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UNIVERSAL STULIOS WATER PARKS FLORIDA LIC

100 UNISERSAL CITY DLARD
UNIVERSAL &17Y, CA 91608

SUBJECT: UNIVERSAL STUDIOS WATER PARKS FLORTIDA LLC
REF: L0Z000009310

We recelved your electronically transmitted document. However, the
document has not been filed. . Please make the following corrections and
refax the complete document, ineluding the electronic f£iling cover sheet.
The plan of merger must either provide the nama({s) and addraessz{es) of tha
manager (5} of the limited liability company or state the limited liabllity
compahy is not managed by one or more mMAnagers.

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

If you have any questions congerning the Ffiling of your document, please

call (B8508) 245-596567.
#: Bl2000115149

FAX Aud. #:
602300026482

Michelle Hodges
Document Specialist Letter Number:

Division of Corporations - P.O. BOX 6327 -Tallahassee, Floiida 32814



ARTICLES OF MERGER
Merger Sheet

MERGING:

UNIVERSAL STUDIOS WATER PARKS OF FLORIDA, INC., J08109, A Florida

Corporation

INTO

UNIVERSAL STUDIOS WATER PARKS FLORIDA LLC, a Florida
L02000009310

File date: April 30, 2002 ' =
e
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Corporate Specialist: Michelle Hodges

entity,

05:8 HV 0c ydy zp

7114

a:



B FROM :l?RDNEK & LATHAM. LLP : - - Z0ER,34-30 14: 05 #5207 P.a3/09

| H02000115149.5"

ARTICLES OF MERGER : ﬂ J Oq
OF | )

" UNIVERSAL STUDIOS WATER PARKS FLORIDA, INC. INTO
UNIVERSAL STUDIOS WATER PARKS FLORIDA. LLC q %/ O

Pursnant to Section 607.110% of the Florida Business Corporation Act and(SEcﬁon

6084382 of the Floridn Limited Liability Company Act (together the “Florida Acts™), the
endersigned hereby sulimits _these Articles of Merger for filing and certifies that:

- e o

e T

1. The names and jurisdictions of formation or organization of each of the limited
liability companies or vorporations which are 1o merpe are:

Nzme : | Jurisdietion =2

Universal Studios Water Parks Florida, Inc. ' ~ Florida o

Universal Studios Water Parks FloridaLLC , Florida =r

ent”

2, A Plan ind Apreement of Merger (the “Merger Agreement”) has been approved,
adopted, certified, executed and acknowledged in accordance with the Florida Acts by Univeragl
Studios Water Parks Florida LLC and Universal Stadios Water Parks Florida, Inc. The Mezger
Agreement is attached hereto as Exhibit A.
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3. Universal Studios Water Parks Florids LLC will be the surviving entity of th&
merger. The disappen ing entity in the merger is Universal Studios Water Parks Florida, Inc.

4, The effi:cétive date of the merger contemplated by the Merger Agreement shall be
the date on which thes: Articles of Merger arc filed in the office of the Department of State of

_ the Biate of Florida.

5. The totl pumber of outstanding shares of sach elass of Universal Studios Water
Parks Florida, Inc. entitled to vote on the merger was 6,000, and the principal terms of the

Mertger Agreement wece unanimously approved by the sols shareholder of Universal Studios
Water Parks Florida, kic.

‘ 6. Universal Studios Water Parks Florida LLC is authorized by Section 608.438 of
‘T the Florida Limited Libility Company Act to effect the merger.

‘ 7. Univer:al Studios Water Parks Florida LLC has agreed to pay promptly to the

| digsenting shareholders of Univexsal Studios Water Parks Florida, nc. the amount, if any, to

i which they are entitled under Section 607,1302 of the Florida Acts.

8. A copy of the Merger Agreement is on file at & place of business of the surviving
limited liability company located at 100 Universal City Plaza, Universal City, CA 91 608.

