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ARTICLES OF MERGER <
2% B %
The following articles of merger are subimitted in accordance with the Florida Business < % <2, 6\0
Corporation Act, pursuant 1o seetion 607.1105, Florida Swtstes, 7 7 o %
o
First: The name and jurisdiction of the surviving corporation: h%(:ff‘d_ 4{'0
SR P
Name furisdiction Docament Number ‘%ﬁ’gx
{If known/ spplicable) 2
Hotelbeds USA Merger. Ing, Delaware - 4200682
Secand: The name and juarisdiction of each merging corporstion:
Name Jurisdiction Dxecument Number
{If knowr/ applicabls)
fe. Us Florida K76009 i

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger ave filed with the
Florids Department of State.

Fifth: Adoption of Merger by surviving corporation. The Plan of Merger was adopied by the
sharehelders of the surviving corporation an September 20, 2006.

Sixth: Adoptior of Merger by merging corporation. The Plan of Merger was adapted by the
sharcholders of the merging corporation on September 20, 2606.

Surviviag C .
Hotelbeds USA Merger, Inc,

—

By:

William M. Poole, Secretary
Merging Corporation:
Hotelbeds USA, Ine.

By 2,@

William M. Poole, Secretary
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AGREEMENT OF MERGER AND PLAN OF REORGANIZATION
OF HOTELBEDS USA, INC,, WITH AND INTO
HOTELBEDS USA MERGER, INC.

This Agreement of Merger and Plae of Reorganization {the "Plan of Merger™} is made snd
entered imto effective this 20™ day of September, 2006 hy and between Hotelbeds USA, Inc., & Florida
caorporetion  (“Hotelbeds™, and Hotclbeds USA Merger, Inc., 8 Delawars corporstion ("Merger
Hotelbeds™ (Howelbeds and Merger Hotelbeds being sometimes colleciively referred to in this Plan of
Merger as the "Constitucnt Corporations™).

WITRESSETH:
WHEREAS, Hotelbeds is & corporation organized under the Jaws of the State of Florida.

WHEREAS, Hotelbeds has awthorized capital stock consisting of 20,000 shages of common
sfock with 8 $1.00 par value (mferred io a8 the “Hotelbeds Common Stock™), of which 20,000 shages of
Hotelbeds Common Stock aos Issusd and outstanding; and

WHEREAS, Merper Hotolbeds is o corporation organived under the laws of the Sime of
Delaware; and

WHEREAS, Merger Hotctheds has suthorized capital stock consisting of 10,000 shares of
cormmnn stack with no par value (referred 1o as the "Merger Hotelbeds Commen Stock™), of which }
share of Mergst Hotelbeds Commeon Stock is issued and owstanding; and

WHEREAS, the latws of the State of Florida and the State of Delaware permit 2 merger of the
Constituent Corporations; and

WHEREAS, the Boards of Directors of Hotelbeds have determined that it is in the best interest
of Hatelbeds to move its state of incorporation from Flocida to Defaware for business reasons, such
reingorporation being the sole purpose of the merger; and

WHEREAS, the Boards of Directors of each of the Constitusnt Corporations have determined
that the merger of Hotelbeds with and into Merpsr Hotelbeds on the terms and conditions herginafter set
forth is advisable {the “Merger™), and by wnanimous written consent duly adopted, have adopted the
terms and conditions of this Plan of Merger and dinvcted that the proposed rerger be submitted to the
shareholders of the Constituent Corporstions for their approval and have recommended to swh
shareholders approval of the tevms and conditions hereinafier set forth; and

WHEREAS, the Boards of Directors of each of the Constituent Corporations have ditermined
that pursuant to the Asticies of Merger to be filed with the Florida Department of State and a
Certificate of Merger with the Delaware Department of State in which Cetificate of Merger, the
Cerificate of Incorporation for the Surviving Company shall be amended to change the name of the
Surviving Corporation to “Hotelbeds USA, Tne.”; and

WHEREAS, the Constituent Corporations have resolved that Hotelbads be merged into
Merger Hotelbeds creating » single corporation existing under the laws of the State of Delaware, to
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wit, Merger Hotelbeds, which shall be the surviving corporation it 2 transaction qualifying as a
recrganization within the meaning of Section 368(a)(13(F} of the Interne] Revenue Code; and

WHEREAS, This Plan of Merger shall become effective on the lawer of September 1, 2006,
or the date in which the articles or certificate of merger ave filed with the appropriate state agencies
for the Congtituent Corporations {the “Effective Date™).

