07/20/00 3:07PM; Jolfax #500;Page 1

305 789 3395;

Sent by: STEARNS WEAVER

»

Florida Department of State
Division of Corporations
Public Access System
Katherine Harris, Secretary of Stage

Electronic Filing Caver Sheet
ver sheet. Type the fax andit mumber {(shown

this page and use it as 2 co
of all pages of the document.

Note: Please print
below) on the top and bartom
{((H00000037511 3)))

browser from this page. Doing so

Nate: DO NOT hit the REFRESH/RELOAD buttan an your
will generate another cover sheet.
To:
Bivision of Corporations -
Fax Nunmber : (850)222-4000 >en
o
= 8
From: [y .%‘ .
Account Name : STEARNS WEAVER MILLIER, EY AL. R~ :
Aecount Numbeyr : 076077082504 La o~ "’rg
Ehone : {305)788-3200 o G R,
Fax Numbey (305} 739-3335 ggjﬁg D =
.,
- .
RSt IS ¢
25 » O
, S= 5 i
MERGER OR SHARE EXCHANGE
GOLDEN BEAR GOLF, INC.
Z
- 2
£
w8
> o B
pi— [
w oy ]
B o = ‘ '
w =2
. (%1
& o =
Eloctranie. Biling. Menu. Gorporate. Eiling.
07 A0 =/
i
OT92000 "

Ittwsiffecfssl. dos, state. flus/seripts/efilcovr.exe
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MERGING:

G. B. GOLF CORP., a Florida corporation, PO0000003822

INTO

GOLDEN BEAR GOLF, INC., a Florida entity, P96000048989

File date: July 20, 2000

Corporate Specialist: Darlene Connell
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FLORIDA DEPARTMENT OF STATE
Katherine Hopri
Beeratary of State
July 20, 2000

GOLDEN BEAR GOLF, INC,

11780 U.S. EIGHEWAY ONE

SUITE 400

NORTE PALM BEACH, FL 33408~-3007

SUBJECT: GOLDEN BEAR GOLF, INC.
REF: P896000048989

We received your electronically transmitted document. However, the
document has not been filed. Please make the following eorrections and
refax the complete document, ingluding the electronic Eiling cover sheet.

Please correct the name of the merging corpeoration throughout the
document. It should be: G. B. GOLF CORP,

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

If you have any questions concerning the filing of your document, please
call (BSD) 487-890s8.

Darlene Connall FRX Aud. §#: EOOOOGO3791)
Corporate Specialist Letter Number: 700A00039874

Division of Corporations - P.O. BOX. 6327 -Tallahassee, Florida 32814
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Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act, the
undersigned Golden Bear Golf, Inc., and G. B. Golf Corp. adopt the following Articles of Merger.

1. The name of the surviving corporation of the merger is Golden Bear Golf, Inc., &
Florida corporation (“Golden Bear”). The name of the merging corporation is G. B. Golf Corp., a
Florida corporation (“G. B. Golf™).

2. A capy of the Agreement and Plan of Merger dated January 12, 2000, by and among
Golden Bear and G. B. Golf (the “Merger Agreement”) is attached hereto as Exbibit A and
incorporated herein by reference.

3. The merger shall becoms effective at 5:01 p.m., East Coast time, on July 20, 2000,

4. The Merger Agreement was adopted by the shareholders of G. B. Golf entitled to
vote therean as of January 12, 2000 by written consent without a meeting in the manner prescribed
by Florida law.

5. The Merger Agreement was adopted by the shareholders of Golden Bear entitled to
vote thereon as of June 27, 2000 by written consent without a meeting in the manner prescribed hy
Florida law.

IN WITNESS WHEREOF, these Articles of Merger have been executed as of the /9¥day

of July, 2000.

GOLDEN BEAR GOLF, INC, a
Florida carporation

By: Stephen 8. Winsletr,
Sepnior Vice President, Chief
Operating  Officer and  Chief
Financial Officer

G.B. GOLFCORP, 2 Florda

. corporation
3 by: Gxoifey Mayald, Fla, By No. 0114006
Jhdkna(kazﬂrxdﬁ%ﬁb Coap, Teoal Asgh,

Seeens eaver Millar, et al

By: Stephen 8. Winslett, President

Elerich s
Te 305-78-3522 or 05-789-3545
Fr 305-789-3395
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER. dated as of January 12, 2000 (the
"Agreement”), by and between Golden Rear Galf, Inc., a Florida corporation (“Golden Bear"),
and G.B. Golf Corp., a Florida corporation ("G.B. Golf™).

