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CT CORPORATION

December 30, 2002

Secretary of State, Florida
409 Eagt Gaines Street
Tallahassee FL 32399

Re: Order#: 574579580
Customer Reference 1:  Sunterra
Customer Reference 2: 18

Dear Secretary of State, Florida:
Please file the attached:
Sunterra Commuinications Corporation (FL)

Merger (Discontinuing Company)
Florida

Enclosed please find a check for the requisite fees. Please retumn evidence of filing(s) to my attention. -

If for any reason the eaclosed cannot be filed upon receipt, please contact me immediately at
{850) 222-1092. Thank you very much for your help.

Sincerely,

Ashiey A Mitchell
Fulfillment Specialist
Ashley Mitchell@cch-lis.com

640 East JeHerson Sireet
Tollchassae, FL 323043
Tel. 850 222 1092
Fax 850 222 75615
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ARTICLES OF MERGER

Merger Sheet
MERGING:

SUNTERRA COMMUNICATIONS CORPORATION, A FLORIDA ENTITY,
P38000106740

into

SUNTERRA COMMUNICATIONS, LLC, a Delaware entity M02000003461

File date: December 30, 2002

Corporate Specialist: Trevor Brumbley
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or

620.203, Florida Statutes.

EIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging

party are as follows:

Name and Street Address

1. Sunterra Communications Corporation

1781 Park Center Drjve
(riando, Florida 32835

Florida Document/Registration Number: P98000106740

Jurisdiction Entity Type
Florida - Corporation

FEI Numbér: 5-9-'3547953

Florida Document/Registration Number:

R —

3.

Florida Pocument/Registration Number;

4.

Florida Pocument/Registration Number;

{(Attach additional sheet(s) if necessary)

CR2EQBG{10/99)
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SECOND; The exact name, street address of its principal office, j;n'isdictiozi, and entity type of the surviving
party are as follows:

Name and Street Address . Jurisdiction Entity Type
Sunterrs Communications, LLC V . Delaware . LI

33635 West Cheyenne Avenug , . - , . ® e -
Building #5 - . . .

Florida Document/Registration Number: M{ﬁz LODNY H‘ 0| FEI Number: 33-1014218

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103, .-
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited liability company,
partnership and/or limired partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: Ifapplicable, the attached Plan of Merger was approved by the other business entity(ics) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
sharcholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or

limited Hability company that is a party to the merger. L e

i youos
SIXTH; If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the .. .+ - =
surviving entity agrees o pay the dissenting shareholders, partners, and/or members of each domestic > =2 =

4
-
L

corporation, partrership, limited parinership and/or lirnited liability company that is a party to the merger |th:: o
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Staiuteg..

'

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, n‘lember or
person that as a result of the merger is now a gencral partner of the surviving entity pursuant to section{s}

607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitied under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any parinership or limited partnership or the regulations or articles of
organization of any Hmited liability company that is a party to the merger.
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NINTH: The merger shall become effective as of:

The date the Asticles of Merger are filed with Florida Department of State
OR

(Enter specific date. NOTE: Date cannot be prior to the date of filing.)

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

ELEVENTH: SIGNATURE(S) FOR EACH PARTY:
{Note: Please see instructions for reguired signatires.)
Name of Entity Signatuge(s) I'vped or Printed Name of Individual
Sunterra Communications By: //M
Corporation . ¥ % {C—' \)ﬁm& F ﬁ NDECSort
/ , \/; L preside

Sunterra Comnmications, LLC By: Sunterra Managemerit

and Exchaﬁge Holding Company, \.

solg ar anpT3pRy -
By ﬁ\, Jomes & desﬁ;m\\
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of J& 2 30 2002, is by
and berween Sunterra Communications, LLC, a Delaware limited liability company (hereinafter
sometimes referred to as the “Delaware LLC™ or the “Surviving LLC”), and Sunterra
Communications Corp., a Florida corporation (the “Company™). (The Delaware LLC and the

Company are hereinafier sometimes referred to individually as a “Constituent Entiey” or
collectively as the “Constituent Entities™).

