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ACCOR BUSINESS AND LEISURE NORTH AMERICA, INC, (2>

{a Flotida Corporation)

To the Secretary of State
Siate of Florida

Pursnant to the provisions of the Florida Buginess Corporation Ast, the foreipn
business corporation and the domestic corporation herein named do hereby submit the following
Articles of Merger.

1. Annexed hereto and made a part hereof is the Plan of Merger for merging Accor
International Sales Corporation, a Delaware comporation (“AISC™) with and into Accor Business
and Leizure North Americs, Inc., a Florida corporation (“ABLNA™).

2. The merger of AISC with and into ABLNA is permitted by the [aws of the
furisdiction of organization of AISC and is in complianee with said laws. The date of adoption of
the Plan of Merger by the shareholders of AISC was December 6, 2005.

3. The shareholders of ABLNA entitled to vete theron approved and adopted the

aforesaid Plan of Merger (the “Plan™) by writien consenl given on December 6, 2005 in
acevrdance with the provisions of Section 607.0704 of the Florida Business Corporation Act. A

copy of the Plan is attached hereto 28 Exhibit A

4. The effective fime and date of the Merger herein provided for in the State of
Florida shall be as of 11:59 p.m. on December 31, 2005,

[Signature Page ta Follow)

EFFECTIVE DATE
Dec. 2 2005
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IN WITNESS WHEREOF, the undersigned, have caused these Articles of Merger
10 be executed on Decermber 47, 2005.

By:

By:

ACCOR INTERNATIONAL SALES
CORPORATION, a Delaware corporation

Alan J. mbiwtx, 7
Exzrutive Vied President and Secretary

ACCOR BUSINESS AND LEISURE NORTH
AMERICA, INC., 2 Florida corporation,

Alan J. Rabinp#iiz,
Executive Vick President and Secretary
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EXHIBIT A
PLAN OF MERGER

PLAN OF MERGER. adopted for Accor International Sales Corporation, a.
business corporation organized under the laws of the State of Delaware, by resolution of its
Board of Directors on December 6, 2005, and adopied for Accor Business and Leisure Nosth
Arnerica, Inc., a business corporation organized under the laws of tha State of Florida, by
resolution of its Board of Directors en Deccmber 6, 2005, The names of the corporations
planning to merge are Accor Intemational Salas Corporation (“AISC™), a buginess eorporation
organized under the laws of the State of Delaware, and Accor Business and Leisure North
America, Inc., ("ARLNA™ a busingss corporation organized under the laws of the State of
Florida, The name of the surviving corporation into which AISC plans to merge is ABLNA,

1. AISC and ABLNA, shall, pursuant to the provisions of the laws of the State of
Delaware and the provisions of the Florida Business Corporation Act, be merged with and inie a
single corporation, to wit, ABLNA, which shall be the surviving corporation at the cffective time
and date of ihe merger and which is sometimes hareinafey referred to as the "surviving -
corporation”, and which shall contine to exisl as said surviving corporation under its present
name pursuapt to the provisions of the Florida Business Corporation Act. The separate existerica
of AISC, which is sometimes hereinafter referred to as the "non-surviving corporation”, shall
cease at the effective time and date of the roerger 1o be ag of 11:59 p.m. on December 31, 2005
{*the Bffective Time and Date™) in accordance with the laws of the jurisdiction of its
organization.

2. The Articles of Incorporation of the surviving cerporation at the Effective
Time and Date of the merger shall be the Articles of Incorporation of said surviving corporation.

3. The present bylaws of the surviving corporation will be the bylaws of said
surviving corporation and will continue in full force and effect until changed, aitered, or
amended as therein provided and in the manner preseribed by the provisions of the Flerida
Business Corporation Act,

4. The directors and officers in offive of the surviving corporation at the Effective
Time and Date of the merger shail be the membears of the first Board of Directors and the fivat
afficers of the surviving corporation, al] of whom shall hold their directorships and offices until
the ¢lection and qualification of their respeciive successors or until their tenure is otherwise
terminated in accordance with the bylaws of the surviving corporation.



-

¥

CT CORP

5. Each issued share of the non-swrviving corporation imunediately prior to the
effzctive time and date of the merger shall at the Effective Time and Tiate of merger be cancaled
and retired and shall ccase 1o exist. Each issued share of the surviving corporation shall not be
converted o1 exchanged in any manner, bul each said share which is igsued at the Effective Time
and Date of the mezger shall continue to represent one issued shave of the surviving corporation.

6. The merger of 1be non-surviving corporation with and into the surviving
carporation shall be avthorized in the rnanner prescribed by the Jaws of the jurisdietion of
organization of the non-surviving corporation, and the Plan of Merger herein made and approved
shall be submitted to the shareholders of the surviving corporation for theix approval orrgjection
in the manner prescribed by the provisions of the Floride Business Corporation Act.

7. In the event that the merger of the non-surviving corporation with and into the
surviving corporation shall have been duly suthorized in compliance with the laws of the
jurisdiction of organization of the non-surviving corporatton, and in the event that the Pian of
Merger shall have been approved by the shareholders entitled to vote of the surviving corporation
in the manner prescribed by e provisions of the Floride Business Corporation Act, the non-
surviving corporation and the surviving corperation hereby stipulate that they will cause to he |
executed and filed andfor recorded any document or documnants prescribed by the Jaws of the
Siate of Delaware and o the State of Florida, and that they will cause to be performed all
peccssary acis therein and clsewlicre to effectuate the merger.

8. The Board of Dircciors and the proper officers of the non-surviving
corporation and of the surviving corporation, respectively, are hereby authorized, empowamd
end directad to do any and all acts apd things, and 1o makee, execule, deliver, file, and/or record
any and all nstruments, papers, and documents which shall be or become necessary, proper, or.
convenient w carry out or put inte effect any of the provisions of this Plan of Merger or of the
mergst herein provided Jor, .
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