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ARTICLES OF MERGER ' Y
OF /*8[}
SPYGLASS INVESTMENTS, INC., a Florida corggratéﬂh 0
and
MINIERI INTERVAL RESORTS, INC., a Florida dgigggg%y@ f'ag
and S
MINIERI SUNCOAST, INC., a Florida corporatJ_on ¢, 2‘2 ,!y
and o 04
MINIERI VOYAGER, INC., a Florida corporatlon
and
REGENCY ALL SEASONS, INC., a Florida corporation
and,
REGENCY MONTEREY, INC.,'a Florida corporatlon
and
REGENCY REDINGTON AMBASSADOR, 'INC., a Florida ‘corporation

THE UNDERSIGNED CORPORATIONS hereby adopt the following
Articles of Merger in accordance with the Florida Business
Corporation Act, including but not limited to Fleorida Statutes §
607.1104. ‘ o

ARTICLE I.  Constituent Corporations. The names of the

constituent corporations that are parties to the Merger and these
Articles of Merger .are SPYGLASS | INVESTMENTS, 1INC., a Florida
corporation, (the "Surviving Corporatlon"} and the fGllOWlng {each
a "Merged Corporation™ and collectlvely the “Merged Corporations”) :

MINIERI INTERVAL RESORTSE INC., a Florida corporation
MINIERT SUNCOAST, INC., a Floxida corpsration

MINIERI VOYAGER, INC., a Florida corporation’

REGENCY ALIL SEASONS, INC., a Florida corporation
REGENCY MONTEREY, INC., a Florida corporation

REGENCY REDINGTION AMBASSADOR. INC., a Florida corpaoration

The Surviving Corporation is the sole shareholder and parent
corporation of each Merged Corporatlon

BRTICLE II.  Survivin i'r ign. .. The corporation to

survive. the Merger is . SPYGLASS INVESTMENTS, INC., a Florida
corpeoration, which shall continue under its present name.

ARTICLE III. pRlan of Merger. A copyﬁof the Plan of Merger is
attached hereto marked Exhibit "A®™ and made a part hereof (the
"Plan of Mexger').

ARTICLE IV. Adoption. The Plan of Merger was duly adopted by
the shareholders and the members of the Board of Directors of both
the Surviving Corporation and each ‘of the Merged Corporations by



unanimous written consent of even date herewith as required by the
laws of the State of Florida and no statement as t¢ the rights of
dissenting sharxeholders pursuant to Section 607.1103, Floxida
Statutes, is reguired. '

IN WITNESS WHEREQT, the undersigned have executed and signed
these Articles of Mergex this 2{p . day of January, 2006.

SPYGCLASS INVESTMENTS, INC.
a Florida corporation

ATTEST: ; //:aﬁgggzz”
© By .
o JOH HUDSON, President
gusan A. silva, Secretary :

(CORPORATE. SEAL}

MINIERI INTERVAL RESORTS, INC.
a Flerida corporation

PTTR = o

. , ~ HUDSON, President

Stsan A. Silva, Secretary
{CORPORATE SEAL)

MINIERI SUNCGAST, INC.
a Florida corporation

ATTEST:
M 5o

I
» WAl o . .. ,.J0HN E. SON, President
. 8usan A. Sillva, Secretary - '

{COKPORATE SEAL) ' v

 MINIERI VOYAGER, INC.
a Florida corporation

ATTEST: S NS
By:

) .. JOHWE. JHUDSON, President
Sysan A. Silval, Secretary '

{CORPORATE SEAL;




ATTEST:

(Susan L. Siflva, Secretary

{CCRPCRATE SERL)

ATTEST:

gusan A._Sgl&a, Secretary

{CORPORATE SEAL)

ATTEST:

éusan A Sélva, Secretary

(CORPCRATE SEAL)

181604.1

REGENCY  ALL . SEASONS, INC.
a Florida corporation

JOHN UDSON, President

REGENCY MONTEREY, INC.
a Florida corporation

By

UDSON, President

REGENCY REDINGTON AMBAISSADOR,
INC.
a Florida corperation

By:

JOHN HUDSON, President



PLAN OF MERGER

This PLAN OF MERGER (the "Flan”}, is made and entered into
this Kl day of January, 2006, by and between SPYGLASS INVESTMENT
INVESTMENTS, INC., & Floxrida , corporation (the “Surviving
Corporation”), and the following corporations (each a "Merged
Corporation™ and collectively the;TMerged Corporations™):

MINIERI INTERVAL RESORTS, INC., a Florida corporation
MINIERI SUNCOAST, INC., a Florida corporation

MINIERI VOYAGER, INC., a Florida corporation

REGENCY ALL SEASONS, INC., a Florida corporaticn

REGENCY MONTEREY, INC., a Florida corporation

REGENCY REDINGTON AMBASSADOR, INC., & Florida corporation

Recitals

B. The Surviving Corporation and each of the Merged
Corporations desire to adopt a plan of reorxrganization within the
meaning of Sectlon 368 of the Infernal Revenue Code of 1986, as
amended, {the "Code") £for the purpose of gualifying such asset
acquisition as =& -reorganization pursuant to_ the provisions of
Section 368(a} (1) (A} af such Code by effecting a merger pursuant to
Sections §07.1101 and 607.1104 of the Florlda Bu31ness Corporatlon
Act.

