J

\\.___ Pq Pl s Siraes ” 0 - .'l'"" "‘

networks
W”UKHNL”"‘”“"“ACVUUNT NO. ¢ 072100000043
REFERENCE ¢ gubuel AR
AUTHOR LANTION S
R I T S A S
COST LIMUT ¢+ 5 PREPALD N e P E T NI T N  N
PP X . N 0 IO L I W % N PRI T

ORDISK DA JdJune 21, 1996

ORNDKKR PIME Y1319 AM

ORDER NO, ¢+ 995561 '“”“'\ Vot \
e e

CUSTOMER NO: 4323852 ) L ‘

\ CUSTOMER: Mary lFendle, Logal Anotuotant R s |
i DEAN, MEAD, BOERTON, e \ y ) . \ \
' RLOODWORTH, CAPMOUANO & BOZARTH A ( \( ~ !

\ 800 Novth Magnol ba Avenue -

Suite 1500

/ orlando, L. 32803

| e U
/ DOMESTIC FILING
\\

* NAME JAA WGV HOLDINGS, INC.

EFFECTIVE DATE:

XX ARTICLES OF INCORPORATION
CERTIFICATE OF LIMITED PARTNERSHIP

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

£X CERTIFIED COPY
PLAIN STAMPED COPY
— CERTIFICATE OF GOOD STANDING

CONTACT PERSON: Clint D. Fuhrman
EXAMINER'S INITIALS:

Fapi




CARTTCLES OF  INCORPORNPION
or

JAA WOV HOLDINGES, TNC,

The urddars lgnod, actlng as Incorporator of this
Corporation pursuant to Chaptor 607 of tho Mlorlda Statutoes, horoby
forme a covporation tor profit under tho laws of tho State of
Florida and adopts tho following Articles of Incorporation for such
Corporation:

ARTICLE I - NAME QF CORPORATION

The namo of thils Corporatlon shall bo JAN WGV loldings,
Inc.

ARTICLE II -~ PRINCIPAL OFEICE AND MAILING ADDRESS

The principal office of this Corporatlon shall bo located
at 8801 vistana Centre Drive, Orlando, Florida 32821-6353. 'The
mailing address of the Corporation shall be Post Office Box 22197,
Lake Buena Vista, Florida 32830-2197,

ARTICLE III - CAPITAL STOCK

The maximum number of shares of stock that this
Corporation is authorized to issue and have outstanding at any one
time is ten thousand (10,000), of which one thousand (1,000) shares
having a par value of One Deollar ($1.00) per share shall be shares
of Class A voting commeon stock and nine thousand (9,000) shares
having a par value of One Dollar ($1.00) per share shall be shares

of Class B nonvoting common stock.




Tho profoeoncon, qualli leatlonn, imitallons and
ragbeielions, and tho vpueial or relatlvo vights wlth rospoct to
Lho sharos of oach class, aro ap [ollowng

BEach holdor of Clanns A votlng common stock of this
Corporatlon shall bo ontitlod te one (1) vote for cach uwharoe of
Clasn A votlng common stock standing Ln hls, hor or its name at any
and all moetlngs of tho sharoholdors of this Corporatlon., Excopt
a8 othorwlse provided by law, no holdor of Class B nonvotling common
stock shall bo entltled to cast any vote on account of ownership of
such stock.

Excopt for the differonce in votling rights sot forth
abovo, the rights, proferences, qualificatlons, llmitatlons and
reastrictions, and tho spoecial or relatlve rights with rospoct to
the shares of Class B nonvotlng common stock, shall be identical in
all respects to those of the ahares of Class A voting common stock.
Accordingly, each share of common stock, both Class A votlng and
Class B nonvoting, shall receive equal dividends if and when
declared by the Board of Directors, and in the event of any
liquidation, dissolution or winding up of this Corporation, the
assets ana Lunds of this Corporation shall be paid to and
distributed equally among the holders of both the Class A voting
and Class B nonvoting common stock in proportion to the number of
shares held by the holders of such shares.

