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ARTICLES OF MERGER
FOR
FLORIDA PROFIT CORPORATION

Pursuant to Section 607.1109
of
the Florida Business Corporation Aot

The following Articles of Merger are submitted to merge Lagunamar, LLC, a Delaware limited
liebility company (“Lagunamer”), with and into Westin Cancun SVO Mexico, Inc., a Florida
corporation (“Westin™) in accordance with Section 607.110% of the Florida Business Corporation

Act (ths “EBCA™).

FIRST: The exact name, catity type end jurisdiction of the merging party are ag follows:
Name Entity Type' Limisdiction

Lagunamer, LLC Limited Liability Compasry  Delaware

SECOND: The exact name, entity type and jurisdiction of the surviving party are as follows:

Name Entity Type ]ngg'gig‘ggg
Westin Cancun SYO Mexico, Inc, Corporation Florida

THIRD: The merger of Lagunamar with and into Westm is being effected pursuunt toan

Agreement and Plan of Merger, deted as of October |9, 2012 (the “Plan of Morger™), a copy of . b ‘.-3«’.

which is attached hereto as Annex A and is incorporated herein by reference, :: < g:; o
' Soren O

FOURTH: The Plan of Merger was approved by the board of directors and shareholdors «af:»ﬂ o :‘ el

Westin in accordance with the applicable provisions of Chapter 607 of the Flonda Statutes. < 2w b

e - 1y

FIFTH: The Plan of Merger was approved by Lagunamor In accordence wﬂh the _,..;"-3 ;EE_ 1{ .

applicable laws of the Stats of Delaware. LA

SIXTH:  The effective dato of the Merger shall be [the filing date of these Articlesof  Z5 o5

Merger]. el 1

IN WHEREOPF, tho parties hereto have executed these Arﬁcles of Merger as of

October 1412012,

WESTIN

NCUN SVO MEXICO, INC. LAGUNAMAR, LLC

By:
Nehe: Victofia H. Carter Namc Thorp S. Thomas
Title: Senior Vice President ‘ Title: Presldent

LA 130,672 351v? 10-5-12

H12000253616 3



Katie Wonsch NRAIS8S50-224-1640

(3/9) 10/19/2012 03:46:27 PM

H12000253616 3

STATE OF FLORIDA
COUNTY OF ORANGE

The foregolng instrument was acknowledged before me this f1° day of October, 2012 by Victorla H.
Carter, as Senlor Vice President of Westin Cancun SVO Mexlco, Inc., 8 Florida corporation.

o) &

Personally known /

or Produced Identification
Type of identification Produced

Print, Type or Stamp Name of Notd ":‘;L"""“""':""

mmmwu

STATE OF FLORIDA

COUNTY OF ORANGE

The foregoing instrumant was acknowledged before ma this ﬂ day of October, 2012 by Thorp 5.
Thomas, as President of Lagunamar LLC, a Delaware limited llabliity company.

{Notary Slgnature)

Print, Type or Stamp Name of Notary

Personzlly known
or Produced fdantification
Type of identtfication Produced

LA 130,512, 851v? 10-5-12
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ANNEX 2

NT P MERGER

GREEMENT AND PLAN OF MERGER (this “Agreement™) is dated as of
October 2012 , by and betweon WESTIN CANCUN SVO MEXICO, INC., a Florida

corporation, and LAGUNAMAR, LLC, a Delaware limited liebility company.

BRECITALS

WHEREAS, WESTIN CANCUN 3VO MEXICO, )NC is n corporation duly crganized
and existing under the laws of the State of Florida;

WHEREAS, WESTIN CANCUN 8VO MEXICO, INC, hag crt.t-nted a branch in Mexico
that is a valid permanent esteblishment in Mexico (the “WEBSTIN CANCUN SVQ MEXICO,
INC. Boaneh™),

WHBREAS, LAGUNAMAR, LLC is a limited ligbility company duly formed and
existing under the lawa of the State of Drelawsre;

WHEREAS, LAGUNAMAR, LLC has created a brench in Mexico that is a valid
permanent establishment in Mexico (the “LAGUNAMAR LLC Branch™);