EXHIBIY A

WITNESSETH:

WHEREAS, Golden Bear was named as a defendant in certain class action lawsuits filed
against it and certain of its present and former officers and directors and the former president of
one of its subsidiaries, which lawsuits were subsequently consolidated into a single action (the
ECon'sindate)d Action") before the United States District Conrt for the Southern District of Florida
the “Court™);

WHEREAS, the Board of Directors of Golden Bear has determined that it is in the best
interest of Golden Bear and its shareholders for Golden Bear to effect the setflement of the
Consolidated Action;

WHEREAS, on December 22, 1999, the parties to the Action entered into a Settlement
Agreement relating to the Consolidated Action, pursuant to which Golden Bear agreed to effect
4 corporale transaction in which the shareholders of Golden Bear, other than Jack Nicklaus or his
family and other than the holder of any Dissenting Shares (as defined in Section 2.3 below), will
receive the cash sum of $0.75 per share in exchange for the shares of the Class A Common Stock
of Golden Bear (the “Class A Common Stock™);

WHEREAS, Golden Bear is entering into this Agreement in order 1o comply with the
terms of the Sentlement Agreement so that holders of Class A Common Stock, other than Jack
Nicklaus or his family and other than the holder of any Dissenting Shares, will receive cash for
their securities in accordance with the terms of the Settlement Agreement;

WHEREAS, the Board of Directors of Golden Bear has determined that & is in the best
interest of Golden Bear and its shareholders to effect the corporate transaction contemplated by
the Settlement Agreement through the merger of G.B. Golf with and into Golden Bear (the
‘Merger”) with Golden Bear as the surviving corporation of the Merger (the "Surviving
Corporation™)

WHERFEAS, to this Agresment in the Merger (a) each outstanding share of the
Class A Common Stock of Golden Bear (the “Class A Common Stock™ will be converted
automafically into 00000877 of a share of the Class A Common Stack of the Surviving
Corporation (the “Surviving Corporation Stock”), with any shareholder who is not entitled to
receive at Jeast one whole share of Surviving Corporation Stock as a result of the Merger receiving
cash in lieu of fractional shares and (b) all of the outstanding shares of the common stock of G.B,
Golf (“G.B, Golf Common Stock”) cutstanding immediately prior to the Merger will be canceled;

WHEREAS, G.B. Golfis a wholly-owned subsidiary of Golden Rear organized for the
scle purpose of consummating the Merger;

HO0000037917 5
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WHEREAS, Golden Bear and G.B. Golf are entering ito this Agreement to set forth the
terms and conditions of the Merper: and

WHEREAS, the respective obligations of the parties to effect the Merger are subject to
the condition that the Settlement Agreement shall have received the final approval of the Court;

NOW, THEREFORE, in consideration of the mutuaj promises herein contained and
intending to be legally bound, the parties hereto agree as follows:

1. MERGER
1.1 The Merger,

(@  Generally. On the Bffective Date (as defined in Section 1.2 below), G.B.
Golf will be merged with and into Golden Bear under the terms of this Agreement and in
accordance with the provisions of the Florida Business Corporation Act (the ‘FBCA™), and the
Separate corporate existence of G.B. Golf will ceasc and Golden Bear shall continye as the
Surviving Corporation. The Merger shall have the effects as praovided by the FBCA,

(b)  Articles of Incorporation and By-laws. The articles of incorporation of
Golden Bear as in effect immediately prior 1o the Merger shall be the articles of incorporation of
the Surviving Corporation (the "Articles of Incorporation”). The By-laws of Golden Bear in effect
ilgmsdiately prior to the Merger shall be the By-laws of the Surviving Corporation (the
"By-laws").

