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Certificate of Merger
For
Florida Limited Liability Compuuy

The following Certificate of Merger is submitied to merge the following Florida Limited
Liability Company(ies) in accordance with s. 608 4382, Florida Statutes.

EIRST: The exact name, form/entity type, and jurisdiction for cach mereing party are an
follows:

" Naw Iecadicton EmBsiee oo 673943/

CRIUNSE TRAVEL HOLDINGS, LLC FLORIDA Limited Liability Company

NATIONAL LEJSURE GROUP, INC. ___DELAWARE Corporation ‘F Q 3785

m The exact name, form/entity type, nndjtmschcnan of the pnyviving party are

as follows:
NATIONAL LEISURE GROUP,INC,  DELAWARE _Comporstion

i
e

* THIBD: The atnohad pian of merger was approved by each domestic corporation,
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FOURTH: The attachad plan of merger was spproved by sach other business entity that
is a party to the merger in accordance with the applicable laws of the atate, counery or
" jurisdiction under which such other businsss entity is fonmed, organized or incorpormted.

FIFTH: If other than the date of filisig, the affectiva date of the rerger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

BIXTH: If the surviving party is oot formed, organtzed or incorporawed under the laws of
Florida, the survivor's principal office address In its home state, country or jurisdiction is
a1 foliows:

c/o United Carporate Services
874 Walker Road, Suite C
Dover, DE 19904

SEVENTH: If the survivor is not formed, organized or incorpomated under the lxws of
Hmd&thommmwmwmmbmmﬁmmmnghmh:mm
. which such members are entitles under 83,608 4351-608.43595, .8,

EIGHTH: If the surviving party is an out-of-state entity not qualified to wansact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Floride
-Department of State may use for the purposes of 5. 48.181, F.8,, are es followa

‘Street address: 100 Sytvan Road, Suite 500
+ Wobum, MA 01801

L .
Mailing address: 100 Sylvan Road, Suite 600 -3 =
L
Wobnen, MA 01801 N R 1
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b.} Appoints the Florida Secrstary of State a¢ ity agent for service of procesg in a
proceeding to enfarce obligations of each limited liability company that marged into such
entity, including any appraisal rights of its members under 53,608 4351-608 43595,
Florida Stamtes.

NINTH; Signature(s) for Each Party:

. . Typed or Printed
Neme of Bntity/Organization: Name of Individunk;
CRUISE TRAVEL BOLDINGS. LIC Jeffrey Tolkin
" NATIONAL LETGURE GROUP, INC. Jefirey Tolkin
LCorporations: Chairman, Vice Chainman, President or Officer
. {2f no directors selected, signature of incorporator.)
General partnerships: Signature of a genaral pactier or autharized person

Florida Limited Partnerships: Signaturea of al! general partners
Non-Florids Limited Parimerships:  Signatire of n genera] partner
Limited Lisbility Companiea: Signatyre of 8 membar or suthosized represantative

¥een; For each Limited Lisbility Company: $25.00
For each Corporation: $35.00
For cach Limited Partnetthip: $52.50
For each General Partnership: $25.00
For each Other Business Entity: $25.00

(3 0 onal); - 330,00

Jofs
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PLAN AND AGREEMENT OF MERGER 2R O
>5 -
OF SLm = s
ax L 10
CRUISE TRAVEL HOLDINGS, LLC S B
(a Florida lirnitad liability company) 5% o
Les
AND =m -3
- T’
NATIONAL LEISURE GROUP, INC.
{8 Delaware corporation)

PLAN AND AGREEMENT OF MERGER entered into on September 25, 2008 by CRUISE
TRAVEL HOLDINGS, LLC, a limited lishility company of the State of Florida (“Cryjse Travel),

and approved by nesclution adopted by the Board of Directors of its Sole Member on said date, and
entered imto on September 25, 2008 by NATIONAL LEISURE GROUP, INC., s business
corparation of the State of Delaware (‘WLG™), and approved by resolution adopted by its Board of
Pirectors on said date. :

WHEREAS Cruise Travel is a limited liability company of the State of Florida, and 100% of
the cutstanding membership interests of Cruise Travel are owned by World Travel Holdings, Inc., &
Delaware corporation (the “Scle Member*);

outstanding shares of stock of NLG, which consist of Common Stock. are owned by NLG
Stockholder™); and

WHEREAS NLG is a business corporation of the State of Delaware, and all of the
Acquisitions Corp,, a Delaware corporation and a $0% subsidiery of the Sole Member (the “Sale

WHEREAS the Florida Starmtes permit 8 merger of a limited lishility company of the State
ofFlorida with and into a business corporation of another jurisdiction;
Delaware; and

WHEREAS the General Corporation Law of the State of Delaware permits the merger of 2
limited liability company of another jurisdiction with and into a buginess corporation of the State of