B. The Surviving Corporation desires fto merge and combine

with the Merged Corporation in order to achieve administrarive

efficiencies and further its corpdrate purpose.

NOW, THEREFORE, for and in consideration of the recitals and
the representations, warranties, covenants, agreements and
undertakings hereinafter set 'féith, the partles agree to the
following Plan of Merger and Reorganlzatlon.

1. Blan of Merger. On the Effective Date of the Merger
specified herein, the Merged Corporatlons shall merge with and into
the Surviving Corporation in accdrdance with the laws of the State
of Florida. The Surviving Corporation shall continue to exist under

the laws of the State of Florida and the separate existence of the

Mergaed Corporations shall termlnate on the Effective Date cf the
Merger.

2. Articles of Ingorporation. The Articles of
Incerporation of the Surviving C@rporation.will not differ from its

EIXREABET \ A )



Articles of Incorporation befoﬁe the Merger and shall not be
changed by virtue of the Merger..

3. Bylaws. The Bylaws of the Surviving Corporation in
effect on the Effective Date of the Merger shall be the Bylaws of .
the Surviving Corporation until dmended in accordance with law, or
as specified in the Articles of Incorporation or Bylaws.

4. Effective Date of fthe Merger. The date the Merger
shall become effective (the "EFfective Date”} shall be January 31,

2006, pursuant to Bection 607.1105 of the Florida Business
Corporation Act. '

5. Effect of Merger._ . On the Effective Date of the
Merger the separate existence of each Merged Corporation shall .
cease. As provided by the Fleorida Business Corporation Act, the

Surviving Corporation shall thereupon and therszafter possess all of .
the rights, privileges, immunities and franchises of a public, as
well as of a private nature, of each Merged Corporation and be
subject Lo all Lhe restrictions, disabilities and duties of each
such corporation; and all property, real, personal and mixed, and
all debts due on whatsoever accoulit, including all subscription to
shares, and all other choses in actlon, and all and every interest,
of or belonging to or due to each Merged Corporation shall be taken
and deemed to be transferred to and vested in the Surviving
Corporation without further act or deed; and the title to any real
estate or any interest therein, vested in each Merged Corporation
ghall not revert or in any way be impalred by reascn of such
Merger. The Suxrviving Corporatlon shall henceforth be responsible
and liable for all liabilities .and obligations of each Merged
Corporation; and any claim existing or action or proceeding pending
by or against each Merged Corporation may be prosecuted as if such
Merger had not taken place, or the Surviving Corporation may be
substituted in its place. Neither the rights of creditors nor any
liens wupon the property of the Merged Corporations shall be
impaired by such Merger.

6. MNo Exchange of Shares. On the Effective Date of the

Merger, each issued share of each Merged Corporation shall be
cancelled due to the fact that the Surviving Corporation is the
sole shareholder of s2ach Merged Corporation. The issued shares of
the -Surviving Corporation shall not be converted or exchanged in
any manner,” but each said share which is issued as of the Effective
Date of the Merger shall contlnue Lo represent cone issued share of
the Surviving Corporation.

7. Joint Representations of the Parties. Fach of the

parties represents and warrants that it will treat this transaction
as a reorganization pursuant Tto the provisicns of Section
368 (a) (1Y {A) of the Internal Revenue Code of 19886, as amended, and

2



each of the parties represents and warrants that it will file its
tax returns in such a manner so as to reflect this transaction as
& recorganization pursuant to sSaid provisions of the Internal
Revenue Code.

8. Counterparts. This Agreement may be executed in one
or more counterparts and all such counterparts collectively shall
be deemed to.constitute one and ifthe same agreement.

8. Fu ol ran . If, at any time, the officers of
the Surviving Corporation shall determine that additional
conveyances, decuments, or other actions are necessary to carry out
the provisions of this Plan of Merger, the officers and directors
of each Merged Corporation as of the Effective Date of the Merger
shall sxecute such conveyances, or documents or take such actions.

10. Amen nt n N £ Plan. The Shareholders of
each Merged Corporation and the shareholders of the Surviving
Corporation have authorized the Board of Directors of each
Corpeoration to amend this Plan of Merger or abandon the Merger,
pricr to. the filing of the Articles of Merger with the Florida
Department of State, withcut further action of the Shareholders.

IN WITNESS WHEREQOF, the parties have executed this Agreement
as of the day and year first above written.

WITNESSES : : ) :
SPYGLASS INVESTMENTS, INC.

?£L¢4,L4L)C%' pztiioﬁnf ;¢ a Florida corporation
By: Kﬁ%ﬁé;L””

J . HUDSON, President
MI INTERVAL RESCRTS, INC.
j . a rida corporation '

HUDSON, President

MINTERT SUNCOAST, INC.

E a Florida corporation

By:

JOMN ¥. HUDSON, President

181608.1 3
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MINIERY VOYAGER, TNC.
a Florida corporation

By:

. JOHN HUDSON, President
=
REGEN ALL SEASONS, INC.

HUDSONW, President’

REGENCY MCONTEREY, 1INC.
& Florida corporation

. HUDSOQN, President

REGENRZY REDINGTOM AMBASSADOR,
IN

a Fleorida corporation

By:
J . HUDSON, President




