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ARTICLES OF MERGER
CF )
WOODMONT COUNTRY CLUR, INC.
(a Florida not for profit corporation)
WITH AND INTO
AMMCY, INC. .
(2 Florida for profit corporation)
The follewing Atticlas of Mecrgor are submitted in accordance with the Florida
Business Corporation Act, pursuant 1o Scetion 607.1109, E.S.
FIRST: The name and jurisdicton of th¢ merging corporation is
WOODMONT COUNTRY CLU_;B, 1}1(_17., a Flonida not for profit corparation (“WCC™).
N O Yo
SECOND:  The name and jurisdiction of the surviving corporation is MMCJ,
INC., a Florida corporation (the “MMCT or Surviving Corporation™). PO({ "“76 TS
THIRD: The anached Plan of Merger meets the requirements of sections
607.1108 and 617.1103, and was approved by each domestic corporation 1hat is party to
the merger in accordance with Chapters 507 and 617, F.S.
FOURTH:  The merger shall become effective upon filing (“Effective Date™).
e )
FIFTH: The Plan of Merger has been duly authorized by the directors aﬁ _'f;g-_f,{
memhers of WCC, the appropriate and proper norice of meeting fr e vote of 52
members of WCC o gpprove the Merger was duly sent, the vore of the direcrors of W ot
and the members of WCC regarding the approval of the Merger was duly taken at 'g%r"
mecting of the directors and members held on May 14, 2004, the resulis of the vote of the *;:’:,Dfé
members of WCC was to approve the Merger by 2 weighted vote of 1,080 votes in favdre =N
of the Merger and 251 votcs against the Merger which constitutes a sufficient number a5 g;
vetes ta approve thie Merger and the directors of WCC unanimously voted in approval oy =m
the Merger. L= Y
SIXTH:

The Plan of Merger wzs adopted by written consent and all
necessary consentis and recorded votes of the directors and/or officers of MMCJ] were

obtained at a2 meeting on May 14, 2004. Further, MMCY has obtained the written congent
of cach shareholder and have satisfied all applicable all appraisal rights as stated in
Secnons 607, F.8,

SEVENTH: The Articles of Merger comply with and were execmed in
accordance with a1l respective reghlarions, articles of incorporation, and the laws of the
State of Flonida.
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IN WITNESS WHEREOF, the undersigned have executed these Articles of
Merger ont the 7™ day of @% , 2004. S
WOODMONT COUNTRY CLUB, INC.
447
"GcmlWover, President -
Michael Jarmwf, Vic ¢ Presidenv/Secretary T
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EXHIBIT A

PLAN OF MERGER
QF
WOODMONT COLINTRY CLUB, INC.
(2 Florida not for proft corporation)
INTO
MMCJ, INC.
{a Florida for profit corporation)

The following Plen of Merger, which was adopted and approved by each party 10
the merger in acconlance with sections §07.110% and 6171103, F.S., is being submined
in accordance with section 607,1108, F.8,

FIRST: The name and jursdiction of the merging corporation is
WOODMONT COUNTRY CLUB. INC,, a Florda nar for profi
ar Merging Corporation™).

t corporation {the “WCC

SECOND:  The name and jurisdiction of the surviving corporation is MMCIJ,
Inc., a Florida for profir corporation (the “MMCT or Surviving Corporation™),

THIRD: The merger shall become eflective on the date (“Effective Datc™)
the Axticles of Merger are filed with the Florida Department of State.
FOURTH:

The terms and conditions of the merger are as follows;

L |
1.

£
The Articles of Incorporation of the Surviving Comporation as o=
the Effective Daic, shall be the Articles of Incorporation of MMCUCI, except that the namé

-
oE MM, the Surviving Corpuration, shall be changed to Woodmont Coumtry Club, Ine. s

3,

(Y]

;_-'
™
= o
2. The Bylaws of MMCJ immedissely prior fo fac Effective Date = Qo -
shall be the Bylaws of the Surviving Corporation. e
T

) o HOSIAID
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™
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The directors and officers in office of MMCY when the merger
becomes cffective shall remain as the directors and officers of (he Surviving Corporation

and retain their respective positions.
FIFTH:

The manner and basis of converting shares of cach corporarion mio
shares, obligations, or other securities nf the Surviving Corpuration or any other

carporation of, in whole er in part, into cash ot other property and the manner and basis
of converting right: 1o acquire shares of each corporation into rights to acquire shares,

obligations, or othet securities of the surviving or any ather ¢orporation or, in whole or in
part, mto cash or other property are as follows:
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1. At the effective time of the merger, each share of comunen stack of
MMCJ issued and outstanding as of the Effective Dare shall thereafler constitute all of
the issued and owstanding capital stock of the Surviving Corporation.

2. All membership interests of WCC outstanding as of the Effcctive
Date of the mergar shall shall cease to exist, and member holding such intercst shall
receive a portion of the Merger Consideration as described 1n more detail in the Merger
Agrecment between WCC and MMCT dated as of April 14, 2004.
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