ARTICLE IV - INI'PIAL_ REGISTERED QFFICE AND REGISTERED AGENT

The initial street address of the registered office of

this Corporation in the State of Florida shall be 8801 Vistana
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Controe bDelva, Ovlando, Flovida 320821-6353.  Tho Board of Dlroctors
may from tlmo Lo tlme movo the roglotorod offfico Lo any othor
addvoss o Fflovida,  The namo of tho Lnitlal roglstorod agant ol
thlo Corporatlon at that addross ly Jofiroy A, Adlor, The Doard of
Dirveoctors may from tlwe Lo Gime dedignabe o new roglntored agoent,
ARLLCLL_Y. = LNCORPORATQL
The namo and address of tho lncorporator of thils

Corporation arot

Name Addrong
JoLfroy A, Adler 8801 vistana Centro Drive
Orlando, Florida 32821-6353
ARTICLE V[ - PURPOSE

The general purpose for which this Corporation is
organiznd shall be to conduct and transact any and all lawful
business authorized or not prohibited by Chapter 607 of the PFlorida
Statutos, as the same may be from time to time amended.

ARTICLE VII - INITIAL BOARD OF DIRECTOQRS

A. The initial number of directors of this Corxporation
shall be one (1}).

B. The number of directors may be increased or
decreased from time to time in accordance with the Bylaws of this
Corporation, but shall never be less than one (1).

c. The name and address of the initial member of the
Board of Dir=ctors, who shall hold office for the first year of
existence of this Corporation or until his successor is elected or

appointed and have gualified, are:
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Mo Addd oy

Jolleey AL Adlor BUOLl Vistana Cuntroe Drlvo
Oovlando, Plorvlda 32821-6353

ARVICLE_ YLUL = DALE_OR_JRRLGDENGEH

This Corporation shall oxist porpotually, commencilng on

the dato of flling of theso Artleles of Incorporatlon,
ARLIGLY. L = _TNDEMNIEICATION

Tthie Corporation shall indomnltfy any officoer or dlraector,
or any [lormer officer or diroctor, to the full extont pormitted by
law.

IN WITNESS WHEREOP, the undersigned lncorporator has made

and subscribed these Articles of Incorporation at Orlando, PFlorida,

My A 41—

Jeffrey A. Adler

this 7% 'day of June, 1996.

Having been named as registered agent for the above mentioned
Corporation, at the place designated in the foregoing Articles of
Incorporation, I hereby accept such designation and agree to act in
such capacity, and I further agree to comply with the provisions of
all statutes relative to the proper and complete performance of my
duties as registered agent. I am familiar with, and accept the
duties and obligations of, Section 607.0505 of the Florida

Statutes.
Signature: i 7 Kﬁﬁﬁv

Jeffrey A. Adler

Date: June . % , 1996

Fr\TAX\CHENJAAWGV. L6A
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ARTICLES OF MERGER
Merger Sheel

--------------------------------

MERGING:

JGG WGV HOLDINGS, INC., a Florida corporation, P86000055199
RLG WGV HOLDINGS, INC., a Florida corporatlon, P88000053079

INTO

JAA WGV HOLDINGS, INC. which changed its name to
VISTANA WGV INVESTMENT, INC., a Florida corporation, P96000053083

File date: December 19, 1996
Corporate Specialist: Darfene Conneli

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER OF G AN
JOG WGV HOLDINGS, INC, AND RLG WGV HOLDINGS, INC, A S Q?‘ ,/;;
WITH AND INTO JAA WOV HOLDINGS, INC, ‘V((“C',}) % % A\
ey
i O
(?{\ ),\ o:,
Pursuant to the provisions of Section 607.1101 of the Floridu Statutes, the S U %>
undersigned corporations hereby adopt the following Articles of Merger: ' 43?0”3\
.V

The Plan of Merger of JGG WGV Holdings, Inc., a Florida corporation and
RLG WGV Holdings, Inc., a Florida corporation, with and into JAA WGV Holdings, Inc., o
Flarids corporation, with JAA WGV Holdings, Inc, being the surviving corporation, is
attached hereto nnd made a pott hereof,