NOW, THEREFORE, for and in consideration of the premises and of the muteal agrcements,
promises and covetamts contained herein, it is agreed by and between the parties hertto, subiect to the
canditions hercinafter set forth and in accordance with the laws of the Stats of Flonida (the "Florida
Code™) and the lawg of State of Delaware (the "Delaware Code™), that Hotelbeds shall be and hereby is,
at the Effective Dats, mevged with and into Marger Hotelbeds {(vierger Hotelbeds subsequent 0 such
merger being hereinafter sometitnes referred to 2¢ the "Surviving Corporation™), with the corporate
existence of the Surviviag Corporation to be continued under the name "Hotelbeds USA, Inc.”, and that
the tertns and conditions of the merger hershy agreed upon, the mede of camying the same into sffect,
and the manner of converting shares are and shall be a3 Kllows:

SECTION I
MERGER

1,1 Hoteloeds and Merper Hotelbeds shall each obfain the approval of #helr raspective
sharcholders and Board of Directors to the merger prior to effecting the merger.

1.2 The Arficles of Merger roquired by the Flogida Code shall be executed and filed with the
Florida Department of State and the Certificate of Merger required the Delaware Code shall be executed
and filed with the Deparoment of State of the State of Delaware.

1.3 On the Effective Date, Hotelbeds shall be merged with and into Merger Hotelbeds, and
Merger Hotelbeds shall sontimpe in existence. )

. 14 Pursuant to the Articles of Merger 1o be filed with the Florida Department of State
and the Certificate of Merger with the Delaware Depariment of State, the Certificate of Incorporation
for the Surviving Corporation shall be amended to change the name of the Surviving Corporation to
“Hotelbeds LISA, Inc.®,

1.5 Without limiting the foregoing, on and after the Effective Date, the separate exisience of
Hotelbeds shall cease, and it shall be merged with and into Merger Hotelbeds, In sccordans with the
terms of this Plan of Merger, the title to sll real estate, assets and other property owned by each of the
Constituent Corparations shafl be vested in the Surviving Cotporation without reversion or impairment:
the Surviving Corporstion shall have all Habilities of sach of the Constituent Corporations; and any
proceeding pending against any Constituent Corporation may be continued as if the merger 4id not oo
or the Surviving Corporation may be substinuted in its place.

1.6 Prior to and from and afier the Effective Date, the Constituent Corporations shall take all
such’aguons as shall be necessaty or aporopriate in order to effectunte the Merger. 1f'at any time the
Surviving Corporation shall consider or be advised that any further assignments or assurznces in law or
any other actions are necessary, appropriste or desimable (o vest in said corporation, according to the
terms hereof], the title to any property o rights of Hotelbeds, the last acting officers of Hotelbeds, or the
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corresponding officers of the Swrviving Corporation, shall and will executs and make all such proper
assignments and assurances and take sl action necessary and proper to vest title in such property or
rights in the Surviving Corporation, and wtherwise to carry out the purposes of this Agreement

SECTIONHO
TEBMS OF TRANSACTION
2.1 Upan the Effective Date:

2.1.1 Each 4 shares of Hotelbeds Common Stock which shall be issued and
outstanding immediately befors the Effective Date shall, by virtue of the Merger and without any
action on the part of the holder thereof, be converted at the Effective Date into I fully paid share of
Merger Hotelbeds Comumon Stock, and ousstanding certificates representing shares of Hotelbeds
Common Steck shall thereaRer represent shares of Mergzr Hotelbeds Common Stock, Such
certificates may be exchanged by the holders thereof afler the Merger becomes effoctive for new
certificates for the appropriate number of shares bearing the name of the Surviving Corporation.

2.1.2 All jssned and outstanding shaves of Merger Hotelbeds Common Stock held by
Hotelbeds inmediately before the Effective Date shall, by virtue of the Merper and at the Effsctive
Datc, coase 1o exist and certificates representing such shares shall be cancalled.

SECFIONIT
RECTORS AND OFFICERS
3.1 The Board of Dirsctors of the Surviving Corporation as in effect immediately before
the Effective Daie, shall from and after the Effective Date be the Hoard of Directors of the Surviving
Corporation untit their term ends or they are ramoved fom office.

