2,
- Camergh? G Siobha ~
\ £ Divisicx{n' Corporation_s:
4 i 4 '
orida Pepartgentiof {tate~"
g Division-6t Corporations
‘Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document. @ P
(((H19000189402 3))) L
Pt AT SR . S Sty ET o Lo, e L ,_./- .-."". .
[ERRTRIOLR AR OnA,— = <
H1 3000} 894023 ABC1 =5
N
Note: DO NOT hit the REFRESH/RELOAT button on your browser from this page.
Doing so will generate another cover sheet.
To: ‘
Pivisicn of Corporations \t_'
Fax Number : (858)617-6388 5 X
From: ‘\(_ -2
Account Name : BAKER & HOSTETLER LLP ? /
Account Number : I15998660677 / N g
Phane . (487)649-4816 | \ (_)!Y !
Fax Number 1 (487)841-8168
,—""'—H
*“Enter the email address for this business entity to be used for future
annual report mailings. Enter only one email address please. **
" Emall Address: C_iq (_‘.C\V\"\‘\i‘,\‘-m(:.ﬁ e .‘I-TJC\\L{:'(_\CK‘W} (Conn
L
iid d
o= MERGER OR SHARE EXCHANGE ( (o
" — FNTC Mecrger Sub, Inc. ,
2 i " [Certificate of Status 0 ] / ,1’\ "\_/
1! = i .
Y o I [Certified Copy | I
= L. lPage Count 08 ] }Kl CL ; f_/ C f}/
[listimated Charge [ s7875 ff
Jui 18 @
o ] Lol RRITTOM
Electrome Filing Menu Corporate Filing Mcnu Help
hips:irefile sunblz org/scripis/eficavr.exa 10




6/17/7019 4:26:81 PH Cameron, C Siobhan BakerHostetler Page 3

H19000189402 3

Z2A
ARTICLES OF MERGER o T
OF . EST
VACATION PARTNER SERVICES INC., ‘?:,
a Florida corporation ‘ 2
D
INTO .8

FNTC MERGER SUB, INC,,
a Florida corporation

The following articles of merger dated as of Junc 17, 2019 arc submitted to merge Vacation
Partner Services Inc., a Florida corporation, with and into FNTC Merger Sub, Inc., » Florida

corporation, in accordance with Section 607.1105, Florida Statutes.

FIRST: The name and jurisdiction of the merging party are as follows:

Name Jurisdiction Document Number
VACATION PARTNER _ FLORIDA P15000060494

SERVICES TNC.
SECOND: The name and jurisdiction of the surviving party are as follows:

Name : Jurisdiction Document Number
FNTC MERGER SUB, INC. FLORIDA P19000032958

THIRD: The plan of merger {*Plan of Merger™) is atached hereto as Exhibit A.

FOURTH: The merger skall become effective on the date these Articles of Merger are tiled
with the Florida Department of State.

FIFTH: The Plan of Merger was adopted by the sole shareholder of the surviving party on June
17,2019,

SIXTH: The Plan of Merger was adopted by the sole shareholder of the merging party on May
15, 2019, '
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IN WITNESS WHEREOF, the parties have exccuted these Articles of Merger as of the
date first set forth above,

VACATION PARTNER SERVICES INC,,
a Florida corporation

?
e
By: g %Mﬂ

Name: Lo, /3« ;,/V’:r_ﬂ

Title: /22;,&7 A

FNTC MERGER SUB, INC.,
a Florida corporation

By:
WName:
Title:

HI900018%402 3
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IN WITNESS WHEREOF, the parties have executed these Articles of Merger as of the
date first set forth above,

VACATION PARTNER SERVICES INC,,
a Florida corporation

By:
Name:
Title:

FNTC MFRGER SUB, INC.,

u Florida coquratfoaf-/;/ '
e
= e
o
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EXHIBIT A

PLAN OF MERGER

This plan of merger (this “Plan") dated as of June ___, 2019, by and berween Vacation
Pariner Services Inc., a Florida corporation and FNTC Merger Sub, Inc., a Florida corporation, is
submitted in compliance with Section 607.1101, Florida Statutes.

FIRST: The name and jurisdiction of the merging party are as follows (the “Merging Party”):
Name Jurisdiction

VACATION PARTNER FILORIDA

SERVICES INC.