WHEREAS, the Board of Directors of the Company and the sole Manager of the
Delaware LLC have determined that it is desirable and in their respective best interests that the
Company be merged with and into the Delaware LLC upoen the terms and conditions herein set

forth and in accordance with the applicable provisions of the laws of the States of Delaware and
Florida.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter set forth, and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereby agree that the Company shall be merged with
and into the Delaware LLC and that the terms and conditions thereof are and shall be as follows:

ARTICLE I
MERGER

1.1 At the Effective Time {as defined below), the Company and the Delaware LLC
shall be merged into a single limited liability company by the Company merging with and mt’b
the Delaware LLC, with the Delaware LLC as the Surviving LLC. This Agreement and Plan of
Merger shall be submitted to the shareholders of the Company and the sole manager and member
of the Delaware LLC, as provided by law, shall be deemed and be taken to be the Agreement and
Plan of Merger of the Constituent Entities upon the approval or adoption thereof by the
shareholders of the Company and the sole manager and member of the Delaware LLC i
accordance with the laws of the States of Delaware and Florida, and the merger shall take -effecp
at 11:59 p.m. on the date of the filing of the Certificate of Merger with the Secretary of ] State crf
Delaware (such time is hereinafter referred to as the “Effective Time™). At the Effective Txme
the separate existence of the Company shall cease and the existence of the Delaware LLC as the
Surviving LLC shall continue unimpaired by the merger, with all the rights, privileges,
immunities and powers, and subject to all the duties and liabilities, of a limited liability company
organized under the Delaware Limited Liability Company Act.

1.2 At the Effective Time:

{a) The Delaware LLC, as the Surviving LLC, shall possess all the nights,
privileges, powers and franchises of a public as well as of a private nature, and shall be subject to

~CHGO1: 302062618 +3
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all the restrictions, disabilities and duties of each of the Constituent Entities; and all property,
real, personal and mixed, and all debts due on whatever account, including subscriptions to
shares of capital stock, and all other choses in action and all and every other interest of, or
belonging to, or due to each of the Constituent Entities, shall be deemed transferred to and vested
in the Surviving LLC without further act or deed, and the title to any real estate or any interest

therein vested in any of the Constituent Entities shall not revert or be in any way impaired by
reason of the merger.

{b) All the liabilities and obligations of each of the Constituent Entities shail
attach to and become liabilities and obligations of the Surviving LLC and the Surviving LLC
shall be liable and responsible for all such liabilities and obligations; and any claim existing or
action or proceeding pending by or against any of the Constituent Entities may be prosecuted to
judgment as if the merger had not taken place, or the Surviving LLC may be substituted in its
place and neither the rights of creditors nor any liens upon the property of any of the Constituent
Entities shall be impaired by the merger.

{c) The assets and Habilities of the Constituent Entities shall be recorded on
the books of the Surviving LLC In the amounts at which they are stated on the books of the
respective Constituent Entities at the Effective Time, subject to such adjustments as may be
required to effect comparability of accounting policies and practices.

{d) The purposes for which the Surviving LLC is formed and the nature of
the business to be {ransacted by it shall be as set forth in the limited liability company agreement
of the Delaware LLC.

Y

AR e
ARTICLE 11 -
L e
CERTIFICATE OF FORMATION, LIMITED e 7
LIABILITY COMPANY AGREEMENT, AND o
MANAGERS OF THE SURVIVING LIMITED LIABILITY COMPANY ;‘ 3

2.1 The Certificate of Formation of the Delaware L.LC in effect at the Effecnve Time -

shall be the Certificate of Formation of the Surviving LLC in effect at the Effective Time, and it
shall thereafter continue to be the Certificate of Formation of the Surviving LLC until duly
amended or changed in accordance with the provisions of the Delaware Limited Liability
Company Act.

