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COVER LETTER v

TO: A;ngar}dment Section.
Division of Corporations

sumect. Allied T Pro Nevada, Inc.

Name of Corporation

DOCUMENT NUMBER: 11000003796

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following

Stephen G. Phillips

Name of Contact Person

AlliedTPro

Firm/Company
500 Seventh Ave - 9th FL
Address =
Irem b
o
New York, NY 10018 »2 &
City/State and Zip Code e ;.:
R
stephen.phillips@alliedtpro.com T R
E-mai! address: (to be used for future annual report notification) Rayy o
z ~o
- =
For further information concerning this matter, please call:
Stephen G. Phillips 1212 596-1069
Name of Contact Person Area Code & Daytime Telephone Number
Enclosed is a check for the following amount:
$35.00 Filing F $43.75 Filing Fee & $43.75 Filing Fee & $52.50 Filing Fee,
D Hing e IE Ccrtiﬁce:u:l:nogf Sigtus Ceniﬁedlclg;gny * Ceniﬁcatlelg Sl‘:ius &
(Additional copy is Certified Copy
enclosed) (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314

2661 Executive Center Circle
Tallahassee, FL 32301

314
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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.)

SECTION 1
{1-3 MUST BE COMPLETED)

F11000003796

(Document number of corporation (if known)

1. Allied T Pro Nevada, Inc.

(Name of corperation as it appears on the records of the Department of State)

» Nevada 3.09/21/2011

{Incorporated under laws of) (Date authorized to do business in Florida)

SECTION Ii
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

SSYHY VL
134038
9- NVl 71

J

4. If the amendment changes the name of the corporation, when was the change effected under: he laws of T1
its jurisdiction of incorporation?_01/01/2014 ¢

ooty

5 Kuoni Destination Management USA Inc.

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

Jra v
L YARY/

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

(New duraiion)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New jurisdiction)

] to the Department of State, by the Secretary of State or other official
havi y ?ra s in the jurisdiction under the laws of which it is incorporated.

-

8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than
90 days prior to delivery of the application to the

ignature of a director, president or other officer - if in the hands
of a receiver or other court appointed fiduciary, by that fiduciary)

Stephen G. Phillips

Secretary
{Typed or printed name of person signing) (Title of person signing)
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ROSS MILLER

Secretary of State

204 North Carson Streat, Suim 4

Carson City, Nevads 89701-4620

(T75) 684-5708

Waebsite: www.nvsoa.gov Filed in the officc of gooc"‘lmi"‘o‘g;i’gsg 76

’ : “r A— Filing Date and Time -
Isloss Mille:rfS 12/20/2013 12:30 PM
- gcretary ol State nti uvm
Articles of Merger State of Nevads | EOR19.482006-0
{PURSUANT TO NRS 92A.200}
Page 1

USE SLACK INK ONLY . DO NOT HIGHLIGHT ABOVE BPACE 1S FOR QFFICE USE ONLY

of .
(Pursuant to NRS Chaptor 92A)

1} Narew and jurisdiction of argenization of each constituant entity (NRS 92A.200):

D if there are mors than four marging entitles, cheek box and attach sn 8 1/2" x 11" blank sheet )
containing the requirod information for each additional gntity from article ane.

Do e
. —mos
Kuoni Destination Manugement Inc, » = S -1
Name of merging entity _-;E’ :a:: —_
Delawars corporation A
Jurisdiction Entlty type * Mo o I
- f:\_) C-:’
Name of merging entity ?
Jurigdiction Entity type *
Name of marging entity
Jurtsdiction Entity type ™
Name of merging entity
Jurisdiction Entity type ~
and,
Allied T Pro Nevada, Inc.
Nema of surviving entity
Nevada corpoTation
Jurigdiction Entity type *

* Corporation, non-profit corporation, limited partnership, limited-liablity company or business tust,
Filing Fee: $330.00
This form must be aocampanied by appropriate foes

