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Februagy 5, 2009 2
FLORIDA DEPM’I‘I\ABNT OF STATE

FONTAINEBLEAU LAS VEGAS TT, Lic VisionofComporations

2827 PARADISE ROAD

FOURTH FLOOR

LAS VEGAS, NV 891D9US

SUBJECT: FONTAINEBLEAU LAS VEGAS II, LLC

REF: L04000014913

We¢ recelved your alectropicsally transmitted document. Bowever, the
documant has not been filed, Please make the following corrections and
refax the complete decument, including the electroniec filing ¢over sheet.

Tha Certificate of Marger must be signed by all parties in addition to the
Plan of Merger being signed by all parties.

Pleage raturn your documant, along with a copy of thisz letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please

Yo
call (850) 245-69&7.
Leslie Bellers FAY Rud. #: HO90Q0025640
Letter Number: B308A00D04106
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Certificate of Merger
For
Flerida Limited Liability Company

The follewing Certificate of Merger is submittad 0 mecge the following Florida Limited
Lisbility Company(ies) in aceordonce with 5. 608 4382, Florida Statutes.

PIRST; The exact name, formfentity type, and jurisdiction for each merging party are as

follows:
Namaz Jwiisdiction LornvEntity Type
Fontuineblenw Lus Vegas 11, LLC Flarida limited Hability ecmpany

SECQND: The exact nume, form/entity type, and jurisdiction of the gurviving party are
ac follows:

Name Jurisdicton Form/Entity Type .
Fonlninebleau Las Viepus, 1LC Noevada timited lobility sompany

THIRD: The attached plae of merger wag approved by cach domesﬁc.corpumﬁcn,
limited liabilily company, parnesship and/ar limited partnzcship that is a paidy to the

meiger in accordance wilh the applicable movisions of Chapters 607, 608, 517, undfor
620, Florida Sratutes.
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FOURTH: The attached plan of snerger was approved by each other business entity that
is & party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under whith such other business entity is formed, organized or inemporated

. FIFTH; If other than the date of filing, the effective date of the merger, which cannof be
prior to nor mave than 90 days siter the date this document is filed by the Florida
Depanment of State:

SIXTI: If the surviving parly is not formed, organized or incorporated under the laws of
Florida, the survivor's principal oftice address in its home siate, country ov jurisdiction is
as follows: .

2827 Parnelise Road, Ath Floer

Las Yepgas, NV 89109

At Whimney 7hier, Esq

SEVENTH: If the survivor is not formed, organized or incoiporated under the laws of
Floridu, the survivor sgrees to pay 10 any mambers with appraisal rights the amount, to
which such members are entitles under 55 608.4351-608.43595, F 8.

EIGHTH: If the surviving party is an sut-of-state entity not quaiified 1o transact
business in this state, the surviving entity:

a.) Lists the following sireet and mailing uddress of an office, which the Florida
Department of State may use for the purpoeses of 5. 48.181, F.8,, ate as foliows:

2 i o
Street address: 2827 Paradize Xond, 4th Floor .

Las Vegis, NV 89(0¢

Aup; Whithey Thier, Bsq

. 2827 Parudise Road. deh T
Mailing address: 2827 Parndise Raoad, dah Flopr

Lag Vepus, NV 89109

At Whiteey Thier, Esg
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b.} Appoints the Florida Secretary of

State as its agent for service of process in a

proceeding to enlorce obligations of each limited liabilily company that merged into such
entity, including any appraisal rights of its members under s¢ 608.435]-608.43553,

Florida Statutes.

NINTH: Signature(s) for Bach Party:

Name of Entity/Organization:

Fontaineblens Las Vegas 11, LLC

Typed or Printed
Nuamie of Individual:

. Glenn Echacffer
——

Fomaineblenu Las Vegas, LLG

-

-rg\ E- g EE _ H‘“‘wn._.‘;,:__!-e:“’- Schacfler

\

'

Corporations:

Genern) partnarships:

Tlorida Limited Bavmerships:
Non-Flodida Limited Partnerships:
Limited Liabiliry Companies:

Chuimman, Vice Chainman, President ar Officer

{if no directors selected, signature of incorporator.)
Signature of a general partner or authotized person
Signatures of all peneral pertners

Signature of a gentral parmer

Signuture of o member or authorized 1epresentative

Fees: For each Limited Lisbility Company: $25.00
Fur each Corporation: $3500
Foreach Limited Parinership; $52.50
For each General Partnershiy: $25.00
For each Other Business Entity: $25.00

Ceriified Copy (uptignal}: F30.00
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PLAN OF MERGER

This Plan of Merger is entered into this _2,’|_ day of January, 2009, between
Fontaineblcau Las Vegas, 1LLC, a Nevada limited linbility company (hercinafler called “F3 Las
Vepny” and, as 1he survivor of the Merger provided for hereln, called the “Surviving Company™),
and Fontainebleau Las Vegas I, LLC, a Florida limited liubility company (hervinafier cafled
“FB Las Vegas II"). The parties hereinefier are sometimes collectively called “Constituent
Entivies.”

WITNESSETH

WHEREAS, Both of FB Las Vogas and FIB3 Las Vegas 11 are wholly-owned subsidiaries
of Fontsineblenu Las Veges Holdings, LLC, a Jimited liability company duly organized and
existing under the laws of the Staie of Nuvada (“Holdings”); and

WHEREAS, Holdings, by resolutions duly adopted, has approved this Plan of Merger
and declares it to be advisable and in the best interest of the Constiuem Entities that FB Las
Vegas ] merge with and into FB Las Vegas in the manner and upon the terms and conditions set
forth herein (the “Merger™) pursuant to the applicable provisions of the Nevada Limited Liability
Company Act (the "NV _Act”) and the Florida Limited Liability Company Act {the “FL Act™).