{c) Board of Directors and Executive Officers. After the Mer%er, the Board of
Directors and executive officers of the Surviving Corparation shall be identica
Directors and executive officers of G.B. Golf immediately prior to the Effective Date. The

1.2 i - Suhject to the satisfaction or waiver of the conditions
precedent set forth in Section 3 of this Agreement, the parties shaill cause the Merger 10 become
effective as soon as practicable Tollowing the satisfaction or waiver of such conditions by fling
Articles of Merger (the *Articles of Merger") with the Secretary of Stare of the State of Florida
with respeet to the Merger, The date on which the Articles of Merger are so filed or, if so

2. CONVERSION OF STOCK; DISSENTING SHARES

2.1 j S . On the Effective Date and as a
tesult of the Merger, each issued and Qutstanding share of Class A Common Stock, other than
Dissenting Shares, shall, by virme of the Merger and without further action by the holder thereof,
cease to be an issued and outstanding share of Class A Common Stack and shall become and be
converied into .00000877 of 1 fully Paid and non-assessable share of Surviving Corporaticn Siock.

22 i G - On the Effective Date and as
a result of the Merger, each sharc of the common stock, par value § per share of G.B. Golf
2.
HDOD0000373171 5
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issued and outstanding immediately prior 1o the Effective Date, shall be canceled and exringuished
without any payment or other consideration made with respect thereto and such shares will be
deemed to be authorized but unissned shares of the Surviviny Corporation,

2.3 issent - The holder of any Dissenting Share shall have the rights,
subject to the limitations, provided by applicable Jaw. A "Dissenting Share” shall mean any share
of Class A Common Stock for which the holder rhereaf will, immediately after the Effective Date,

2.4 Stock Certificages.

certificates representing the number of shares of Surviving Corporation Stock or cash, as
applicable, into which such shares were converted by virtue of the Merger. Subject to the terms
and conditions hereof, at or prior 1o the Effective Time, the Surviving Corporation shall appoint
an exchange agent to effect the exchange of shares of Class A Cormmon Stock for shares of
Surviving Corporation Stock or cash, as the case may be, in accordance with the Provisions of this
Section 2 (the "Exchange Agent") and sha]) deposit, or cause to be deposited, with the Exchange
Agent certificates representing shares of Surviving Corporation Stock and cash for conversion of
shares of Class A Common Siock in accordance with the provisions of this Section 2 (such.
certificates, together with any dividends or distributions with Tespect thereto, being herein referred
to as the “Exchange Fund™). As Soon as practicgble afier the Effective Date, the Surviving
Corporation shall deliver to each record holder of Class A Common Stock 2 form of letter of
transmittal which, among other matters, shall specify how such shareholder shall receive the
shares of Surviving Corporation Siock or cash, as applicable, payable as a result of the Merger.

TSOR representing the paymnent of cash in liey of fractional shares determined in accordance with
gzction 2.5 hereof. After the appointment of the Exchange Agent shall be ierminated, any such
holder may surrender any such executed letter of transmital and certificate to the Surviving
Cerporation subject to any applicable escheat Jaws and unclaimed property Jaws, N ofwithstanding
the foregoing provisions of &s i i
representing shares of Class A Common Stock shall pass only Bpon proper delivery of such
certificates {o the Exchange Agent, and neither fhe Exchange Agent nor any party hereto shall be
liable to a holder of shares of Class A Common Stock for any Surviving Corporation Stock or
dividends or distributions thereon delivered 10 2 public official PUIsuant 1o any applicable
abandoned propenty, escheat or similar law or 1o a transferee pursuant to Section 2.6 hereof.

-3-
R00000037911 5
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provided herein. Upon the surrender of such letter of transmitial and any such outstanding
ceriificates, however, there shall be paid to the record holder of the cerrificates of Surviving
Corporation Stock issued in exchange for the shares of Class A Common Stock (but not with
respect 1o any fractional shares of Surviving Cacll‘l"iporation Stock for which cash is 10 be paid in lien
thereof), the aggregate amount of dividends distributions, if any, which theretofore became
payable in respect of the shares of Surviving Corporation Stock into which snch Class A Commeon
Stock is converted, subject in any case to any applicable escheat laws and urclaimed property
laws. No interest shall be payable on or in respect of the payment of such dividends or cash in
lieu of fractional shares on surrender of outstanding certificates.

