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The following articles of merger are submitted in accordance with the Floride Business

Corporation Act, pursuant to seotion 607.1105, Florida Statites.

First: The name and jurisdiction of the surviving corporation:

- Name . Jurisdiction Document Numnber

(If known/ applicable)}

Intercrui i Porl icey, Inc Delaware .

Sccond: The name and jurisdiction of each merping corporation:

Name ' Jurisdiction Document Nuinber
({f known/ appli¢able)

Destination Florida-New England, Inc. Florids PO3I000001575

Name Jurisdiction Docunent Number
(If known/ applicable)

Drestination Capada/ Enplard Maine

Name Jurisdiction Document Number
{If known/ applicablc}

Cruigelink IT, Ltd.’ New Jersey

Third: The Plan of Merger is attached.

Fourth; The merger shall become effective as of March 1, 2009.

Fifth: Adoption of Merger by surviviag corporation, ‘[he Plan of Merger was adopted by the

shareholders of the surviving corporation on February 26, 2009,

Sixth: Adoption of Merger by merging corporation. The Plan of Mesger was adopted by the

shareholders of the marging corporation on February 26, 2009.

AT:1185403v1



Seventh: Signatures for cach corporation:

Surviving Corpormtion:

Intercruises Shoreside & Po rvices, Ing.

William M, Poole, Secretary

M Corporations:

Destination Florida-New land, Inc.

o

Williamn M. Poole, Secyetary

and

Destination Canada/New

William M. Poole, Secretary

Cruiselink I, Ltd.

By:

Williara M. Poole, Secretary

AT:1 G408 -2-



AGREEMENT OF MERGER AND PLAN OF REORCANIZATION
OF CRUISELINK I, LTD., DESTINATION FLORIDA-NEW ENGLAND, INC., AND
DESTINATION CANADA/NEW ENGLAND, WITH AND INTO
INTERCRUJISES SHORESIDE & PORT SERVICES, INC.

This Agreement of Merger and Plan of Reorganization (the "Plan of Merger") is made and
entered into effective this 1* day of March, 2009 by and between Cruiselink I, Ltd., a New Jersoy
corparation (“Cruiselink™), Destination Florida-New England, Inc., 2 Florida corporation (*Destimtion
Florida™), Destination Canada/New England, a Mainc corporation (“Destination Canada”), and
Intereruises Shoreside & Port Services, Inc., a Delaware corpocation ("Intercruises™ (Crulselink,
Destination Florida, Destination Canada, and Intercruises being sometimes collectively referred to in this
Plan of Merger as the "Constituent Corporations™).

WITNESSETH:

WHEREAS, Cruiselink is 8 corporation organized under the laws of the State of New Jerszy;
and

WHEREAS, Destination Florida is & corporation organized ander the laws of the State of
Florida; and :

* WHEREAS, Destination Canada is a corporstlon organized under the lawe of the State of
Maine; and :

WHEREAS, Cruiselink has authorized capital stock consisting of 2,500 sharsa of common
stock with no par value (refarred to as the "Cruiselink Commeon Stock™), of which (00 shares of
Cruiselink Common Stock are issued and outstanding; and

WHEREAS, Destination Florida has authorized capital stock consisting of 7,500 shares of
common stock at $1.00 par valus (referred to us the "Destination Florida Common Stock™), of which
6,300 shares of Destination Common Stock are issued and outstanding; and

WHEREAS, Destination Canada has authorized capital stock consisting of 3.000 shares of
vortunon stock with no par value (referred to as the "Destination Canada Comman Stack"), of which
200 shares of Destination Common Stock are issued and outstanding; and

WHEREAS, Interoruises is & corporation organized under the laws of the State of Delaware;
and .

WHEREAS, Imercruises has authorized capital stock consisting of 10,000 shares of ¢common
stock with no par value (referred to as the "Intercruises Common Stock"), of which 1 share of
Intercruises Cammon Stook is issued and outstanding; and

- WHEREAS, the laws of the State of New Jersey, the State of Florida, the State of Maine, and
the State of Delaware permit a merger of the Constituent Corporations; and



WHEREAS, the Boards of Directors of Cruisclink, Destination Florida, and Destination
Canada have determined that it is in the best intorest of seid companies to mave their state of
incovporation from New Jersey, Florida, and Maine, respectively, to Delaware for business reasons; and

WHEREAS, the Boards of Directors of each of the Constituent Corporations have determined
that the merger of Cruiselink, Destination Florida, and Destination Canada with and into Iniercruises on
tht terms snd conditions hereinafter set forth is advisable (the “Merger™), and by unanimous written
consent duly adopied, have adopted the terms and conditions of this Plan of Merger and directed that tiw
proposed merger be submitted to the sharcholders of the Constituent Corporations for thelr approval and
have recommended to such shareholders approval of the terms and conditions hereinafier set forth; und

WHEREAS, the Constituent Corporations have resolved that Cruiselink, Destlnation Florida,
and Destination Canada be merged into Intereruises creating a single corporation existing under the
laws of the State of Delaware, to wit, Intercrulses, which shall be the surviving corporition in a
trensaction quatifying as a reorganization within the meaning of Section 368(a)(1)(F) of the Imemal
Reveoue Code; and

WHEREAS, This Plan of Morger shall become cffective on March 1, 2009 (the “Effective
Date"™).

