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MERGING:

CCS INTERNATIONAL, INC. a Florida entity P95000025235

INTO

RESORT SOLUTIONS, LLC, a Florida entity, LO1000011913

File date: August 14, 2001

Corporate Specialist: Lee Rivers
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ARTICLES OF MERGER ;/Lﬁ"”%
OF
CCS INTERNATIONAL, INC.
WITH AND INTO -
RESORT SOLUTIONS, LLC Lol -7

Pursua 1t 10 the provisions of the Florida Business Corporation Act and the Florids Limired Liabiliry
Company Act, CCS International, Tnc., 2 Florida corporation, and Resort Solutions, LIC, a Florida limied
liability campa 1y, do hereby adopt the following Articles of

Merger,
1. Anached hereto us Exhibit A and made & part hereof is the Agreement and Plan of
Merger for mesging CCS International, [ne. ("CCSI") with and into Resort Solutions, LLC ("Solurions™), as
unanimously approved by the Board of Directors of CCSI og the 3 1* day of July, 2001 and approved by the
sole shareholder of CCSI on the 31 day of July, 2001.

2, The scle managing member and sole member of Solutions unanimously approved the
Agreement and Plan of Merger on the 317 day of July, 2001

3. Resort Solutions, LLC, a Flarida Emired liability company shall be the surviving enriry.
The principal cxecutive office of the swrviving entity is 6262 Sunser Drive, Penthouse One, Miami, Florida
33143,

4. The effective time and dare of the m

erger herein provided for in the State of F lorida shall
be as of the time and deve of the filing of these Articles of Merger,

Executed on A.jgzust 1;{,"’2001_

CCS INTERNATIONAL, INC

ByFh}f‘E:;:}*”-*”*T%“‘“Tf
Paul W. Rishell
President = ¢ =
o5 o=
RESORT SOLUTIONS, LLC Zri % . !
By: CCSI Acquisition Corp., as sole managiig mentber ™
Paul W. Rishel) I
Executive Vice President g -

Pax Audit #H01000089965 7
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AGREEMENT AND PLAN OF MERGER

Tais Agrsement and Plan of Merger (the “Agreement™) is enterad into this “':'day of
August, 2001, by and between CCS International, a Florida corporation (“CCSI), and Resort
Solutions, LLC, 1 Florica limited liability company {"Solutions"),

WITNESSETH:

WHEREAS, CCSI is a corporation duly organized and validly existing under the laws
of the State of Fiorida, and, as of this date, CCSI has one shareholder who owns all of the issued and
ourstanding shar.:s in CCSL;

WHEREAS, Solutions is a limited liability company duly organized and validly
existing under thw laws of the Stare of Florida, and, as of this date, Solinions has one member wha
holds a one hundred perzent (100%) membership interest in Solutions;

WHEREAS, CCS1 Acquisition Corp., a Delaware corporation ("CAC") is the sole
sharehoider of C 7S} and the sole member of Solutions;

WHEREAS, the sole shareholder and Board of Directors of CC8I, and the sole member
and sole managi 1g mensber of Solutions, deem it advisgble and in the best interests of their Tespeclive
business entities that CTSI be merged with and into Solutions (the “Merger™), with Solutions as the
surviving entity (in its capacity as the surviving entity, the “Surviving Entity™), pursuant 1o the
provisions of thi: Florica Limited Liability Company Act (the “LLC Act”) and the Florida Business
Corporation Act (the "Corporate Act"); and

WHEREAS, the Board of Directors and sole shareholder of CCSI and the sole member
and sole managing member of Selurjons have approved and adopted this Agreement arg the Merger.

—c e

NOW, THEREFORE, in consideration of the foregoing and the mutial cpyensii

conrzined herein and fo- the purpose of prescribing e terms and conditions of the Mezger, tb:_:pﬂ.r?ﬂ
hereby agree as 1ollows: N -

[
w2
. = ‘
ARTICLEY - 2L O
THE MERGER £Z 2
=M

pod
: 1l Mlerger. Subjecr 10 the terms and conditions of this Agreement, and in
accordance with the pruvisions of the Corporate Aer and LLC Act, on the Effective Date (as defined
below), CCSI stall be merged with and into Solutions, the separare exisience of CC8l shall cease and
Solwtions shall te the Swrviving Entity and shati continue its existence under the laws of the State of
Florida. ' T

12.  Continuation of Exisience. Except as otherwise provided in this Agreemenr, the
existence and icentity of Solutions, with all i1s purposes, powers, franchises, privileges, rights and
immunities, shall continue unaffected and unimpaired by the Mezger, and the existence and identity of
CCSI with all #ts purposes, powers, franchises, privileges, rights and immuniries, as of the Effecrive
Dare shall be morged with and into thar of Solutions, and Sohitions shall be vested fully therewith and
the separate exiswence and identity of CCSI shall thereafier cease.

