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UNIVERSAL STUDIOS WATER PARKS LLC. T

File date: May 2, 2002

Corporate Specialist: Trevor Brumbley




FROM 0g0

»

(THUIMAY 2 2002 8:91/8T. Q:10/NO. 5308461430 P

. HO2000132033

ARTICLES OF MERGER
OF
UNIVERSAL STUDIOS WAYER PARKS, INC.
INTO
UNIVERSAL STUDIOS WATER PARKS LLC

Parsnant to Svction 607.1109 of the Florida Busipess Corporation. At (the “Florida
Agt”), the undersigned hereby submits these Articles of Merger for filing and gertifies that:

L Tho aames and jurisdictions of formation or organization of each of the limired
liability companies or other business entities which e to tIerge are:

UNIVERSAL STUDIOS WATER P

Florida
UNIVERSAL STUDIOS WATER PARKS LLC Delaware
2. A Plan and Agresment of Merger (the “Merper Agreement™) has been approved,

adopted, certified, exocuted and acknowledged in accordance with the Florida Act and Section
13-203 of the Delawacs Limited Liability Company Act (ths “LLC Act™) by UNIVERSAL
STUDIOS WATER, FARKS LLC and UNIVERSAL STUDIOS WATER. PARKS, INC. The
Merger Agreement is attached hereto as Exhibit A,

3. UNIVERSAL STUDIOS WATER PARKS LLC will be the surviving entity of
the merger, and the address of its pringipal office in Delaware is The Corporation Trost
Compary,, Corporation Trust Center, 1209 Oraznge Street, Wilmington DE 19801, The
disappearing entity in the wmerger is UNIVERSAL STUDIOS WATER PARKS, INC., .

4. UNIVERSAL STUDIOS WATER PARKS LLC is desmed to have appointed the -
Secretary of State of the State of Florida as its agent for service of process in & proceeding 57
enforos any obligation or the rights of dissenting shareholders of UNIVERSAL STUDIOS ;;3-
WATER PARKS, INC, k)

5. The effective date of'the merger contemplated by the Merger Agreement shauj;;
the date on which these Articles of Mexger are filed in the office of the Secretary of State of the-

ANURAEE

State of Florida, 2

et |V

=
&, The total munber of outstanding shares of sash class of TUNIVERSAL STUDIOS
WATER PARKS, INC. entitfed to vote on the merger was 60,492.7 and the printipal terms of

the Merger Agresment were manimously approved by the shareholders of UNIVERSAL
STUDIOS WATER FARKS, INC. -

7. UNIVERSAL STUDFOS WATER PARKS LLC is authorized by Section 18-209
of the LL.C Act to effisct the merger. ‘

8. UNIVERSAL STUDIOS WATER PARKS LLC has agrsed 1o pay promptly to
the dissenting sharehriders of UNIVERSAL STUDIOS WATER PARKS, INC, the amount, if
any, to which they are entitled under Section 607.1302 of the Florkda At
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_ 9. A copy of the Merger Aprecment is on fle at & place of buginess of the survivine
Himited lisbility company located at 100 Universal City Plaza, Universal City, CA 91608,
10, Acopv of the Merger Agreement 'will be firnished by UNIVERSAL STUDIOS
WATER PARKS LLC, as the surviving limited Hability compaay, on request and without cost,
1o any menber of UNIVERSAL STUDIOS WATER PARKS LLC or agy person holding an
interest in UNIVERS AL STUDIOS WATER PARKS, INC.
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IN WITNESS WHEREOF, these Articles of Merger have been duly sxecuted as
of'the Bffh day of April, 2002, and is being filed in accordance with Section %‘-"?‘- of the
Florida Act. e

UNIVERSAL STUDIOS WATER PARKS LIC

py: (= O P
Nz.lmc: Sharon.Garcia
Title:

Authorized Person

UNIVERSAL STUDIOS WATER PARKS, INC.
By: ( a s A —
Namie: Sharon Gazeia

Tide: Corporate Secretary

R
;;, IS 17
o e
:;:; ;: . ;‘- * }
=T -
v T T -
L e T
S e
-t 1 R
S o= 5F s
-n -
—_— =
Z=
P Cad
o T E
HO2000132033

LOCATION: RX THE 0501 '00 18:068



FRON 0S¢

EXDIBIT A

FLAN AND AGREEMENT OF MERGER

This PLAN AND AGREEMENT OF MERGER, dated as of Apsil _,

2002 (this
“Agreement”), is by and between Universal Studios Water Parks, fnc., a Floriaa corporation (the

“Disappesring Corporation”™), and Universal Studios Water Parks LLC a Delaware limited
liability company (the “LIL.C

- or the “Survivine Entity”, and said two sntities being herein
sometimes collectively catled the “Constituent Entities™}.

RECITALS

WHEREAS, thie Disappeacing Corporation is a corporatinn duly organized and existing
under the laws of the State of Florida.

WHEREAS, the LLC is a Hmited lability company duly formed and existing under the
laws of the State of Detaware.

WHEREAS, the Disappearing Corporation has an authorized capitalizstion consisting of

80,000 shares of comreon stock, par value $1.00 per share (the “Commeon Stock™), of which
60,492.7 shares are issued and owtstanding on the date hereof.

WHEREAS, the LLC has two members holding one hundred percent (100%) of its
limited lshility company intsrests on the date hersof,

WHEREAS, pursuant to the terms and conditions set forth herein and the applicable
provisions of the laws i the State of Delaware and the State of Florida, the parties intend that

the Disappearing Corporation merge with and into the LLC (the “Merger®), and that upon the
Effective Date (as defined hm:m) of the Marger, all of the Common Stock issued and

outstanding invnediateiy prior to the Effective Date as defined herein will be cancelled without
considemtion.