NOW, THEREFORE, for and in consideration of the premises and of the mutual ag-eemom.&
promises and covenants contained hereln, it is ugreed by and between the parties hereto, subject to the
conditions hereinafter set forth and in accordance with the laws of the State of New Jemey (the "New
Jersey Code™), the laws of the State of Florida (the “Florida Code™), the laws of the State of Maine (the
“Maine Code™), and the laws of State of Delaware (the "Delaware Code”), that Cruiselink, Destination
Florida, and Destination Canada shall be and hereby are, at the Effective Date, merged with and into
Intercruises (Intercruises subsequent to such merger being hercinafter somuotimes referred o as the
"Surviving Corporation”), with the corporate existence of the Surviving Corpocation to be cortinued
under the name “Intercrulses Shoreside & Port Services, Inc.”, and that the erms and conditions of the
merger hareby agreed upon, the mode of camying the sump mto effect, and the manner of vonverting
shares are and ghall be as follows:

SECTIONI
MERGER

1.1 Cruiselink, Destination Florida, Destination Canada, and Intereruises shall each obtain the
approval of their respective shareholders end Board of Directors to the merger prior to effecting the
METEET.

1.2 The Certificats of Merger required by the Detaware Code shall be executed and filed with
the Deparunent of State of the State of Delaware and either a certified copy of the Certificate of Merger
flled with the Delaware Department of State or this Plan of Merger shall be filed with the New Jersey
Secretary of Stats, Florida Secretary of State, and Maine Secretary of State.

1.3 On the Effective Date, Cruiselink, Destination Florida, and Destination Canada shall be
merged with und into Intercruises, and Intercruises shall continue in existence.



1.4 Without limiting the foregoing, on and after the Effective Dae, the saparate existence of
Cruiselink, Destination Florida, and Destination Canada shall cease, and they shall b merged with
and into Intercruises. In accordance with the terms of this Plan of Merger, the title to all real estate;
assets and other property owned by each of the Constituent Corporations shall be vested in the
Surviving Corporation without reversion or impaimment; the Surviving Corporation shall have all
liabilities of cach of the Constituemt Corporstions; and any proceeding pending against any
Constituent Corporetion may be comtinued as if the merger did not occur or the Surviving
Corporation may by substituted in its place. -

1.5 Prior to and from and after the Effective Date, the Constituent Corporations shall take all
such actions as shall be necessary or appropriate in order to effeciuate the Merger. 1f &t any time the
Surviving Corporation shall consider or be advised that any further asslgnments or assurances in law o¢
any other actions arc nccessary, appropriate or desireble to vest in said corporation, according to tha
terms hereof, the title o any property or rights of Cruiselink, Destination Florida, and Destination
- Canada, the last acting officers of Cruiselink, Destination Florida, and Destination Canada, or the
corresponding officers of the Surviving Corporation, shal! and will execute and make all such proper
assignments and assurances and take all action necessary and proper to vest ttle in such property or
rights in the Surviving Corporation, and otherwise to carry out the purposes of this Agreement.

SECTIONII
TERMS OF TRANSACTION
2.1 Upan the Effective Dats:

2.1.1 Each 1 share of Cruiselink Common Stock, Destination Floride Common Stock,
and Destingtion Canada Common Stock which shall be issued and outstanding immediately before
the Effective Date ghall, by virtue of the Merger and without any action on the pant of the holder
thereof, be converted at the Effective Date into ! fully paid share of Interorvises Common Stock, and
outstanding certificates representing shares of Cruisglink Common Stock, Destination Florids
Commen Stock, and Destinstion Cunada Common Stock shall thereafter represent shores of
[ntercruises Commeon Stock. Such certificates may be exchanged by the holders thereof aficr the
Merger becomes effective for new certiticates for the appropriate number of shares bearing the name
of the Sueviving Corporation.

2.1.2 All issued and outstanding sharcs of Intercruises Common Stock held by First
Choice Holdings, Inc. immediately before the Effective Date shall, by virtue of the Merger and at the
Effective Date, ceass to exist and certificales representing such shares shall be cancelied and a now
share certificate shall be issued to First Choice Heldings, Inc., reflecting the new sharcholding in
Inteveruises resulting from the merger, pursuant to Section 2.1.1 above.

SECTION X
DIRECTORS AND OFFICERS
31 The Board of Directors of the Surviving Corporation as in effect immediawcly before

the Effective Date, shall from end afier the Effcctive Date be the Board of Directors of the Surviving
Corporation until their term ends or they are removed from office,

-3-



32  The Officers of the Surviving Corporation as in cffect immedisicly before the
Effective Date, shall from and after the Effective Date be the Officers of the Surviving Corporation
until their teem ends or they are removed from office.