Nevacts Secretary of State 02A Margar Pago 1
Raviswd: 8-31-11



ROSS MILLER

Secretary of State

204 North Careon Street, Suite 1
Carson City, Nevada 887014520
(776) 884-5708

Wabslte: www.nveos.gov

Articles of Merger

(PURSUANT TO NRS 82A.200)

Page 2

USE BLACK INK OMLY - DO NOT HIGHLIGHT ABOVE BPACE 15 FOR OFFICE U3H OMLY

2) Forwarding addreas where coples of process may be sent by the Secretary of State of
Nevada (if a foreign entity ks the survivor in the morger - NRS 92A.180):

Attn:

clec

3) Choose ons:

The undereigned declares that a plan of merger has been adopted by each constituent entity
/% (NRS 82A.200)

D The undersigned doclares that a plan of merger has been adopted by the parent domestic
entity (NRS 92A.180).

4) Owner's approval (NR8 92A 200) {options a, b or ¢ must bé usad, as applicabie, for each entity):
D If there are more than four merging entities, check box and attach an 8 1/2" X 117 blank sheet

mlmmmMIMWﬁMhmhmmemymmamseﬁonof
artiels fou.

(a) Owner's approval was not required from
Name of merging entity, if eppliceble
Name of merging entity, if applicable
Name of merging entity, if applicable

Name of merging entity, if applicable

and, or;

Namse of surviving entity, if applicable

This form must be accompanied by appropriate fees. Nevaga Soarwitry of State 524 Merger Pags 2

Dandeasd: %9 19



ROSS MILLER

Bocretary of State
204 North Carson Street, Suite 1

Articles of Merger

(PURSUANT TO NRS 8§2A 200)

Page 3

USE BLACK INK ONLY « DO ROT HIGHLIGHT ABOVE EPACE IS FOR OFFICE USE ONLY

{b) The plan was approved by the required consent of the owners of *:

Kuoni DestinationManagement ne.
Nama of merging entity, if applicable

Neme of merging entity, if applicable
Name of merging entity, if applicable

Name of merging entity, if applicabie

and, or;

Allied T Pro Nevada, Inc.
Neme of surviving entity, if applicable

* Unless otherwisa provided In the certificate of trust or gavening instrumant of a business trust, a merger must be approved by al
the trustees and beneficial owners of each business st thet ts a conafihesnt entity In the merger.

, . Nuvada Sacretary Margar ]
This form must be acoompanied by appropriate fees. “mm a'ii'?f’.,



ROSS MILLER

Secretary of State

204 North Carson Street, Sulte 1
Carsan City, Nevada 897044820
{775) 684-5708

Websito: www.nwveox.gov

| Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

USE BLACK INK ONLY - DO KOT HIGHLIGHT ABOVE SPACE I3 FOR OFFICE USE ONLY

(c) Approval of plan of merger for Nevada non-profit corporation {NRS $24.180):

The plan of merger has been approved by the directors of the corporation end by each
public officer or cther person whose approval of the plan of merger is required by the
articies of incorpomtion of the domestic corporation.,

Name of merging entity, if applicable

Nama of merging entity, if applicable

Name of marging entity, if applicable

Name of merging entity, ¥ applicable

and, or,

Name of surviving entity, if applicable

Nevada Seorstary of Stats 92A Moger Page 4
This form must be accompanied by approprigte fees, Revised: L‘?.“



ROSS MILLER
Secretary of State

204 North Carson Stroat, Suite 1
Cerson City, Nevada 89701-4520
(775) 684-5T08

Websita: www.nvaos.gov

Articles of Merger

(PURSUANT TO NRS 82A.200)

Page 5

USE BLACK BNK ONLY - DO NOT HIGHLIGHT ABOVE SPACE (S FOR OFFICE USE ONLY

8) Amendments, if any, to the articles or certificats of the surviving entity. Provide
articls numbers, H available. (NRS 924,200

Article }. The name of the corpormtion xhall be "RKuoni Destination Management USA Inc.”