WHEREAS, the sole member of LAGUNAMAR, LILC has approved and the Board of
Directors of WESTIN CANCUN 8VO MEXICO, INC. have spproved and recommended to the
sharsholders of WESTIN CANCUN 8VO MEXICO, INC. this Agreement and the merger of
LAGUNAMAR LLC with and into WESTIN CANCUN 8VO MEXICO, INC. and as a
consequence thercof, the merger of WESTIN CANCUN SVO MEXICO, INC. Brarch and
LAGUNAMAR LLC Branch (the “Merger™), upon the terms and subject to the conditions set
forth in this Agreement in the mamner required by applicable law,

" WHEREAS, the Board of Directors of WESTIN CANCUN SVO MEXICO, INC. has
authorized and dirccted that, immediately following the execution and acknowledgment of this
Agreament by an officer of WESTIN CANCUN SVO MEXICO, INC. and the sole member of
LAGUNAMAR, LLC, this Agtecment be submitted to the stockholder(s) of WESTIN CANCUN

SVO MEXICO, INC. for spprovaj; and

NOW, THEREFORE, in consideration of the mutual ‘representations, Wﬂmﬂﬁéé,r L
covenants and agresments contained in this Agreement, the parties to this Agreement, lmmd.m ;
to be Jegally bound, heroby apree as follows:

RGER; CO RSION STOCK AND L. ED LIAB
INTERESTS

1.} The Morger. Upon the terms and subject 1o the conditions aet forth in ﬂus :
Agreement, and in accordance with ths applicable provisions of the Florida Busineets
Corporation Act (the “FBCA™ and the Delaware Limited Liability Company Act, 6 Del, C-§ §§
18-101 et seg. (the “Act™), at the Effective Tims (as defined below), LAGUNAMAR, LLC shall

i ST,
P
3

LA12D,452,711 v
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be merged with and into WESTIN CANCUN SVO MEXICO, INC., the scparate limited liability
company existence of LAGUNAMAR, LLC shall cease, and WESTIN CANCUN SVO
MEXICO, INC. shall continue its corporate existence under the FBCA a3 the surviving
corporatiou in the Mezger (the “Surviving Corporation’™). The Merger shall have the effects st
forth in Section 607.11101 of the FBCA end Section 18-209(g) of the Acl. As a result of the
merger of LAGUNAMAR, LLC into WESTIN CANCUN SVO MEXICO, INC., the
LAGUNAMAR LLC Branoh shall be merged lnlo the WESTIN CANCUN SVO MEXICO,

INC. Branch.
12  Copversion of Stack and Limited Linbility Company Interests: At the Bffective
Time (as defined below):

. {e)  each share of capital stock of WESTIN CANCUN SVO MEXICO, INC.
outsianding immediatoly prior to tho Effective Time shall, by virtue of the Merger and without
any aoction on the part of the holder(s) thereof, remain unchanged and continue to remain
outstanding as one share of capital stock of the Surviving Corporation; and

(b}  the sole limited liability company membership imterest of LAGUNAMAR,
LLC outstanding immediately prior to the Effective Time shall, by viriue of the Merger and
without any action on the part of the holder thereof, be cancelled and converted into the rights to
receive from WESTIN CANCUN SVO MEXICO, INC., as promptly as reasonable practical
afior the cffective time of the Merger an amount in cash equal to $100,00,

EFFECTIVE TIME

2.1  Certificate of Merger. If this Agreement is duly adopted by the Board of
Directors and shareholder{s) of WESTIN CANCUN $VO MEXICO, INC, and the sole member
of LAGUNAMAR LLC and is not torminated end sbandoned in accordance with Section 5.3
hcmf, a certificate of merger shall be filed with the Secretary of Siate of the State of Delaware
in the manner contamnplated by Section 18-209 of the Act and articles of merger shall be filed
with the Florida department of State in the manner contemplated by Section 1105 of the FBCAF.: : e,
2.2  Effective Tima. The Merger shall become effective on the dato and time: (the"q ] -
“Effective Time™) pravided in the certificate of merger filed with tho Secretury of State of lhc i Ll
State of Delaware and the articles of merger filed with the Florida Department of State. e g P
r'r'] -‘\
23  Registration of Lapunamsr LLC's Branch. The Merger of tho LAGUNAMAR. -u A
LLC's Branch into the WESTIN CANCUN SVO MEXICO, INC.’s Branch, as conscquence of., X g
the Merger of LAGUNAMAR, LLC into WESTIN CANCUN SVO MEXICO, INC,, shall’bet <2 e
registered with tho Public Registry of Commorce in Mexico. Any liabilitics of LAGUNAMA}(— —_ ..
LLC’s Branch and of WESTIN CANCUN SVO MEXICO, INC.’s Branch shall be deemed dug = -4+
and payable on demand at the offices of the WESTIN CANCUN SVO MEXICO, INC.’s Branch,
as of the publication of this Agreement of Merger on the official gazette of the Government of

[

LA30.452.711 v8 )
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the State of Quintana Roo, Mexico oxcept for those debts that will be paid on later dates pursuant
to tho creditors® express consent.