NOW, THEREFORE, for the purpose of effecting such Merger and prescribing the tecmy
and conditions thereof and in consideration of the mutual covenanis and agreements contained
herein, the Constituent Eatities intending 1o be legally bound, hereby covenant and agree as
follows: '

1, Merger,

Upen compliance with the applicable provisions of the NV Act and the FL Act, at the
Effeciive Time (as defined herein), FB Las Vegas 11 shall be merged with and into FB Las Vegas
and thereupen the seperate existence of FB Las Vegas 1l shall cease and FB Las Vegas shall
continue to exist a3 the “Surviving Company.”

2. Term ohditions.

The terms and conditions of the Merger, and the mode of carrying the same into effect,
are as follows:

(2) Anticles of Qrpanization. At the Effeetive Time, the Articles of Organization
of B Las Vegas, as in ¢ffect immediately prior 10 the Effective Time, shall continue unchanged
and shall become the Articles of Organization of the Surviving Company and shall remaia in full
force and effect unless and until the same shall be subsequently amended, aliered or repealed in
accordance with applicable law.

(b) Qperating Agreement, Al the Effective Time, the Amended and Restated
Operating Agreement of FB Las Vegas, as in effect immediately prior to the Effective Time,
shall continue unchanged and shall become the Operating Agreement of the Surviving Company,
and such Agreement shall remain in full foree and effect unless and unti) the same shall be



subsequently amended, allered or repealed in accordance with such Agreement and spplicable
law,

(¢) Managing Members and Officers. At the Effective Time, the munaging
member and oflicers, if any, of FB Las Vegas immediately prior to the Effective Time shall be
the managing member and officers of the Surviving Cotnpany, cach to hold office until their
. respective successors are duly elecied or appointed and qualified in the manner provided in the

Operating Agreement of the Surviving Company or as otherwise provided by law, or uniil their
earlier death, resignation or removal,

3.+ Cancellatipn of Interests.

The membership interests of the Surviving Company shall remain unchanged upon the
effective date of the merger. Upon the Elfective Time of the merger, all of Holdings ownership
interest in FB Las Vegas I shall be cancelled and extinguished. .

4, Amendment of Plan.

This Plan of Merger may be amended by the parties hereto by action taken by
Holdings ar any time prior to the Effective Time; provided, however, that after approval of the
Merger by Holdings, no amendmem which under applicable law may not be made without the
approval of Heldings, in its capacity as the solc member of each of the Constituent Enlities, may
be made without such approval. No amendment of this Plan of Marger shall be effective unless
such amendment is set forth in & written instrument signed by the parties hercto,

b Bifective Time.

The Effective Time of the Merger shall be upan the 1Hing of the Articles of Merger with
the Secretary of Stale of the State of Nevada.
6. Siate Filings.

The proper officers, if any, and managing-member of the Constituent Entities shal] make
and execute whatever certificales and docunents are required by the Stare of Nevada and the
Stale of Florida to effect the Merger, and 1o cause the same to be filed, in the manner provided
by law, and to do all things whatsocver, whether within or without the State of Nevada or the
State of Florida, which may be necessary and proper to effect such Merger.

7. Effect pf Merper.
Af the Effvotive Time:
() The separate existonce of FB Las Vagas [T shall cease and FB Las Vegay
shall cominue 10 exist as the Surviving Company.

() The Surviving Company shall succeed to and possess all of the property-

(real, personal and mixed), rights, privileges, immunities, powers, purposes and franchises, and 2~
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shall be subject to all of the obligutions, resirictions and liabilities of FB Las Vegas 11, 4l
without further act or deed, and all as more fully set forth under the NV Actand the FL Act.

[Signawures on following page]



IBignature Page 1 0f 2 t0 Foatainebleau Lus Vegas, LLC Plun of Merger}

IN WITNESS WHIE R]*C)l' the parties hereto have duly excented this Plan of Merger on
the date first above written,

FONTAINEBLEAU LAS VEGAS, LLC

By: Fontaineblean Las Vegas Holdings, LLC, a
Nevada limited liability company and its managing
member

By: Fomainebleau Resart Properties |, LLC, o
Delaware limited lighility compeny and its
managing member

By: Fonainebleau Resort Haoldings, LLC, a
Delaware limited liability company and its
managing member

By: Funtainebleau Resorts, LI.C, a Delaware
fimited lability company and its managing member

By:
Name:_ {7 2n £ SCHAEF‘F‘ p o

Title:_Burrlole 2£3 Qﬁ:ﬁpé?__




{Sipnature Page 2 of 2 to Foutaingblenu Las Vegas, 1.1.C Blan of Merger|

FONTAINEBLEAU ILAS YEGAS 1), LLC

By: Fontainebleau Las Vegas Holdings, LLC, a
Nevada limited liability company and it8 managing
member

BBy: Foutainebleau Resorl Properties [, LLC, 4
Deluware limited Hability company and i1y
managing member

By: Fontainebleau Resort Heldings, LLC, a
Delaware limited liability company and its
mansping member

By: Foawinebleau Resorts, [LC, » Deluware
limited liabilily company and its manaping member

By:
Name._(r LNy SCuh @ Feivres
Title: ,.L%&t:fm&zkﬁfb_,-g_f@ﬂ.&?ﬁ!i;:’.