§) Location of Pian of Merger {check a or b):

(2) The entire plan of merger Is attached;

or,

(b) The entire pian of merger is on fils at the registered office of the surviving corporation, Bmited-iability
company of businass trust, or at the reconds office address If & limited parnarship, or other placs of
business of the surviving entity (NRS 82A.200},

7) Effective date and time of filing: (optional) {(must not be later than 90 days after the certificate is filad)
Dater  Janwary 1,204 Tme:  12:00AM

Amendadandwsmada:ﬂdasnﬂybeaﬁamedaaanahibaorimagmmmmeamaesofw Pleass entitle them
*Restated” or "Amended and Resteted," accordingly. The form o accompany restated ericies prescribed by the secretary of state
must aocompany the amendad and/or restated arficles. Pursuant to NRS §2A 180 (merger of subsidiary inlo parent - Nevada
parent owning 80% or mone of subslidiary), the articdies of memer may not contain amendments 1o the constituent documents of the
surviving entity except that the name of the surviving entlty may be changed.

This form must be accompaniod by sppropriate fees. mmdMQAMsm?



ROSS MILLER

Secretary of State

204 North Carpon Straet, Sutis 1
Carzon CHy, Novada 89701 -45620
(775) 684.8708

Webshte: www.nvgos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 6

USE BLAGK INK ONLY - DO NOT HISHLIGHT ABOVE SPACE I3 FOR OFFICE USE ONLY

8} Sigmatures - lust be cigned by: An officar of aach Nevada corpocation; All general partners of
each Novada limited partnership; All general partners of cach Nevada limited-llability ltmited
partnership; A manager of sach Nevada Bmited-fiabllity company with managers or one
momber if there are no managor; A trustee of cach Nevada business trust (NRD 92A.230)

D If there are more than four merging entlties, check box and attach an 8 1/2" x 11° blank shoeet
containing the required information for each additionsf eniity from article elght.

CEO 12/17/72013
Title Dste
Title Date
Name of merging entity
Signature Tite Dats
Name of merging entity
Signature Title Date
and,
Allisd T Pro Nevada, Toc,
Name of surviving entity
X Pl i CEO 117003

Title Date

* The articles of merger must be signed by each foreign constituent entity In the menner provided by the Iaw goveming it (NRS
92A.230). Additiona! signature blocks may be added to this page or as an attachment, as neaded.

IMPORTANT: Faflura to include any of the abovs information and submit with the proper fees may cause thig fling to be refected.

This form must be eccompanied by sppropriata feas. Navade Secreiacy of Staln 924 Marger Page 8
Revisad: 10-28.10



STATE OF NEVADA
AGREEMENT AND PLAN OF MERGER
between
ALLIED T PRO NEVADA, INC.

A Nevada Corporation
and
KUONI DESTINATION MANAGEMENT INC.
A Delaware Corporation

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is made and entered into as of
the 17tk day of Docember 2013, but effective as of the Effective Date indicated below, and is
cntered into by and between:

ALLIED T PRO NEVADA, INC., a Nevada corporation, hercin the “Surviving Corporation”,
and

KUONI DESTINATION MANAGEMENT INC., a Delaware corporation, hercin the
“Disappeariog Corporation”.

In consideration of the mutual promises and covenants contained in this Agreement, the perties
agres as follows:

Effective Date The effective date (“Effective Date™) of this merger (“Merger”)
shall be January 1, 2014.

Statutory Merger On the Effective Date, the Disappearing Corporation shall be merged with and
into the Surviving Corporation in accardance with Section 92A.190, et seq. of the Nevada Private
Corporations Act. The partics hereto intend a “statutory merger”, and that the Merger shall
qualify a3 a tax frce reorganization under the provisions of Section 368(a)(1XA) of the Internal
Revenue Codc of 1986, as amended.