3.l  Cetificate of incorporstiop. Tho certificate of incorporation of WESTIN
CANCUN SVO MBXICO, INC. as in effect mmedmtaly prior to the Effective Time shall be,
from and after the Bffective Time, the ccmﬁcate of incorporation of 'lhe Surviving Corporation
unti] further amended. [

3.2 By-laws. The by-laws of WESTIN CANCUN SVOQ MEXICO, INC, as in offcct
immediately prior to the Effective Time shall be, from and after the Bffective Time, the by-laws
of the Surviving Corporation until further amended.

DIRECTORS AND OFFICERS

4,1  Directors pnd Offjeors, The directors and officers of WESTIN CANCUN SVO
MEXICO, INC. immediately prior to ths Effective Time shall be, from and after the Effective
Time, the directors and officers, respectively, of the Surviving Corporation until their respective
successors are duly elected and qualified or until their earlier death, resignation or removal,

ATIO)

5.1 Amendment, At any time pnorwﬂwEffccuwTune,ﬂusAgreommtmaybc
amended, to the fullest extent permitted by applicable law, by an agreement in writing duly
epproved by the Board of Dircctors ofWBSTIN CANCUN SVO MEXICO, INC, end the sole

member of LAGUNAMAR, LiC.

52  Termination. At any time prior to the Effective Time, notwithstanding approval
of this Agresment by the shareholders of WESTIN CANCUN SVO MEXICO, INC. and the sole
member of LAGUNAMAR, LLC, this Agreement may be terminated and/or abandoned by the
Board of Directors of the WESTIN CANCUN SVO MEXICO, INC. or the sele member of the

LAGUNAMAR, LLC.

-y
+
L)

MISCELLANEOUS e,

VT ey

122

{

6.1  Goveming Law. This Agresment shall be governed and construed in accord;cgj

with the laws of the State of Florida, without regard to conflicts of laws principles thereof, 3= ]

m}”

6.2 Counterparts. This Agrecment may be executed in a8 number of counterpmé ’all

of which shall be ons and the same agreement. Men
,..,,1 (e

6.3  Delepates. Messrs Carlos Gonzalez Aguilar, Arturo Javier Bafiuelos Navarm,
Alcjandro Montes Jacob and any and all WRSTIN CANCUN SVO MEXICO, INC.'s attorne; s—

in-fact! shnl! bo duly authorized to carry out any and all procedures that mey boe necessaty in

‘%..:-e e 61 1M
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connection with the due performence and implementation of this Agreement of Merger, before -
any corresponding Fedcral, State end Local authoeritiea of Maxico or before any private party.

[SIGNATURE PAGE FOLLOWS]

Larxn g7t . _ ‘ 4
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IN WITNESS WHEREBOF, WBSTIN CANCUN §VO MEXICO, INC. and
LAGUNAMAR LLC have caused this Agreement to bo duly executed acknowledged by
their duly authorized officers and sole member, reapectively, as of the 14" day of October,

2012,
WESTIN CANCUN SVOMEXICO,INC,,
“ Title: Smior V:ce President

LAGUNAMAR, LLC, a Delaware limited

liability company

By: Westin Caticun SVO Mexico, Inc.,

Title: Senior Vice President
. Py
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STATE OF FLORIDA,

COUNTY OF ORANGE

The foregoing instrument was dcknowledged before ma this may of Octaber; 2012 by Victorla H.
Carter, as Senior Vice President of Westin Cancun SVO Mexico, Inc., a Florida corporation.

{Notary Signatuna)

Print, Type or Stamp Name of Notary

Personally known
or Produced Identification
 Type of ldent!ficaton Produced

LA1I0 452,171 v@ - 6
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