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August 6, 2010 :
FLORIDA DEPARTMENT OF STATE

CROWN COLONY GOLF & COUNTRY crLum,Vpfien ofCorporafions
8851 CROWN COLONY BOULEVARD
FORT MYER3, FL 33908

SUBJECT: CROWN COLONY GOLF & COUNTRY CLUB, INC.
REF: N106000002200

We recaived your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax tha complete document, including the electronic filing cover sheat.
The plan of merger must be attached/included.

Please return your document, along with a copy of this letter, within 60
days or your filing will be congidered abandoned.

If you have any questions concerning the f;llng of your document, please
. call (B5Q) 245-69%67.

Leslie Sellers FAX Rud. #: E10000178770 ,
Regulatory Specialist II Letter Number: 310A00018932

VY ROV 177 — Tallohaceas Flamds 19114
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Articles of Merger
For

Florida Non-Profit Corporation

The following Articles of Merger are submitted to merge the following Florida Non-Profit
Corporation and Delaware Limited Liabilty Company in accordance with s. 807.1109 or
617.0302, Florida Statutes.

FIRST: The exact name, form/antity type, and jurisdiction for each merging party are as follows:

Name Jurlsdiciion EomvEntity Tvpe

Crown Colony Golf & Country Delaware Limited Liabllity

Club, LLC Company

Crown Colony Golf & Country Florida Corporation

Club, Inc. . Not-For-Profit

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are as
follows:

Name : Jurisdiction Eorm/Entity Type

Crown Colony Golf & Country Florida Corporation

Club, Inc. Not-For-Profit

THIRD: The attached plan of merger was approved by Crown Colony Goif & Country Club, Inc,
i accordance with the applicable provisions of Chaptera 607 and 617, Florida Statutes.

FOURTH; The attached plan of merger was approved by Crown Colony Golf & Country Club,
LLC In accordance with the applicable laws of the state, couniry or jurisdiction under which
Crown Colony Golf & Country Ciub, LLC was formed,

FIFTH: Signature(s) for Each Party:
CROWN COLONY GOLF & COUNTRY CLUB, LLC, a

By: CROWN COLONY GOLF & COUNTRY CLUB,
INC., a Florida not-for-profit corporation, as

Y

. <

. P
s T

; !
gz o
e M

~ N .
n1dgig7éfo 1

Mmoo



08/08/2010 14:471 Fax

WPB 10£2982.3

GUNSTER YODAKLEY ; ood/o08

H10000176770 3

CROWN COLONY GOLF & COUNTRY CLUB, INC,, a
Florida not-fpr-profit corporatlon

2 H10000176770 3
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AGREEMENT AND PLAN OF MERGER
oF
CROWN COLONY GOLP & COUNTRY CLUB, LI C
WITH AND INTO
CROWN COLONY GOLF & COUNTRY CLUB, INC.

THIB AGREEMENT AND PLAN OF MERGER (the "Agreement"} is dated as of the 1st
day of July, 2010, by and amang CROWN COLONY GOLF & COUNTRY CLUB, LLC, a
Delaware fimited liabllity company (“‘Crown Colony LLC"), and CROWN COLONY GOLF &
GOUNTRY CLUB, INC., a Fleorida not-for-profit corparaticn {"Clut®), Crown Colony LLC and
the Club are sometimes hameinafter raferred to topether as the “Companies”.

RECITALS

WHEREAS, the managers of Crown Colony LLC and the Club, as sole member of Crown

"Coleny LLC, and the board of directors of the Club, have each unanimously determined it Is

advisable that Crown Colony LLC ba merged with arnd into the Club (the “Merger”) on the terms
and in accordance with the provisions contained in this Agresment,

NQOW, THEREFORE, in consideretion of the premises and the respective covenants and
agraements of the Companies centained hereln, each hereby agrees as follows:

1. Merger,

{a)  This Agreement shall become effeciive as of tha date indicated above, and
the Merger shall hacome effective (the “Effective Date™) on the later of () 12:01 AM. on July 1,
2010, (i) the flling of the Articles of Marger with the Florida Depariment of State or (iil) the filing of
the Certificate of Merger with the Delaware Department of State.

(b)  On the Effective Date, (i) Crown Colony LLC shall ba merged with and Inlo
the Club on the terms and in accordance with the provisions contafned in this Agreement, (i) the
soparate gorporate existenica of Crown Colony LLC shall cease, (iil) the corporate existence of the
Club shall continue under the laws of the State of Florida unaffected and unimpaired by the
Merger and (iv) the Club shall be the surviving corporation of the Mergaer. The term “Surviving
Comoration,” as used herein, is defined to mean Crewn Coloeny Golf & Country Club, Inc., a
Florida not-for-profit corporation, from and after the Effective Date.

(c) On the Effective Date, all of the assets and propertias of Crown Calony
LLC and the Club, whether real, persona), or mixed, tangible or intangible, and whether tanglble or
Intangible, and all of the labillties and obligations of Crown Colony LLC and the Glub, whether
fixed or contingant, shall vest in the Club a8 the Surviving Corporation, without any further action
of Crown Colony LLG or the Club, From and afier the Effective Date, the Surviving Corporation
shal {i) possess al) of the rghts, privileges, Immunities, assets and properties (whether real,
personal, or mixed, and whather tangible or intangible) of both Crown Colony LLC and the Club,
and (li) be responsible and fiable for afl of the liabilitiss and obligations of bath Crowrl Colany LLC
and the Club.

(d)  Pursuant to the gpplicable statutory provisions, the Agreement has been
adopted and appraved by the manageées .of Crown Colany LLC and by the Club, ss the sole

H10000176770 3
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member of Crown Coleny LLC, and by the Sundving Corporation. The conditions of the
applicable statutes of the State of Delaware end the State of Florlda, respectively, have besn
compfied with,

2. Cancellation of Shares. On the Effective Date, all membarship Interesis of Crown
Coiony LLC shaell be cancelied by reason of the Merger and without any action by the holders
thareof,

3. Eiling_of Adicles of Merger. The appropriate, officers of Crown Colony LLC and the
Club shall exscute the Certificate of Merger and the Arlicles of Merger a5 promplly a8 possible,
and shal) delivar the Certificate of Merger to the Delaware Department of State and the Articles of
Merger to the Florida Depariment of Stale for fiing in accordance with the provisions of
applicable faw.

4. QGoveming Law. This Agreement shall be governed by, and construed and interpretad
in accordance with, the laws of the State of Florida.

5. This Agresment may be executed in any number of counterparts and shall be
effactive when this Agresment or a counterpart theracf has baen fully executsd.

IN WITNESS WHEREOF, Crown Colony LLC and the Club have executed and delivered
this Agreement a3 of the date first above written,

CROWN COLONY GOLF & COUNTRY CROWN COLONY GOLF 8 COUNTRY
CLLUB, LLC, a Delaware imited liabllity CLUB, INC., a Florida not-for-profit
company carporation, as Surviving Corporation and as
Soia Membat of Crown Colony LLC

Wee (0829883
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