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ARTICLES OF MERGER
Merger Sheet
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MERGING:

JGG WGV HOLDINGS, INC., a Florida corporation, P96000055199
RLG WGV HOLDINGS, INC., a Florida corperation, PS6000053079

INTO

JAA WGV HOLDINGS, INC, which changed its name to ,
VISTANA WGV INVESTMENT, INC., a Florida cormporation, P95000053083
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File date: December 19, 1996

Corporate Specialist: Dariene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER OF
JGG WGV HOLDINGS, INC. AND RLG WGV HOLDINGS, INC
WITH AND INTO JAA WGV HOLDINGS, INC.

Pursuant to the provisions of Section 607,110 of the Florida Statutes, the
undersigned corporations hereby adopt the following Articles of Merger:

ARTICLE I - PLAN OF MERGER

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., a
Florida corporation, with JAA WGV Holdings, Inc. being the surviving corporation, is
attached hereto and made a part hereof.

ARTICLE IT - ADOPTION OF PLAN_OF MERGER

The Plan of Merger was approved by the shareholders and the directors of each

corporation by written consents dated as of the 17th day of December, 1996,

ARTICLE III - EFFECTIVE DATE OF MERGER

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,
DATED this 17th day of December, 1996,

JGG WGV HOLDINGS, INC. RLG WGV HOLDINGS, INC.

By:

s :
/Janic/ W President Raymgnfi L. Geflein, J

JAA WGV HOLDINGS, INC.
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Jeffrey A. Adler, President
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STATE OF FLORIDA

COUNTY OF { sz?z&

The foregoing instrument was acknowledged before me this L7_’l’3ay of
December, 1996, by Janice G. Gellein, President of JGG_WG ings, Inc., a Florida
corporation, on behalf of the corporation. She is pefsonally known tc@h have produced

as identification] and did {did

not] take an oath.

Nl . Beeptro—

[signature of Notary]

Donwp ¢. BELSHAWw
[name of Notary, typed, printed or stamped]

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

TITCTAL NOTARY SEAL
? DONNA L BERSHAW
(NOTARY'S SEAL) NOTARY PUBLIC STATE OF FIORIDA

COMMISSION NO. CC3%768° 0 |.
STATE OF FLORIDA MY COMMISSION EXP. NOV. 131997

COUNTY OF Q&ff X7 E

The foregoing instrument was acknowledged before me this /_71}, &ay;of o
December, 1996, by Raymond L. Gellein, President of RLG WGV _Holdings, Inc., & Florida -
corporation, on behalf of the corporation. He is gérsonally known to miefor have produced.
as Tdentification] andﬂftqiid-i[did"

?

not] take an oath.

[signature of Notary] Ty

dopwt ¢ geeswtv .
[name of Notary, typed, printed or stamped] -

Notary Public, State of':ﬁlo;iaa i
My Commission Expires:
Commission Number:

(NOTARY’S SEAL) | DONNA L BERSHAW:

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION. NO,CCa28768 " - |
MY COMMISSION EXP, NOV. 13199
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STATE OF FLORIDA

COUNTY OF _(Oreangt

The foregoing instrument was acknowledged before me this /_Z’g;ay of
December, 1996, by Jeffrey A. Adler, President of JAA WGV Holdings, Inc., a Florida
corporation, on behalf of the corporation. He is@mor have produced
as identification] and did [did

not] take an oath,

M[« M—"—

[signature of Notary]

Dorct L. SeesHAv
{name of Notary, typed, printed or stamped]

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

(NOTARY’S SEAL) A L BsHAW .

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC323768
MY COMMISSION EXF. NOV. 13,1997 |-
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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., a Florida Corporation (“RLG"), shall merge with and into JAA WGV
Holdings, Inc., a Florida corporation (“JAA"), with JAA as the surviving corporation.

2. Upon the consummation of the merger of JGG and RLG with and into
JAA, the separate existence of JGG and RLG shall cease. JAA, as the surviving corporation,
shall continue to exist by virtue of the laws of the State of Florida. The title to all property
of every description, whether real or personal, 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 every description, real or personal, and all interests, rights, privileges, powers and
franchises of JGG and RLG prior to the merger as provided in Section 607.1106 of the
Florida Statutes. Further, as provided in Section 607.1106 of the Florida Statutes, all rights of
creditors and any person or persons dealing with JGG and RLG shall be preserved and remain
unimpaired by the merger, all liens upon the properties of JGG and RLG 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, eny 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 value, 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 (31.00)
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. 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
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(225) shares of outstanding, One Dollar (31.00) par vaiue, Class B non-voting common stock
of JGG shall be Two Thousand Five Hundred (2,500) shares of One Dollar ($1.00) par value
Class B non-voting common stock of JAA.

C. At the effective date of the merger, (i) each share of Class A
voting common stock, One Dollar ($1.00) par value, of RLG issued and outstanding 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 (31.00)
par value, of RLG issued and outstanding shall be converted into Eight and 89/100 (8.8%)
shares of Class B non-voting common stock, One Dollar ($1.00) par value, of JAA. The total
consideration that the shareholder of RLG shall receive for the Twenty-Five (25) shares
outstanding, One Dollar ($1.00) par value, Class A voting common stock of RLG and the
Two Hundred Twenty-Five (225) shares of outstanding, One Dollar ($1.00) par value, Class B
non-voting common stock of RLG shall be Five Hundred (500) shares of One Dollar ($1.00)
par value Class A voting common stock of JAA and Two Thousand (2,000) shares of One
Dollar ($1.00) par value Class B non-voting common stock of JAA.

4, The Articles of Incorporation of JAA in effect at the time of the merger
shall remain unchanged as a result of the merger and shall continue as the Articles of
Incorporation of JAA, except that Article I 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.
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