9. A copy of the Merger Agreement will be furnished by Universal Studios Water
Parks Florida LLC, as the sorviving limited lisbility company, on request and without cost, to
. any member of Universal Stndios Water Parks Florida LLC or any person holding an interest in
Universal Studios Warer Packs Florida, Ine.

BI13612.1 . . 495
. - . H02000115149 5
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed as
of ﬂmﬁ__ day of {},g_,_[__ 2002, and is being filed jn accordance with the Florida Acts. T ___

UNIVERSAL STUDIOS WATER PARKS
FLORIDA LLC

By: (?—-— . ?}" S

Name: Sharon Geseten,
Title: Authorized Person

- s ———

8155131 -2 ) quo?qptsg? 5
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EXHIBIT A, ) .

MERGER AGREEMENT

:
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PLAN AND AGREEMENT OF MERGER A
This PLAN AND AGREEMENT OF MERGER, dated as of dgal 29 , 2002 (this
“A preement”), is by and between Universal Studios Water Parks Florida, Inc., a Florida '

corporation (the “Disaypearing Comporation™), and Universal Studios Waier Parks Florida LLC,
a Florida Hmited liability company (the “LLC™ or the “Surviving Entity”, and said two entities
being herein sometimes collectively called the “Constitnent Entities™).

RECITALS

WHEREAS, the Disappearing Corporation is a corporation duly organized and existing
urnder the Jaws of the State of Florida.

WHEREAS, the LLC is a Hmited liability company duly formed and existing nnder the
laws of the State of Florida. . )

WHEREAS, fhe Disappearing Corporation has an anthorized capitalization consisting of
6,000 shares of commen stock, par value $1.00 per share (the “Coramon Stock™), of which 6,000
shares are issued and ouistending on the date hereof.

WHEREAS, fhe LLC has one member holding one hundred percent (100%) of its
limnited liability company interests on the date hegeof.

WHEREAS, pursuant to the terms and conditions set forth herein and the applicable
provisions of the laws of the State of Florida, the parfies intend that the Disappearing
Corporation merge with aud into the LLC (the "Merger™), and that upon the Effective Date (as
defined herein) of the Merger, all of the Common Stock issued and outstauding immediately
prior to the Effective Date as defined herein will be caucelled withont consideration.

NOW, THERIFORE, in consideration of the representations and warranties,
agreements and obligations harein contained and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be
legally bound hereby, sgree as follows: .

YT

Terms and Conditions of the Merger

1.1 Onthe Jiffective Date, the Disappearing Corporation shall be merged with and
into the LLC, with the LLC as the surviving entity, and the ssparate existence of the
Disappearing Corporation shall cease.

12  On the liffective Daté, all outstanding shares of Commeon Stock. shall, by virtue of
the Merger, be cancellod without consideration.

" H020001151495 "
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Saetion

L fective L2ate

2.1  This Apreement and the copsummation of the Merger have been approved by the
merber of the LLC and shall be submitted to the directors and shareholders of the Disappearing
Corporation entitled to vote thereon.

22  Onthe Lffective Date and subject to the terms and conditions hereof, the parties
hereto shall cause the Merger to be consumrmated by the Hling of articles of merger meeting the
requirements of the Florida Limited Liability Cornpany Act and the Florida Business
Corporation Act (the “Articles of Merger™) with the Department of State of the State of Florida

23  The Merger shall become effective ut the time and on tbe date that the Asticles of
Merger ars filed with the Department of State of the State of Florida, herein soraetimes refetred

to as the “Effective Dae,”

. Sectign 3
Representarions, Covenants and Agrgements,

3.1  The LIt} rapresents, covenants end agrees that it has presented this Agreement
for adoption or rejectioa by its member(s) (and has received all necessary approvals), and will
furnish to such member(s) such documents and fuformation in connection, therewith as is
required by law.

3.2  The Disappearing Corporation represents, covenants and agress that it has
presented this Agresment for adoption or rejection by its directors and shareholders (and has
received all pecessary approvals), and will firnish to such directors and sharcholders snch
docnments and Informeation in conneclion therewith as is required by law.