The Plan of Merger was approved by the sharcholders and the ditectors of each
corporation by written consents dated as of the 17th day of December, 1996,

: 111 - EFFECTIV d i

The effective date of the Merger shall be as of the date of filing of the Articles
of Merger with the Sccretary of State of the State of Florida,

DATED this 17th day of December, 1996,
JGG WGV HOLDINGS, INC. RLG WGV HOLDINGS, INC,
e
By: el By:

/Jmic/ W President Ray L. Gellein, Jp\President

JAA WGV HOLDINGS, INC.

o U AL

Je'?frey A. Adler, President




STATLE OF IFLORIDA

COUNTY OF { 2(‘0 %€

The foregolng instrument was ncknowledged before me this L‘?_’_ 'c?uy of
December, 1996, by Jarice G, Gelleln, Presidont of JGG WGV Holdings, In., a Florida
corporation, on behalf of the corporntion, She is peFsonally known to me [br have produced
08 idenfificution] and dld [did

not] tako an oath,

7\&)1/1'»:..( - &#M—-‘—

[sighature of Notary)
Dopnsgt ¢ . BELsSpA

{name of Notary, typed, printed or stamped)

Notary Public, State of Florida
My Commission Expires:
Commission Number:

A a2
DONNA L SGRSHAW
NOTARY MUBLIC STATE OF FLORIDA
COMMISSION NO, CCA23768

' STATE OF FLORIDA 14Y COMMISSION EXP. NOV, 13,1997

COUNTY OF _pr_,bﬂe;

The foregoing instrument was acknowledged before me this _/__7_7%&)' of

December, 1996, by Raymond L. Gellein, President of RLG WGV Holdings, Inc., n Florida
corporation, on behalf of the corporation, He is gersonally known to mie-for have produced
ication] and did [did

(NOTARY'S SEAL)

not] take an oath.

Devirm €. Secetro—

{signature of Notary]

darn# £. REESHAW
[name of Notary, typed, printed or stamped)

Notary Public, State of Florida
My Commission Expires:
Commission Number:

? [~ OFICIAL NOTARY SEAL |
(NOTARY’S SEAL) DONNA L BESSHAW
NOTARY PUBLIC STATE OF FLORIDA|

COMMISSION NO. CC323768 _
MY COMMISSION EXP. NOV. 131997 |




A

STATE OF FLORIDA
COUNTY OF angl

The foregoing instrument was acknowledged before me this L_Z/ (fuy of
December, 1996, by Joftrey A. Adler, President of JAA WGV Holdings, Ino., u Florida

corporation, on behalf of' the corporation. Mo sgsersonadly known (0 niie-Jor have produced
u8 identification] and did [did

not] take an onth,

_/)WZA-—{ . &W_———

[signature of Notary]

Dot 2. SEETHAWS
[nome of Notury, typed, printed or stamped])

Notary Public, State of Florida
My Commission Expires;
Commission Number:

, [ SCALNOTARYSEAL
(NOTARY’S SEAL) R RSt A

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO, CC323768
MY COMMISSION EXI. NV, 13,1997

FATAX\GARMISCUGG.99E




PLAN OF MERGER OF
JGG WGV HOLDINGS, INC, AND RLG WGV HOLDINGS, INC.
WITH AND INTO JAA WGV HOLDINGS, INC.

1. JGG WGV Holdings, Inc., a Florida corporation (*JGG") and RLG
WGV Holdings, Inc,, u Florida Corporation ("RLG"), shall merge with und into JAA WGV
Holdings, Inc., a Florida corporation (“JAA”), with JAA as the surviving corporation,