WHEREAS the Board of Directors of the Sole Member of Cruise Travel and the Board of
Directors of NLG declare it advisable and to the advantage, welfare, and best interests of said
compnanies and Craise Travel’s Sole Member and NLG's Sole Stockholder, to merge Cruise Travel
with and into NLG pursuent to the provisions of the Florida Stamutes and pursuant to the provisions
of the General Corporation Law of the $i
set forth;

tate of Delaware upon the terms and conditions heteinatier

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, duly entered into by Cruise Travel and NLG, the terms and conditions of this Plan and
Agrcement of Merger, and the mode of earrying the same into effect, togethet with any provisions
1002e714
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required or permitted to be set forth thcrcm. are hereby determined and agreed upon as hercinafter
set forth:

1. Cruise Travel and NLG shall, pursuant to the provisions of the Florida Statutes and the
provisions of the General Corporation Law of the State of Delaware, be merged with and into a
gingle entity, o wit, NATIONAL LEISURE GROUP, INC., which shall be the surviving
corporation (somctimes hercinafter referred to as the "surviving corporstion™ from and after the
time of the filing of & Certificate of Merger with the office of the Secretary of State of the Stute of -
Delaware (the “Effective Time™), and which shall continue to cxist as said surviving corporation
under its present narhe pursuant to the provisions of the General Carporation Law of the State of
Delawarc. The separate existetice of Cruise Travel (sometimes hercinafter referred to as the
*“terminatiog company™) shall cease at said Effective Time in accordance with the provisionsof the mo
General Corporation Law of the State of Delaware ind the Florida Statutes, ‘,-’3-\

%
and effect at the Effective Time In the State of Delaware of the merger hercin provided %‘tﬁ
continue to be the Centificate of Incorporation of said surviving corporation until further

and changed pursuant to the provisions of the Gemeral Corporation Law of the Sate of Delawmc;

"d'!N

2. The Certificate of Incorporation of the surviving corporation as the same shall be

R

{r
i,

"“‘"1
3. "The present by<laws of the surviving corporation will be the by-laws of said surﬁsifm
corporation and will conhmemﬁ:ﬂfmandcﬁbctunﬂlchmged,altcredormnmdedasﬂﬁrhn

provided and in the manner prescribed by the provisions of the General Corporation Law of the'Sgte
of Delaware.

@ L ~ omnd
13714

4, The directors and officers of the surviving ¢orporation in office at the Effective Time of
the merger shall be the members of the first Board of Directors and the first officers of the surviving
corporation, all of wham shall hold their directorships end offices until the election and qualification

of their respective successors or unitil their temure is otherwise terminated in accordance with the by-
laws of the surviving corporation,

5. At the Effective Time of the merger, each membership interest of the termimating
cornpany shall, be cancelled and cease to exist, and the Limited Liability Company Agreement of
the terminating company shall be cancelled. The issued and outstanding shares of the surviving
corparation shall not be converted or exchanged in smy manner, but each shars which is issued and

outstanding as of the Effective Time of the merger shall continue to represent one jasued and
outstanding share of the surviving corporation.

6. In the cvent that this Plan and Agremnem of Merger shail have been fuﬂy approved and
adopted upon behaff of the mminatmg company in accordance with the provisions of the Florida
Statutes and upon behalf of the surviving corporation in accordance with the provisions of the
General Corporation Law of the State of Delaware, the said companies agree that they will cause to
be executed and filed and recorded any document or documents prescribed by the laws of the State
of Florlda and by the laws of the State of Delaware, and that they will cause to be performed afl

necessary acts within the State of Florida and the State of Delawars and cls:‘r\’hm o cffeetuate the
merger herem provided for.
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7. The Board of Directors and the proper officers of the Sole Member of the terminating
company and the Board of Directors and the proper officers of the surviving ¢orporation are hereby
authorized, empowered, and directed to do amy and all acts and things, and to make, execute, deliver,
file, and record any and all instrutnents, papers, and documents which shall be or become necessary,

~ proper, or convenient to carry out or put into effect any of the provisions of this Plan and Agrecment

of Merger or of the merger herein provided for,

This Plan and Agreement of Merger upon shall become effective upon the filing of a
Certificate Merger in the State of Delaware.

IN WITNESS WHERECF. this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent companies thereto.

Dated: September 23, 2008

NATIONAL LEISURE GROUP, INC.,

By:/s/ Jeffrey Tolkin
Jeffrey Tolkin, Ca-CEQ

CRUISE TRAVEL HOLDINGS, LLC
By: WORLD TRAVEL HOLDINGS, INC., its sole member

By:

: : Feor 2
Jeftrey Tolkin, Co-CEQ ]
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