SECTIONIV
GOVERNING LAW

The Surviving Corporation shall be govemied by the laws of the State of Delaware,

SECTIONY
DESIGNATION OF AGENT FOR SERVICHE

i requived pursuant 10 the New Jensey Code, the Florida Code, or the Maine Code, as of the
Effective Date, the Surviving Corporation hereby irrevocably appoints the Secretary of State of New
Jersey, Florida, and Maing, respectively, as its attorasy to accept service of peocess in any setion, or
proceeding for the enforcement of any obligations of Cruiselink, Destination Florida, or Destination
Canada for which the Swrviving Corporation is liable under the New Jersey Code, the Florida Code, the
Maine Code, or this Agreement, including but not limited to any proceeding for the enforcement of
diswenters rights, or any obligation of the Surviving Corporation arising from the merper.

SECTION VX
ARTICLES/CERTIFICATE OF INCORPORATION AND BYLAWS

6.1 Prom and affer the Effective Date, the Certificate of Incorporation of Intereruises, us in
effect at such date, shall be the Certificare of Incorperation of the Surviving Corporation and shall

- continue in effect until the same shall be altered, amended or repealod as themin provided or as provided

by law,

6.2 From and after the Effective Date, the Bylaws of Intercryises, in effect at such date, shall be
the Bylaws of the Surviving Cerporation and shall confinue in effect until the same shall be altered,
amended orrepealed as thereln provided or as provided by law., :

SECTION VIl
SHAREHOLDER APPROVAL, EFFECTIVENESS OF MERGER

This Plan of Merger shall be submitied for approval w the shareholders of Cruiselink,
Destination Flarida, Destination Canada, and Interoruises in socordance with the New Jersey Code, the
Flotida Code, the Maine Code, and the Delaware Code, respectively, If this Plan of Merger is duly
authorized and adopted by the requisite vote or writtcn consents of such sharcholders and s not
torminated and abandoned pursuant to Section VI hereaf, thia Plun of Merger shall be executed, and
this Plan of Merger, and the Certificate of Merger and/or en Agreement of Mesger incorparating (he
terms of this Plan of Merger, shall be filed and recorded in sccordance with the laws of the Sate of New
Jersey, the State of Florida, the State of Maine, and State of Delaware as soon as practicable afier the last

4.



approval by such sharcholders, The Board of Directors and the proper officers of the Constituent
Corporations are authorized, empowered and directed to do any and wll acls and things, and o raake,
executg, deliver, file and record any end all instruments, papers and documents which shall be or
become neoessary, proper of convenient to carry out or put into effect any of the provisions of this Plan
of Merger or of the merger hercin provided for.

SECTION Yl
TERMINATION

At any time prior o the filing of the Certificate of Merger with the Depurtment of State of the
State of Delaware, the Certificate of Merger with Secretary of Stats of the Smte of New Jerssy, the
Articlos of Merger with the Secretary of State of the Stats of Florida, the Articles of Merger with the
Secretary of State of the Site of Maine and, the Board of Directors of Cruiselink, Destination Florida,
Destinution Canadu, or Intercruises may terminate and shandon this Plan or Merger, notwithstanding
favorable action on the merger by the shareholders of such corporations or earlier approval by the Bourd
of Directors of such corporations.

SECTION IX
MISCELLANEQUS

9.1 This Agreement may be executed in counterparts, each of which when 30 executed shall be
deemed 1o be an grigingl und a1l of which together shall constitute one and the same agreement.

82  The Surviving Corporation shall prompily pay to any dissenting shercholders of any
carporation that is a party to this merger, the amount, if any, to which they shall be entitled under the
provisions of the New Jersey Code, the Florda Code, the Maine Code, or the Delaware Code,

9.3 This Agresroent and the legal relations between the parties hereto shall be governed by and
canghrued in accordance with the laws of the State of Delaware.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the Constituent Cotporations have euch caused this Agreement to
be executed, their respective corporate seals 10 be affixed and the foregoing attested, all by their
respective duly actharized officers, as of the date first written above,

CRUISELINK X[, LTD., DESTINATION FLORIDA-NEW
a New Jersey corporation . ENGLAND, INC., a Florida corperation
By: J,}f/(/a(;t ﬁ By:@aﬁ@méﬁbm
Celeste Gla.dm#m, President Kristina M, Spencer, President -
I'J'“'-
Williem M. Poole, Secretary William M. Poole. Secretary
DESTINATION CANADA/NEW INTERCRUISES SHORESIDE & PORT
ENGLAND, 2 Maine corporation SERVICES, INC,, u Delaware corporation

Dy: ééﬂb .Eﬂc :222 #«( By: &EW)
istina M. Spencer, Presidé Celeste ﬁlachmr’c, President
A 2
By: M—— By: -

William M. Poole, Secretary William M. Poole, Secretary