2. Upon the consummation of the merger of JAG and RLG with and into
JAA, the separate existence of JGO and RLG shall cense, JAA, os the surviving corporation,
shull continue to exist by virtue of the laws of the State of Florida, The title to all property
of every description. whether real or personat, and all interests, rights, privileges, powers and
franchises of JAA shall not be affected by the merger and upon the merger, JAA, without
further act or deed and without reversion or impairment, shall own and possess all the
property of cvery description, real or personal, and all interests, rights, privileges, powers and
franchises of JGG and RLG prior to the merger as provided in Se:tfon 6071106 of the
Florida Statutes. Further, as provided in Section 607.1106 of the Florida Statutes, all rights of
creditors and any person or persons denling with JGG and RLG shall be preserved and remain
unimpaired by the merger, all liens upon the properties of JGG and RLO shall be preserved
and remain unimpaired by the merger, and all debts, liabilities, obligations and duties of JGG
and RLG shall henceforth attach to JAA and may be enforced against JAA to the same extent
as if such obligations and duties have been incurred by JAA. Additionally, any existing claim
or action or proceeding pending by or against JGG, RLG or JAA may be continued as if the
merger did not occur or JAA may be substituted in such proceedings for JGG and/or RLG.

3. The manner and basis of converting the shares of JGG and RLG into
shares of JAA following the merger are as follows:

a. At the effective date of the merger, (i) each share of Class A
voting common stock, One Dollar ($1.00) par vaiue, of JAA issued and outstanding
immediately prior to the merger shall be converted into twenty (20) shares of Class A voting
common stock, One Dollar ($1.00) par value, of JAA and (ii) each share of Class B non-
voting common stock, One Dollar ($1.00) par value, of JAA issued and outstanding
immediately prior to the merger shall be converted into twenty (20) shares of Class B non-
voting common stock, One Dollar ($1.00) par value, of JAA,

b. At the effective date of the merger, (i) each share of Class A
voting common stock, One Dollar ($1.00) par value, of JGG issued and outstanding shall be
converted into Ten (10) shares of Class B non-voting common stock, One Dollar ($1.00) par
value, of JAA and (ii) each share of Class B non-voting common stock, One Dollar ($1.00)
par value, of JGG issued and cutstanding shali be converted into ten (10) shares of Class B
non-voting common stock, One Dollar ($1.00) par value, of JAA. The total consideration that
the shareholder of JGG shall receive for the Twenty-Five (25) shares outstanding, One Dollar
($1.00) par value, Class A voting common stock of JGG and the Two Hundred Twenty-Five




(225) sharcs of outstunding, One Dollor ($1.00) par valu  Clnss B non-voling nommon stock
of JGG - ' be Two Thousand Five Hundred (2,500) sha, s of One Dollar ($1.00) par value
Class I3 noa voting common stock of JAA,

¢ At the cffective date of the merg r, (£) each share of Class A
voting common stock, One Dollar ($1.00) pur value, of RLG st wd and outstanding shajl be
converted into Twenty (20) shures of Clasy A voting comnion ste 'k, One Dollar ($1.00) par
value, of JAA and (ii) each share of Class B non-voting common . tock, One Dollar ($1.00)
par value, of RLG issued and outstanding shall be converted into B tht and 89/100 (8.89)
shares of Class B non-voting commen stock, One Dollat ($1.00) par ratue, of JAA, The total
consideration that the vharcholder of RLG shall receive for the Twenty Five (25) shares
outstanding, One Dollar ($1.00) par value, Class A voting common stoc.* of RLG and the
Two Hundred Twenty-Five (225) shares of outstunding, One Dollar ($1.0.\ par value, Class B
non-voting common stock of RLG shall be Five Hundred (500) shares of Ou. * Dollar ($1,00)
par value Class A voting common stock of JAA and Two Thousand (2,000) shw. «s of One
Dollar ($1.00) par value Class B non-voting common .tock of JAA.

4, The Articles of Incorporation of JAA in effect at the time of the merge.
shall remain unchanged as a result of the merger and shall continuc as the Articles of
Incorporation of JAA, except that Article 1 of the Articles of Incorporation of JAA shall be
amended in its entirety to read as follows:

ARTICLE I - NAME OF CORPORATION

The name of this Corporation shall be
“Vistana WGV Investment, Inc."”

5. The effective date of the merger shall be as of the date of filing of the
Articles of Merger with the Secretary of State of the State of Florida.

FATAX\GARMISCUAA 99A