2.2 The himited liability company agreement of the Delaware LLC in effect at the
Effective Time shall be the limited liability company agreement of the Surviving LLC in effect
at the Effective Time, and it shall thereafier continue to be the limited liability company
agreement of the Surviving LLC until duly altered, amended or repealed as provided by law or
such Hmited Hability company agreement.

23 The manager of the Delaware LLC at the Effective Time will continue as the
manager of the Surviving LLC until its successor has been duly elected and qualified pursuant to
the limited liability company agreement of the Surviving LLC. The current name and address of

~CHGO! 302026187
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such manager 1s Sunterra Management and Exchange Holding Company, c'o Suntemra
Corporation, 3865 West Cheyenne Avenue, North Las Vegas, Nevada 82309.

ARTICLE Il
EQUITY OWNERSHIP

The equity interests in the Constituent Entities immediately prior to the merger becoming
effective are owned as follows:

{a) All of the Company’s issued and outstanding shares of capital stock
{collectively, the “Company Stock’) are owned by Sunterra Management and Exchange
Holding Company (the "“"Holder™).

(b} 100% of the membership interests in the Delaware LLC (the
“Membership Interest’) are owned by Sunterra Management and Exchange Holding Company.

ARTICLE IV

MANNER OF CONVERSION OF EQUITY INTERESTS

4.1 Upon the merger becoming effective as provided herein, and pursuant to the
merger:

{a) The Membership Interest shall be unchanged and shall be an identical
ouistanding interest of the Surviving LLC. The member of the Delaware LLC immediately prior
to the merger becoming effective shall continue as the member of the Survzvmg LLC upon the
merger becoming effective. o

{b) Without any action by the Holder, the Company Stock 1ssueti and 3
outstanding immediately prior to the merger becoming effective shall be canceiled and converted
into the right 1o receive, in the aggregate for all Company Stock, $1.00, and the Holder shall
have no further rights or obligations as an equity owner of the Company.

ARTICLE V .

CAPITALIZATION OF THE SURVIVING LIMITED LIABILITY COMPANY

Upon the merger becoming effective, the capital of the Surviving LLC shall consist of the
value in the aggregate of the issued Membership Interest in the Delaware LLC immediately after
the merger becomes effective, as provided herein.

ARTICLE Vi

TERMINATION

This Agreement may be terminated and abandoned at any time before the Effective Time
by the mutual consent of the Constituent Entities.

~CHGO! 30202618 v3



ARTICLE VI

MISCELLANEOUS

7.1 This Agreement (a) shall be governed by and construed in accordance with the
laws of the State of Delaware without regards to its conflicts of laws provisions, (b) shall not be
waived, except by an instrument in writing, signed by the party to be charged, and (c) shall inure
to the benefit of and be binding upon the respective successors and assigns of the parties hereto.

7.2 This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original, but all of which together shall constitute one and the same
instrument.

7.3  The parties hereto each agree to do, execute, acknowledge and deliver all such
further acts, instruments and assurances, and to take all such further action, including, without
limitation, the execution and filing of such instruments in the State of Delaware and any other
State as shall be necessary or desirable to carry out this Agreement and to consummate and effect
the merger contemplated hereby.

[signature page follows]

thedlhnd us el
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IN WITNESS WHEREOF, the parties to this Agreement, have caused this Agreement
to be executed as of the day and year first above written. :

~CHGOL 30202618 v3

COMPANY:

SUNTERRA COMMUNICATIONS CORP., a
Flori rporatic

By: m ~
Namé: Jg m % . ARDEISTN
Title:_ VA0&€ RESIDEWNY

DELAWARE LLC:

SUNTERRA COMMUNICATIONS, LLC, a
Delaware limited liability company

By: Sunterra Management and Exchange
Holding Company, a Delaware corporation, its

., e

Name FATS
Title: e IDEN T
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