Effect of Merger
It is the intent of this Agreement that:

A. The Surviving Corporation shall continue to own and possess all of its capital, assets and
property of every description and every imterest, whercver located, including the nghts,
privileges, immunities, powers, franchiscs, tax credits and other tax attributes and authority
{which shall not be transforred as a result of the Merger), and in no cvent shall the Merger
effectuate, or be treated as effectuating any trunsfer of Surviving Corporation’s personal

1



propeity, teal property, leusehold of any kind, or of its tax status or any other tax| attribute,
bencfit or anthority;

B. The Surviving Corporation shall own and possess the Disappearing Corporation’s capital,
assets and property of every description and every intcrest, wherever located, inchuding the
rights, privileges, immunities, powers, franchises, tax credits {lo the extent trensferable) and
other tax attributes, benefits and authority;

C. Ali obligations of the Surviving Corporation shull comtinue to be and constituie the
obligations of the Surviving Corporation;

D. All obligations of the Disappearing Corporation shall become the obligatians of the
Surviving Corporation, without further act or deed;

E. All creditors’ rights and all fiens on any property of the Disappearing Corporatidn shall be
preserved unimpaired, and any existing claim or pending action or proceeding by or ggainst the
Disappearing Corporation may be prosecuted to judgment with tight of appeal, as if the Merger
had not taken place.

F. The Surviving Corporation agrees thet it may be served with process in the State of Delaware
in any proceeding for.enforvement of any obligation of any constituent corporation of|Delaware,
as well as for enforcement of any obligation of the Surviving Corporation arising from this
merger, including any suit or other proceeding to enforce the rights of any s
determined in appraisal proceedings pursuant to the provisions of Scction 262 of
General Corporation laws, and irevocubly appoints the Secretary of State of Dela
agent 10 accept service of process in uny such suit or proceeding. ‘Lhe Scorctary of State of
Delaware shall mail any such process to the swrviving corporation at 500 Seventh Ayenue - 9™
Floor, New York, New York 10018.

Name Change Upon the Merger's Effective Date, the Articles of Incorporation in Nevada of
the Surviving Corporation shall be amended so that the name of the Surviving C ration
) “ Destination Management USA Inc.”

Forther Actions If, after the Merger’s Effective Date, the Surviving Corporation shail
determine that further conveyances, agreements, documents, instruments, assurances: of law, or
any other things are necessary or desirable to vest, perfect, confirm, or record in the Surviving
Corporation the title to any property, leases, rights, privileges, powers, and franchises of the
Disappearing Corporation, or to otherwise carry out the provisions of this A
appropriate directors and officers last in officc in Disappearing Corporation shall (a) execute and
deliver, on the Surviving Corporation’s request, any and all proper conveyances, ments,
documents, insirumcats, and assurances of law and (b) do all things necessary or to vest,
perfect, or confirm title to the Surviving Corporation‘s property, lease, rights, privileges, powers,
and franchises and otherwise to carry out the provisions of this Agreement.




Articles of Incorperation ‘The Articles of Incorporation of the Surviving Corporation in effect
immediately before the Effective Date shall continue (until amended or repealed as provided by
applicable law) to be the Articles of Incorporution as of the Effective Date and after the Merger,
with no amendments as a result of the Merger except as may be included herein.

Bylaws The Bylaws of the Swrviving Corporation in effect immediately before the Effective
Date shall be the governing Bylaws of the Surviving Corporation as of the Effcetive Date and
after the Merger, with no amendments as a result of the Merger.

Directors and Officors The directors and officers of the Surviving Corporation as of the
EfTective Date and after the Mcrger shall be as follows:

Director / Chairman ............cooeeiiciiiiiiieiniiiinerccrien, Peter Meier

Director / Vice Chaltman ........ceeeuciieieirenrunenisenonn Stefan Teser

DIECCIOT .iuiiiiiinierenceerrrrnrienrrrrrenernrsansansvnneanes o Yasser Noman

312 U Mark Morello
_ President & Chief Executive Officar ..oovuviiuiienvervirenns Mark Morello

Chicf Financial Officer .........coooeeiiiiiiiivaeran Mark Morcllo

SELTOIRIY .o.ureeveirisemieiieiee e re s rnreenreneneesannee StEphen G. Phillips

Share Conversion On the Effective Date each sharce of stock of the Disappeaning Corporation

that is outstunding immediately prior to the Effective Date shall, by virtue of the Merger and
without any additional action on the part of any parly hereto, be canceled, extinguished and
surrendered to the Swrviving Corporation; and all of the stock in the Surviving Corporation
existing prior to the Merger shalt remam outstanding stock in the Surviving Corporation following
the Merger. No consideration of uny type will be given for the Disappearing Corporation’s
oquity.