Fax Audit #H01000089965 7
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1.3, Effective Date. The Merger shall become effective as of the date and tme on
which the Articl:s of Merger are filed with the Seerer

ary of Stave of the Siate of Florida, as specified
by the LLC Act (the “Effective Date™),

ARTICLETT

OPERATING AGREEMENT, MANAGING MEMBER AND
MEMBERS OF THE SURVIVING ENTITY

2.1.  Cenificate of Formation.
continue in full free and effect and shall be the

2.2.  Operaring Agreement. The Operating Agreement of Solutions in existence and
as in effect imm :diately prior 1o the Effective

Dase shall continue in full force and effect and shall be
the Operating Ag reemerir of the Surviving Enti

The Articles of Organization of Solutions shall
Articles of Organization of the Surviving Enrity.

ol
2.3. Membears. The sole member of Solutions

immediately prior to the Effective
Date shall continue 1o bhe the sole membe

r of the Surviving Entity uniil its earlier withdrawal,
dissolution or ba tkruptey. T
r.'ln—". ==
. . . T ey}
2.4 Manaping Member, The sole managing member of Solurions imm;edxamgfp priol .
to the Effective Date shall continue to be the sole managing member of the Surviving ]%Qﬁty Lin gy
earlier withdraw:l, dissclution oy bankruptey. AV T
2
ARTICLE HI o
23 w
TRANSFER OF PROPERTY AND S
CANCELLATION OF SHARES =

3.1  Transfer of Propenty. On the Effeciive Date, any and all property of CCSI,
whether real, personal or mixed, and all debts and causes of aclion belonging to CCSI, shall be vested
in Solurions, ang shall thereafier be the property of Solutions. The title to any real property vested by

deed or otherwise shall not revert or be in any way impaired by reason of the Merger but shall
immediately ves. in Solutions without firther ac

tion by Solutions. All rights of creditors and all liens
upon any proper y of CCSI shall be preserved unimpaired, and all debis, liabilities and duties of CCSI
that have merge:: and shall arach 10 Solutions

may be enforced against Solutions to the same extenr as
if the debis, Habilities and duiies had been incwrred or cantracted by Solutions.

3.2, Cancellation of Shares. As of the Effecrive Date, each of the shares of CCSI
common stock issued aad ourstanding immediately prior 1o the Effective Date shall, by virtue of the
Merger and without any action on the part of the holder thereof, automarically be cancelled.

ARTICLE IV

GENERAL

4 1. Terminarion and Abandonment. At any Hume prior to the consummation of the
Merger, this Agrzement may be terminared and the Mer

ger abandoned by CC81 or Salutions.

2
Fax Audit #HO1000(18996%5 7
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4.2,  Amendment. This Agreement may be amended ar any time prior 1o the
Effective Date with the murual consent of CCS! and Solutions,
4.3.  Govemning Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida,
4.4.  Coumerparts. This Agreem
each of which shall be deemed 10 be an original
instrinnent.
4.5.

ent may be executed in one or more counterparts,
and all of which taken together shall constitute one
Waiver. At any time prior to the
agreement, (i) extend the time for the performance of any
hereto, (i) waiv.s
delivered, or (iii,
this Agreement.

Effective Date, the parties may, by wrinen
ofthe obligations or other acts of the parties
any inaccuracy in the starements contained in this Agreement or in any document
waive compliance with any of the covenants, conditions or agreements contained in
46  Sevembility. The invalidity or unenforceability of any provision hereof shall in
no way atfect the validity or enforceability of any other provision.
IM WITNESS WHERECF, the un
Merger as of the day and vear first above writien

S hototS Y e

Wimess {/

dersigned have executed this Agreement and Plan of

- [wor )
CCS INTERNATIONAL, INC. 22
- = T\
:g')::" E r
Wimess Paul W. Rishell IO
President Ef%._; o
Era
bze
'@W RESORT SOLUTIONS, LLC
Witness

\ P trisn adian
Wimess

By:

Paul W. Risholl

Executive Vice Presiden:

By: CCSI Acquisition Corp., as sole managing member

Fax Audit #HOTQQ00839965 7



