outstanding

(A)  Survivor. Each w
immediately prior to the Arizona Effective Time shall remain outstanding
Bellows. Each unit Membership Interest of Bellows issued and outstanding

immediately prior to the Arizona Effective Time shall be canceled without payment of any

-(B) .
consideration therefor and shall cease to exist and be outstanding
irginia. By virtue of the Virginia Merger and without any action on the part of

33. Vi
any person, at the Virginia Effective Time
Each unit Membership Interest of Survivor issued and ouistanding

(&)  Survivor
immediately prior to the Virginia Effective Timie shall remain outstanding.
Virginia Golf Country Club. Each unit Membership Interest of Virginia Golf

(B)  Virgini ntry Club.
Country Club issued and outstanding immediately prior to the Virginia Effective Time shall be
canceled without payment of any con31derat1on therefor and shall cease to exist and be

Florida. By virtue of the Florida Merger and without any action on the part of any

outstanding.
3.4,
person, at the Florida Effective Time: -
(A)  Survivor. Each unit Membership Interest of Survivor issued and g@r&tand.qug
immediately prior to the Florida Effective Time shall remain outstanding. > _;; e 5;’
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(8) ELW. Each unit Membership Interest of ELW issued and outstanding
immediately prior to the Florida Effective Time shall be canceled without payment of any
consideration therefor and shall cease to exist and be outstanding. .

3.5. Nevada. By virtue of the Nevada Merger and without any action on the part of
any person, at the Nevada Effective Time: - o T - i -

(A)  Survivor. Each unit Membership Interest of Survivor issued and outstanding

immediately prior to the Nevada Effective Time shall remain outstanding.

(B)  Foothills. Each unit Membership Interest of Foothills issued and outstanding
immediately prior to the Nevada Effective Time shall be canceled without payment of any
consideration therefor and shall cease to exist and be outstanding.

ARTICLEIV

Miscellaneous

41. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which collectively shall constitute one and

the same instrument.

42. GCoverning Law. This Agreement shall be govemed by, and construed in
accordance with, the laws of the State of Delaware, except to the extent that the ALLCA,

VLLCA, FLLCA, and NLLC apply by their terms.

43. Section Headings. The section headings contained in this Agreement are inserted
for convenience of reference only and shall not affect the meaning or interpretation of this

Agreement.

A4 Termination. This Agreement may be terminated at any time before completion
of the respective filings with the Secretaries of State of the States of Delaware, Arizona,
Virginia, Florida, and Nevada pursuant to Section 2.2 hereof by appropriate resolution of the
managers of Survivor for any reason which it deems appropriate.

4.5. Amendment. To the extent permitted by law, this Agreement may be amended or
supplemented, to the extent it affects a Delaware Non-Surviving Entity or relates to the Delaware
Mergers, (a) at any time before the Delaware Effective Time, by action taken by the managers of
Survivor and each Delaware Non-Surviving Entity affected by such amendment or supplement
and (b) at any time after the Delaware Effective Time, by action taken by the mangi:gié@ o%

Survivor. A |
jorad ok Ty
e

To the extent permitted by law, this Agresment may be amended or supplementg@é@o the
extent it affects an Arizona Non-Surviving Entity or relates to the Arizona Merger, (5,.')];@*. any
time before the Arizona Effective Time, by action taken by the managers of Survivor;and
Arizona Non-Surviving Entity affected by such amendment or supplement and (b) at%é’j tirme

g et

after the Arizona Effective Time, by actidn taken by the managers of Surviver. S
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To the extent permitted by law, this Agreement may be amended or supplemented, to the
extent it affects the Virginia Non-Surviving Entity or relates t& the Virginia Merger, (a) at any
time before the Virginia Effective Time, by action taken by the managers of Survivor and the
Virginia Non-Surviving Entity and (b) at any time after the Virginia Effective Time, by action

taken by the managers of Survivor.

To the extent permitted by law, this Agreement may be amended or supplemented, to the
extent it affects the Florida Non-Surviving Entity or relates to the Florida Merger, (a) at any time
before the Florida Effective Time, by action taken by the managers of Survivor and the Florida
Non-Surviving Entity and (b) at any tinie after the Florida Effective Time, by action taken by the

managers of Survivor.
To the extent permitted by law, this Agreement may be amended or supplemented, to the

extent it affects the Nevada Non-Surviving Entity or relates to the Nevada Merger, (a) at any
time before the Nevada Effective Time, by action taken by the managers of Survivor and the

Nevada Non-Surviving Entity and (b} at any time after the Ngvéda Effective Time, by ac_tioﬁ

taken by the managers of Survivor.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF,. the parties hereto have executed this Agreement on

December 26, 2000.

COBBLESTONE GOLF GROUP ACQUISITION,

L.L.C., a Delaware limited liability company

N/

Mary ﬁéwser Senior Vice President

COBBLESTONE GOLF GROUP II
ACQUISITION, L.L.C., a Delaware limited
liability company

o e Lo —.

Mary ﬂ:\wser Senior Vice President

OVLC MANAGEMENT ACQUISITION, L.L.C,a
Delaware limited liability company

o Mo brvse

Maryﬂowser Senior Vice President

ESCONDIDO CONSULTING ACQUISITION,
L.L.C., a Delaware limited liability company

. %M

Mary gyﬁlv ser, Senior Vice President> 2
= c“a
BELLOWS GOLF GROUP ACQUISITION: i

L.L.C., an Arizona limited liability companyw =
e -<

i
-1 =
/%jé‘*—-—— I—‘O‘?

Mary ﬂWser Senior Vice President® %
=
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VIRGINIA GOLF COUNTRY CLUB

ACQUISITION, L.L.C,,
a Virginia limited liability company

By W

Mary %&vser, Senior Vice President

ELW GOLF GROUP ACQUISITION, L.L.C.,
a Florida limited liability company

By: %M"’

Mary Cpwser, Senior Vice President

FOOTHILLS HOLDING ACQUISITION, L.L.C.,

a Nevada limited liability company

%W

ser, Senior Vice President
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