32 'The Officers of Hoiclbeds, as in effect hunediately before the Effective Date, shall
from and after the Effective Date he the Officers of the Surviving Corporation until their term: ends or
they are removed from office. These Officers are!

Joan Vila Chairman of the Board
Sheila 8, Sheehan President
MNeil A, Emerson Executive Vice President

David Foote Treasurer
William M. Poople Segretary

SECTION IV
GOVERNING LAW
The Surviving Corporation shalf be governed by the laws of the Smie of Delawarg,
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SECTIONV
DESIGNATION OF AGENT FOR SERVICE

As of the Effective Date, the Surviving Corporation hereby irmevocably appoints the Secretary of
Siate of Florida a3 its attomey to agcept service of process in any setfon, or procesding for the
enforcement of any obligations of Hotelbeds for which the Surviving Corporation is lisble under the
Florida Code, this Agresment, or the laws of the State of Flarids, , including but not limited to any
proceeding for the enforeement of dissenters rights, or any obligation of the Surviving Corporation
arising from the merger.

SECTION VI
ARTICLES/CERTIFICATE OF INCORPORATION AND BYLAWS

6.1 From snd after the Effective Date, the Certificate of Incorporation of Merger Hotelbeds, as
in effect at such date, shall be the Certificate of Ingorporation of the Swrviving Corporation and shall
continue in ¢ffoct until the sams shall be altered, amended or repealed ss therein provided or as provided

by lew.

6.2 From angd afier the Effective Date, the Bylaws of Hotelbeds, in cffect at such date, shall be
the Bylaws of the Surviving Corporation and shall comtinue in effect until the same shall be aliersd,
amended or repeaied as therein provided or as provided by law.

SECTION VI
SHAREHOLDER APPROVAL, FFFECTIVENESS OF MERGER

This Plan of Merger shall be submined for spproval fo the shareholders of Hotelbeds and
Mezger Hotelbeds in accordance with the Floride Code and the Delawnre Code, respectively, If this
Plan of Merger is duly authorized snd sdopied by the requisife vole or writken consents of such
sharsholders and is not terminated snd gbandoned pursusnt to Section VI hereof, thiz Plan of Metger
shall bo executed, and this Plan of Merger, and the Articles of Merger and Certificate of Merger
ingorporeting the terms of this Plan of Merger, shall be filod and recorded in accordance with the laws of
the Statz of Florida and State of Delaware ad soors a5 practicsble afier the last approval by such
shareholders. The Boavd of Directors and the proper officers of the Constityent Corporations are
suthorized, stapowered and dirested $o do any and all acts and thinps, and to make, exccuts, deliver, file
and record any and all instruments, papers and documents which shall be or bscome necessary, proper ar
convenient o carry out or put into effect any of the provisions of this Plan of Merger or of the merper
herein provided for.

SECTION Vi
TERMINATION
At any time prior to the filing of the Articles of Merger with Seeretary of State of the State of

Florida or the Certifieate of Merger with the Dopartment of Siate of the State of Delaware, the Boasd of
Direciors of Hotelbeds or Morger Hotelbeds may terminate and abandon this Plan or Merger,

BT 1489G0Cv1
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notwithstanding favorsble action on the merger by the shareholders of such corporstions or satlier
approval by the Board of Disactors of such corporations.

SECTION IX
MISCELLANEOUS

9.1 This Agreement may be executed in counterparts, each of which when so exscnited shall be
deemed to be an original and afl of which together shall constinute ons and the sgame agreement.

92  The Surviving Corporation shall proxamity pay to any dissenting sharsholders of any
corporation that ia a party o this merger, the amount, if any, to which they shall be entited under the
provisions of the Florida Cods ar the Delaware Code,

%3 This Agreemont and the legad relations between the partics hareto shall be governed by and
construed in accordance with the lows of the State of Delaware,

[Remainder of Page Infentionally Left Blank]
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IN WITNESS WHEREQF, the Constinient Corporations have each caused this Agreement i
be exeomed, their respective corpomats seals o be affixed and the foregoing atissted, all by thewr
vespective duly authorized officers, a8 of the dage first writen above,

AOTELBEDS USA, INC., 2 Florida corporation

o
By é%@——.ﬁ%u; é; Z

William M. Pools, Scoretary

HOTELBEDS USA MERGER, INC,, a Delaware
sorporation

Witliam M. Poole, Secretary
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