Conditions to the Merger This Agreement shall have been duly adopted, authorized and
approved by the Board of Directors and the Shareholders of both the Surviving Corporation
and the Disappearing Corporation, and by the Board of Directors and Sharcholdcrs of the
common parent of the Surviving Corporation and the Disappearing Corporation, namely
KUONT HOI.DING DELAWARE, INC., a Delawarc corporation (the “Parent Corporation™),
which Parent Corporation owns onc hundred (100%) percent of all shures of stock of cach
said corporation outstanding immediately prior to the Effective Date of the Merger. The
execution of this Agreement by the respective uuthorized signators below confirms compliance with
thesc conditions.

Termination Notwithstanding anything hercin or elsewhere to the contrary, this
Agreement toay be terminated and abandoned at any time before the Effective Date,
whcther before or after adoption and approval of this Agrecement, by the vote of either



the board of directors of the Surviving Corporation or the board of directors of the Disappearing
Corporation or the bourd of directors of the Parent Corpowmstion. In the event of
such termination and abandonment, this Agrecment shall forthwith become void, and no

party hereto, nor its respective officers, directors or stockholders, shall have any liability
hereunder.

No Third-Party Beneficiaries Except as otherwise spocifically provided in this Agreement,
nothing expressed ot implied in this Agreement is interided or shall be construed to confer on or
give any person, firm, or corporation, other than the Surviving Corporation, the Disappearing
Corporation and the Parent Corporation and their respective sharcholders, any rights or reruedies
under or by reason of this Agreccment.

Address The address for all mailings and other communications relating to this Agreement is
c/o AlliedTPro, 500 Scventh Avenue — 9® Floor, New York, NY 10018; Attention: Stephen G.
Thillips, Esq., Secretary and General Counsel,

Governing Law This Agreement shall be governed by, and constraed in accordance with, the

laws of the State of Nevada, regardless of the laws that might otherwise govern under applicable
principles of conflicts of laws thercof.

Counterparts This Agreement may be in any number of counterparts, each of which
will be deemed au original, but afl of which together will constitute one instrument.

IN WITNESS WHERROP, the undersigned have duly adopted, awthorized and approved
this Agreement as of the date first written above.

ALIIED T PRONEVADA, INC.

o LAk

Title: CEO
Duly Authorized by Its (sole) Owner and its Board of Directors

Duly' Authorized by Its (sole) Owner and its Rourd of Directors



KUONI DESTINATION MANAGEMENT INC.

- .

Naml Wark Mdrello
Title: CEO

Duly Authorized by Its (sole) Owner and its Board of Directors

By:

Name: Stcphen G, Phillips

Title: Secretary

Duly Authorized by Its (sole) Owner and ite Board of Directors



NEVADA STATE BUSINESS LICENSE

| KUONI DESTINATION MANAGEMENT USA INC.
Nevada Business Identification # NV20061407008

Expiration Date: January 31, 2014

In accordance with Title 7 of Nevada Revised Statutes, pursuant to proper application duly filed
and payment of appropriate prescribed fees, the above named is hereby granted a Nevada State
Business License for business activities conducted within the State of Nevada.

This license shall be considered valid until the expiration date listed above unless suspended or
revoked in accordance with Title 7 of Nevada Revised Statutes.

IN WITNESS WHEREOF, | have hereunto
set my hand and affixed the Great Seal of State,
at my office on December 23, 2013

ROSS MILLER
Secretary of State

This document is not transferable and is not issued in lieu of any locally-required business license,
permit or registration.

Please Post in a Conspicuous Localion

You may verify this Nevada State Business License
online at www.nvsos.gov under the Nevada Business Search.