(c) The Surviving Corporation and the Exchange Agent shall be entitled to deduct
and withheld from the consideration otherwise payahle pursoant to this Agreement to any holder of
shates of Class A Common Stock such amounts s the Strviving Corporation or the Exchange Agent
is required to deduct and withhold with respect to the making of such payment under the United
States Internal Revenue Code of 1986, as amended (the “Code™), or any provision of state, local or
foreign tax law applicable to the making of such payment. To the extent that amounts are so
withheld by the Surviving Corporation or the Exchange Agent, such withheld amounts shal} be
treated for all purposes of this Agreement as having been paid to the holders of the shares of Class
A Common Stock in respect of which such deduction and withholding was made by the Surviving
Corporation or the Exchange Agent.

(d)  No party to this Agreement shall be lizble to any person or entity in respect
of any amounts paid or delivered to a public official pursuant {o any applicable ahandoned property,
escheat or similar law,

() In the event any certificate or certificates formerly representing shares of Class
A Common Stock shall have been lost, stolen or destrayed, npon the making of an affidavit of that
fact by the person claiming such certificate or certificates o be lost, stolen or destroyed, and if
required by the Surviving Cotporation and the Exchange Agent, the posting by such person of a bond
in such amount as the Surviving Corporation may reasonably require as indemnity against any claim
that may be made against it with respect to such certificate, the Exchange Agent will issue in
exchange for such lost, stolen or destroyed certificate the consideration deliverable in respect thereof’
as determined in accordance with this Article 2.

2.5  Cash in Lieu of Fractional Shares. Notwithstanding any other provision of
this Agreement to the contrary, no certificates or Script representing fractional shares of Surviving
Corporation Stock shall be issued upon the cenversion of shares of Class A Common Stock in the
Merger unless the beneficial owner of such Class A Common Stock immediately prior to the
Effective Date would otherwise be entitled to receive at least one whole share of Surviving
Carporation Stock upon conversion of afl shares of Class A Common Stock beneficially owned
by such person immediately prior to the Effective Date. In leu of any fractionai shares, there
shall be paid to each beneficial owner of shares of Class A Common Stock who is not entitled to
receive at least one whole share of Surviving Corporation Stock in accordance with this Section
2 an amount in cash (without inferest) equal to $0.75 per share of Class A Common Stock. Other
than fractional shares issued 1o a holder of at least one whole share of Surviving Corporation Stock
in accordance with the preceding senrence, no dividend or distribution of the Surviving
Corporation shall relate to any fractional share otherwise issuable pursuant to the terms hereof and
such fractional share interests will not entitle the owner thereof fo vote or to any rights of a
shareholder of the Surviving Corporation.

(¥

HOOODOD37911 5
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) 2.6  Issuance Other Than to Record Owper. If any cash or certificate
representing shares of Surviving Corporarion Stock is to be paid to or issued in a name other than
that in which the certificate surrendered in exchange therefor is registered, it shall be a condition
of the payment or issuance thereof that the certificate so surrendered shall be properly endorsed
and otherwise in proper form for transfer to the person designated 10 receive such shares and that
the person requesting such exchange shall pay 1o the Surviving Corporation any transfer or other
taxes required by reason of the issuance of a certificate representing shares of Surviving
Corporation Stock, or the payment of cash in lien of fractional shares, in any name other than that
of the registered holder of the certificate surrendered, Surviving Corporation Stock.

2.7 NoFurther Transfers of Class A Common Stock. After the Bffective Date,
there shall be no further registration of transfers on the stock transfer books of the Surviving
Cotporation of the shares of Class A Common Siock which were outstanding immediately prior
to the Effective Date. If, after the Effective Date, certificates formerly representing such shares
are presented to the Surviving Corporation, they shall be canceled and exchanged for cash or
certificates representing the shares of Surviving Corporation Stock, as the case may be, to which
the holder thereof is entitled, as provided in this Section 2, subject, however, to any applicable
escheat laws and unclaimed property laws.

2.8  Cancellation of Options. Pursuant to the Merger, at the Effective Darte, each
outstanding option o purchase shares of Class A Common Stock under Golden Bear’s stock option
plans Sht?lu be canceled and extingnished withour any payment or other consideration made with
respect thereto.