35  Each party hersto covenants and agrees that it will not, prior to the Effective Date
of the Merger, issue any equity interest in it without the prior written consent of the other party
hereto.

2.4  Upon the Effective Date, the LLC hereby agrees to be bound by the terms and
conditions of nll agreements of the Disappearing Corporation, to which it shall becoms a party
by virtue of the Merger. On the Effective Date, the LLC shall continue in existence as the
Surviving Entity, and without further action, succeed to 2nd possess all of the rights, puvileges
aud powers of the Disappearing Cotporation, and all of the assets and property of whatever kind
and character of the Disappearing Corporation shall vest in the LLC without further act or deed;
thereafier, the LLC, as the Surviving Entity, shafl e liable for all of the liabilifies and
obligations of the Disappearing Corporation, and any claim or judgment against the
Disappearing Corporation may be enforced against the LLC, as the Surviving Entity, in
accordance with the Florida Limited Liability Company Act. If at any time the LLEC shall
consider or be advised that any further assignment, conveyance or assUrance is necessary or
advisabla to vest, perfect or confirm of record in the Surviving Entity the title to any property or
right of the Disappearirg Corporation, or otherwise 1o tary out the provisions hereof, the proper
representatives of the Disappearing Corporation s of the Effective Date shall execute and
deliver any and all proper deeds, assignments, and assurances and do all things necessary or

- - - _2'_ - —"— - - - . - == . .-
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proper to vest, perfect or convey title to such property or right in the Surviving Entity, and

otherwige to carry out the provisions hereofl

Section 4
Articles o ization: Limited Liabili

41  The Asticles of Organization of the LLC in effect on the Effective Date shall be
the Articles of Organization of the Surviving Entity, to remain unchanged until amended in
accordance with the provisions thereof and of the LL.C Operating Agreement (as defined below)
and applicable law. There are no managers of the L1.C, and the LLC shall be member-managerd.

42  The limited liability company operating agreement of the LLC in effect on the
Effective Date (the “LLC Operating Agreement™) shall be the limited Hability compaty
uperating agreement of the Surviving Entity, to remain unchanged witil amended in accordance
with the provisions thersof and of applicable law.

4.3 The officers of the LLC on the Effective Date shall ba the officers of the
Surviving Entity. -

4.4  The members of the LL.C on the Effective Date shall be the members of the
Surviving Entity, until additional or substituted members are admitted in accordance with the
LL.C Qperating Agreement or applicable law.

Section 5 :
. Amendment and Termination . . ) .

5.1 At any time prior to the filing of the Articles of Merger with the Department of
State of the State of Florida, this Agreement may be terminated and abandoned by the Board of
Directors of the Disappearing Corporation or the members of the LLC, notwithstanding
favorable action on the Merper by the directors of the Disappearing Corporation or the
member(s) of the LLC. - - ’

Section 6
Miscellgneous | __

6.1  To the extent permitted by law, this Agreement may be amended by an agreement
in writing signed by both parties hereto at any time prior to the Effective Date, with respect to
any of the terms comtained herein except the terms of the cancellation provided for in
Section 1.2.

6.2  Each party shall execute and deliver any further instruments and take such other
action as the other party may reasonzbly request to sonsunumate the transactions contemplated
hereby.

6.3  This Agreement shall be construed in accordance with the substantive laws of the
State of Florida.

—_————
s —— — I = -
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IN WITNESS WHEREOF, the Disappeatitg Corporation
this Agreement to be excewted as of the date first written above.

UNTVERSAL STU
FLORIDA, INC.

By:

2002, B4-38 ‘14:23  #s@7 P.29/23
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and the LLC have each caused C

DIOS WATER PARKS

Name: Shbicn G

Title: ﬁmw

TINIVERSAL STU,
FLORIDA-LLC
By:  Univarsal St
a5 Sale Member
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DIOS WATER FARKS

1dios Waic:phParks,_Inc.,

P

Name: Sk &
Title: ‘S‘uru'urj

orat i,
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