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ARTICLES OF MERGER

OF . (1
EDWIN WATTS GOLF SHOPS, INC. (.9330[%
{a Floridz corpsration)

WITH AND INTD
EW MERGER, LLC W\bﬁ* 5?3%0\
{a Delaware Hpuited lahilisy company)

Pursuant (o the provisions of F.8. § 607.11C9, the undersigned business entitias hereby
exocule the following Anticles of Merger:

1. The Agreement and Plan of Merger is attached hereto as Exhibir A and is
incarporated herein by reference.

2, The Agreement and Plan of Merger was adopted by the Board of Directors and
the scle sharcholder of Edwin Warts Golf Shops, Inc, on November 26, 2003 in ge tial
writh F.S. § 607.1103. The Agreement and Plan of Merger was approved by EW Mekgér,
LLC, a Delaware limited hability company, in accordence with the applicable laws o }tjz

Pl

state under which it was formed, ==
e

e

3. The merger shel} be effective on November 26, 2003. ,-'!1‘;;

B3

4. The sree: address of the principal office of the surviving entity, EW Mg
LLC, Is 20 Hill Aveaue, N.W_, Fort Walton Besch, Floridx 32548.

6. The surviving entity, EW Merger, LLC, i» deemed 1o have appointed the
Secretary of State as its sgent for service of pracess in a proceeding 10 enforce any obligation
or the rights of the dissenting shareticlder of Edwin Watts Golf Shops, Inc.

7. The surviving entity, EW Merger, LLC, has agreed to promply pay o the
dissenting shareholder of Edwin Waits Golf Shops, Inc. the amount, if any, to which such
dissenting shercholder is entitled under § 607.1302.

[Signatures on jollowing pagef
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F i i Have caused those
IN WITNESS WHEREQCF, the undersigned '?usmess entities ] c
Articles of Merger 1o be executed by their doly authorized reprosertsiives this 2g¢hday of

Wovember, 2003

EW MERGER, LLC
Edoir Watts Holding Cnmpzny
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AGRETMENT AND PLAN OF MERGER

Pursuant to this Agreement and Plan of Merger, dated as of the 26th day of
November, 2003, Edwin Watts Golf Shops, Inc., a Florida corporation, shall be merged
with and into EW Merger, LLC, a Delaware limited liability company.

SECTION1I
DEFINITIONS

1.1 Effective Date. “Effective Date” shall mean Movember 26, 2003,

12 Surviving Company. “Surviving Company” shall refer 1o EW h@gn

LLC, a Delaware Limited liability company. The name of the managing m i
Edwin Wans Holding Company, a Florida corporation. The principal office &g}ge
Surviving Company and the managing member is located at 20 Hill Avenue, N. WigFor
Walton Beach, Florida 32548. &

1.3 Merging Corporation. “Merging Corporation” shall refer 1o Edwin ;
Golf Shops, Inc., a Florida corporation. :

’)
608 kY 97 A0N £

i(‘

"-Fl-

is

1.4 Merser. “Merger” shall refer to the merger of the Merging Corporation
with and into the Surviving Company as provided in Section 2.1 of this Agreement and

Plan of Merger.

SECTION 2
TERMS OF MERGER

2.1 Mereer. In accordance with the applicable laws of the States of Delaware
acd Florida and subject to the terms and conditions set forth in this Agreement and Plan
of Merger, the Merging Corporation shall, on the Effective Date, be merged with and info
the Surviving Company, EW Merger, LLC, and the separate existence of the Merging
Corporation shall thereupon cease. The Surviving Company shall continue to exist after
the Merger and shall be govemed by the laws of the State of Delaware under the name

“EW Merger, LLC™.

2.2 Effective Date. The Merger contemplaied by this Agreement and Plan of
Merger shall become effective on the Effective Date.

23 Certificaie of Formation. The Certificate of Formation of the Surviving
Company as it exists on the Effective Date shall remain in full force and effect afier the

Effective Date and shall not be amended by virtue of the Merger.

2.4 Operating Agreemeni. The Operating Agreement of the Surviving
Company as it exists on the Effective Date shall remain in full force and effect after the

Effective Date and shall not be amended by virtue of the Merger.

T-B08  P.GJ2/BQ3  F-S64

d37H



'

T-808 P.083/083 F-GB4

Dac-81-2003 04:43pm From=ALSTGN AND BIRD LLP

»

SECTION 3
E IN

OF

The issued and outstanding shares of the Merging Corporation shall be canceled
The issued and

and ccase o exist by virtue of the Merger on the Effective Date.
outstanding membership interests of the Surviving Company shall remain issued and

cutstanding and be unaffected by the Merger,
SECTION 4
FURTHER ASSURANCES

’ Each party to this Agreement and Plan of Merger agrees w0 do such things as may
be reasonably required by the other party in order more effectively 1o consummate or
document the transactions contemplated by this Agreement and Plan of Merger.

[Signatures on following page]
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IN WITNESS WHEREOF, the undersigned extities have caused this Agresmeny
and Plan of Merger 10 he executed by their daly authorized officers ss of the date frst

’ ahave written.

ATLOLF 1L L3 259v]

SURVIVING COMPANY:
EW MERQGER, LLC

By: Edwin
ame: dwin W
Title: \ -
’ ey
Iy
£o
MERGING CORPORATION: %{;
I
EDWIN WAFTS GOLF SHOPS, INC. 5
/ Fromes M [5
=

By:
Name: :‘Imes R, Warrs
Title: "
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