2.9  Sole Richts; Continuity of Rights and Preference. On the Effective Date,
the each beneficial owner of shares of Class A Common Stock outstanding immediately prior to
the Effective Date shall cease to have any rights with respect o such shares of Class A Common
Stock and their sole rights on and following the Effective Date shall be with respect to the shares
of Surviving Corporation Stock or cash, as the case may be, into which their shares of Class A
Common Stock shall have been converted by virtue of the Merger, or to perfect such alternative
rights, if any, as they may have as a holder of Dissenting Shares as provided under Florida law.

3. CONDITIONS. The obligations of the parties hereto 1o consuramate the Merger
and the other tramsactions contemplated hereby are subject to the satisfaction of each of the
following conditions:

3.1 Court Approval. All approvals, waivers and authorizations of, filings and
registrations with, and notifications to, the Court required for consummation of the Merger shall
have been obtained or rnade and shall be in full force and effect and all applicable waiting periods
shall have expired.

3.2 luformation Statement. An Information Statement relating to the Merger
(the “Information Statement”) conforming with the rules and regulations of the Securities and
Exchange Commission (the *SEC™) shall have been declared effective by the SEC under the
Securities Exchapge Act of 1934, as amended and no stop arder suspending the effectiveness of
the Informarion Starement shall have been issued by the SEC and no proceeding for that purpose
shall have been initiated by the SEC and not conciuded or withdrawn.

3.3 juncti ing. No preliminary or perrnanent injunction,
lemporary restraining order or other decree of a court, legislature or other agency or
instrumentality of federal, state or local government (a “Governmental Entity®) shall be in effect,

_ -8.
HOOOHOO0DO2791% 5
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no statute, rule or regulation shall have been enacted by a Gavernmental Entity and no action, suit

or proceeding by any Governmental Entity shall have been instituted or threatened, which

E;Oh]ibus the consummation of the Merger or materiaily challenges the transactions conternplated
reby.

3.4  Consents. Other than filing the Articles of Merger, all consents, approvals
and authorizations of and filings with Governmental Entities, required for the consummation of
the transactions contemplated hereby, shall have bean obtained or effected or filed.

3.5  Other Approvals. All other consents and approvals and the satisfaction of
all other requirements that are necessary for the consurumation of the Merger and other
transactions contemplated by this Agreement shall have been obtained.

3.6  Deposit of Exchange Fund. Golden Bear shall have deposited, or shall have
caused to be deposited, with the Exchange Agent all certificates and cash arnounts necessary to
be included in the Exchange Fund.

4. TERMINATION; AMENDMENT

4.1 Termination of Agreement. This Agreement may be terminated by Golden
Bear at any time before the Effective Date in the event that the satisfaction of any of the conditions
set forth in Section 3 is or becomes impossible (other than as a result of failure of Golden Bear to
comply with its obligations under this Agreemens or the Sentlement Agreement). Such termination
shall be effected by writien authorization of the Board of Directors of Golden Bear whereupon this
Agrecment shall be terminated and there shall be no liability hereunder on account of such
termination on the part of Golden Bear, G.B. Golf or their respective directors, officers,

employees, agents or shareholders.

4.2 Amendmeni. This Agreement may be anended or modified in any respect
at any time by mutual written agreement of the parties; provided, however, that if such amendment
or modification is subsequent to the appraval of the Settlement Agreement by the Court, any such
subsequent amendment or modification shall be approved by the Court.

5. MISCELLANEOUS

5.1 ors. This Agreement shall be binding on the respective successors
of the Golden Bear and G.B. Golf.

5.2 Counterparts, This Agreement may be executed in ope or more
courterparts.

53 . This Agreement shall be govemed by and construed in
accordance with the Jaws of the State of Florida.

54  No Third Party Reneficiaries. Except as provided in Article 2, nothing in this

Agreement is intended to confer npon any persen or entity not a party to this Agreement any rights
or yemedies under or by reason of this Agreement.

-6-
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IN WITNESS WHEREOF, the Boards of Dj

rectors of the parties hereto have approved this
Agreement and the duly authorized officers of each have executed this Agreement on their behalf as of the
date first above written,

GOLDEN BEAR GOL¥, INC.

By:
Stepheh S. Winslet
Senior Vice President, Chief Financial
Officer and Chief Operating Officer

GE,GOLF CORP,

By:____ ,%@
Stephen S Winslert
President

-
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