SECOND: The name and jurisdiction of the surviving party are as follows (the “Surviving

Party™):
Name Jurisdiction
FNTC MERGER SUB, INC. FLORIDA

THIRD: The terms and conditions of the merger are as follows:

(a) In accordance with the provisions of the Florida Business Corporation Act,
the Merging Party shall be merged with and into the Surviving Party and
thereupon, the separate existence of the Merging Party shall ceasc and the
Surviving Party shall continue to exist under the name Vacation Partner
Services Inc., to bc govemced by the laws of the State of Florida (the
“Merger™), and the separate existence of the Surviving Party with all its
rights, privileges, powers, immunities and franchises, will continue
unaffected by the Merger, except as set forth in this Plan, The Merger shall
become effective at such time as the Articles of Merger are duly filed with
the Florida Department of State (the “Effective Timc™).

(b) The articles of incorporation of the Surviving Party as in effect immediately
prior to the Effective Time shall be amended as sct forth in Exhibit A
attached hereto.

() The Bylaws of the Merging Party, if any, shall cease to exist and the
Surviving Party’s Bylaws shall remain in cffect until new Bylaws are
adoptad.

(d) The officers and Board of Directors of the Merging Party shall ceasc to exist
in their respective positions of the Merging Party and the officers and Board
of Directars of the Surviving Party shall remain the officers and Board of
Dircctors of the Surviving Party at the Effective Time.

H19000189402 3
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(e) Prior to the Lffcctive Time, the Merging Party and the Surviving Party shall
take all action necessary or appropriate in order to effectuate the Merger,
I£, at any time after the Lffective Time, the Surviving Party shall determine
that any further conveyances, agreemends, documents, instruments, and
assurances or any further action is nceessary or desirable to carry out the
provisions of this Plan, the appropriate officers or authorized
representatives of the Surviving Party or the Merging Party, as the casc may
be, whether past or remaining in office, shall exceute and deliver, upon the
request of the Surviving Party, anv and all such conveyances, agreements,
documents, instruments, and assurances and perform all further acts
requested by the Surviving Party 1o carry out the provisions of this Plan.

FOURTH: The manner and basis of converting the shares of the Merging Party into
securtties of the Surviving Party are as follows:

Each share of capital stock of the Mcrging Party issucd and outstanding immediately prior
to the Effective Time (the “Purchased Shares™) will, by virtue of the Merger and without any action
on the part of the holders of the Purchased Sharcs, be converted at the Effective Time into the right
to receive certain cash and promissory notes as set forth in that certain Agreement and Plan of
Merger, dated as of May 15, 2019, by and among Merging Party, Surviving Party, and the
respective owners thereof (the “Merger Agreement’™). From and after the Effective Time, the
Purchascd Sharcs will no longer be outstanding and will be canceled and retired and will cease to
exist, and the owner of the Merging Party will thereafter cease to have any rights with respect to
the Purchased Shares, except for the right to receive the consideration contemplated by the Merger
Ayreement.

HI1%000188402 3
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IN WITNESS WHEREOPF, the partics have cxccuted this Plan of Merger as of the darte
first sct forth above,

SURVIVING PARTY:
FNTC MERGER SUB, INC,,

a Florida corporation

By:
Name:
Title;

MERGING PARTY:

VACATION PARTNER SERVICES INC,,
a Florida corporation

By:
Name:
Tie;

H19000189402 3




6/17/2819 4:76:13 PH Cameron, C Sicbhan BakerHostetler Page 9

H19000189402 3

EXHIBIT A
Articles af Amendment to Articles of Incorporation of the Surviving Party

(see attached)

19000189402 3
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ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION
OF
FNTC MERGER SUB, INC.

FNTC Merger Sub, Inc., a corporation organized and cxisting under the laws of the State of
Florida (the *Cozporation™), hereby certifies as follows:

i The name of the Corporation is FNTC Merger Sub, Inc.

2. The date of the filing of its original Articles of Incorporation with the Florida Department
of State (the “State™) was Aprit 19, 2019 under filing number P19000032958 (the “Articles™).

3 Pursuant to and in accordance with Sections 607.1003 and 607.1006 of the Florida
Business Corporation Act, these Articles of Amendment to Articles of Incorporation amend certain
provisions af the Articles of the Corporation. Article I of the Articles of the Corporation is hereby deleted
in its entirety and the following is substituted therefore:

“ARTICLE T

Name and Duration

The name of the Corporation is Vacation Partner Services Inc. The duration of
the Corporation is perpetual.”

4, The foregoing amendment to the Articles was unanimously adopted by the Board -of
Directors and the sole Sharcholder of the Corporation on the _ day of June, 2019 in accordance with
Sections 607.0704 and 607.0821, respectively, of the Florida Business Corporation Act. The number of
votes cast by the Sharcholder of the Corporation was sufficient for approval.

N WITNESS WHEREQF, said Corporation has caused these Articles of Amendment to Articles
of Incorporation to be signed this __ day of June, 2019,

FNTC MERGFER SUB, INC,

By:
Name:
Title:
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