NOW, THERLFORE, in consideration of the representations and warranties, -

o E"
agrecmnents and obligations hersin contained and for other good and valuablz uonmdamtmn;the

receipt and sufficiency of which, axe heveby acknowledged, the pacties hereto, intending to b,
legally bound hereby, agree as follows:

——1‘-.
e
Section .

Terms and Conditions of the Mergor
1.1

BRI

CIETREN:

On the Iiffective Date, the Disappearing Corporation shall be merged with an

into the LLC, with the LLC as the snrviving entity, and the separate existence of the
Disappearing Corporaton shall cease.

1.2 Onthe liffective Date, aif ontstanding shares of Commen Stock shall, by vistue of
the Merger, be cancelled withour consideration,
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Seciion 2
Effective Date

21  This Agreement and the consymmation of the Merger have been approved by the
metnbers of the LLC and shall be submitted 1o the directors and shareholders of the Disappearing
Corporation entitled o vote thereon.

22 Onthe Lffective Date and subject to the terms and conditions hereof] the parties
hereto shall cause the Merger 1o be consummated by the filing of 2 certificate of merper meeting
the reguirements of the Delaware Limited Liability Company Act (the “Certificate of Merger™)
with the Scorctary of State of the State of Delaware. The parties lisreto will also file such
certificares or other agicements as shall be requited by the Florida Business Corporation Act.

23  The Meeger shall become effective at the time and on the date that the Certificats
of Merger is filed with the Secretary of State of the State of Defaware and articles of merger are
fled with the Secretary of State of the State of Florida, herein sometimes referred to as the
“Effective Date.™ _ . , .

Section 3
Represeriations, € cod

3.1  TheLL: represents, covenants and agrees that it has presented this Agrasment
for adoption or rejection by its member(s) (and has received all necessary approvals), and witl
firnish 1o sach member(s) such decuments 2nd information in connection therewith as ts
required by law,

3.2  The Disappearing Corporation represents, covenants and agrees that it has
presered this Apreempont for adoption or rejection by its directors und shareholders (and has
received all necessary upprovals), and will fienish to such directors and shareholders such
documents and informueiog in connection therewith gs is required by law,

33 Each party hereto covepants andt agrees that it will not, prior to the Effective Date
of the Merger, issue any equity interest in it withour the prior written consent of the other party
hereta,

34 Upon ihe Effective Date, the LLC hereby agrees to be bound by the terms and
cotditions of all agreenents of the Disappearing Corporation, to which i shall become apaiy..
by virte of the Merge:. Ou the Effective Dats, the LLC shall continue in existence as the ¢
Surviving Entiiy, and without further action, succeed to and possess all of the rights, privileges
ard powers of the Disappearing Corporation, and all of the assets and property of whatetver kin
and character of the Disappearing Corporation shall vest in the LLC without further act or déed:
thereafter, the LLC, as the Surviving Entity, shall be lisble for all of the lizbilities and =~ - =
obligations of the Disappearing Corporation, and any slaim or judgment egainst the ~ €
Disappearing Corporation may be eforeed against the LEC, as the Surviving Entity, in =~ 25
accordance with Secticn 13-209 of the Delaware Limited Liability Company Act and appliczble
Florida Iaw. Ifat any time the LLC shall consider or be advised that any further assignment,
Conveyance Or asgiranue is nesessary or advisabie 1o vest, pexfeet of confirm of record in the
Surviving Entity the fitls to any property or right of the Disappearing Corporation, or otherwise
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tor carry out the provisions hereof; the proper representatives of the Disappearing Corportion as
of the Effective Date shall execite and deliver aay and all proper deeds, assignments, and
assurances and do all things neccssary or proper 1o vest, perfect or convey tfie to such property
or right in the Surviving Entity, and otherwise to carry out the provisions heraof.

Seclign 4
Certificate of Formation: Limited Liability ( Agreement

¢.1  The Certificate of Formation of the LLC in effect on the Effective Date shall be
the Certificatn of Formation of the Surviving Entity, 1o remain unchanged until amended it

aseordanos with the provisions thercof and of the LLC Agreement (as defined below) and
applicable law.

42  Thelimited habﬂlty company agreement of the LLC in effect on the Effective
Date (the LL__&_mg t”) shall be the limited Lability company agreement of the Surviving
Entity, 10 remain imchimged until amended in accordance with the provisions thereof and of
applicable law.

4.3 The officers of the LE1L.C on the Effective Date shall be the officers of the
Surviving Entty.

44  The members of the LTLC on the Effective Date shall be the members of the
Surviving Entity, witil additions] or substituted members are admitted in accordance with the
L1.C Agreement or applicable law.

Section 3

Aipendment gnd Termination

51  Atanylime prioy to the fling of the Certificate of Merper with the Secretary of
State of the State of Delaware, this Agreement may be terminated and abandoned by fhe Board
of Directors of the Disuppearing Corporation or the members of the LLC, notwithstanding

favorable action on the Merger by the directors of the Disappeariag Corporauon or thc
member(s) of the LLC,

Section 6
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6.1 Tuthte}ctentpmﬁedbyIaw,thisAgremcntmﬂy'bnammdadbyanagmmni
in writing signed by both partics hereto at any time prior to the Effective Date, with rcspccﬁi%c
any of the terms contained herein except the terms of the conversion provided for in Sectmn ;Ir.’Z

6,2  Each party shall execute and deliver any firther instmments and take such, or;;

action as the other party may reasonably request to consummate the transactions contemplaﬁ'd
hereby.

';_‘.9

63  This Agreement shali be construed in accordance with the substantive laws of the
State of Flgrida,
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