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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger arc submitted in accordance with the Florida Business Corporation Act.
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

> Lre :‘é
T Ty o
Name Jurisdiction Document Num}:ferg P
(If knowny epplicable” 75 =

=
Cirque du Soleil Holdings USA, Inc. Delaware 2576285 33}‘ mnd
At =

B
l_""-l‘."} -
Second: The name and jurisdiction of each merging corporation a =
on =
T e L B
Name Jurisdiction Document Number= %

(If known/ applicable) =~
BGE Holdings. Inc. Florida POSO0D0D0546

Third: The Plan of Mcrger is attached.

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

OR 12 /3! /':'0|8

(Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days afier merger file date.)

Note: [fthe date inserted in this block does not meet the applicable statulory filing requirements, this date will not be listed as the
document’s ¢ffective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
I'he Plan of Merger was adopied by the shareholders of the surviving corporation on December 18, 2018

The Plan of Merger was adopted by the board of directors of the surviving corporation on

and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on December 18,2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

and sharcholder approval was not required.

(Attach additional sheets [ necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Sipnature of an Officer or Typed or Printed Name of Individual & Title

Director

Cirque du Soleil Holding USA, . /W (,l Jocelyn Céié, Secretary
BGE Holdings (nc. ) A M & Jocelyn Coté, President
T / hl

Name of Corporation




AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of December 18, 2018 (this
“Agreement”), among Cirque du Soleil Hoiding USA, inc., a Delaware corporation (the "Delaware
Corporation”} and BGE Holdings Inc. (the "Florida Corporation™).

WITNESSETH:

WHEREAS, the Delaware Corporation is a corporation duly organized and existing under
the laws of the State of Delaware;

WHEREAS, the Florida Corporation is a corporation duly organized and existing under the
laws of the State ol Florida;

WHEREAS., the Delaware Corporation desires to acquire the properiies and other assets,
and to assume all of the liabilities and obligations, of the Florida Corporation by means of a merger
of the Flarida Corporation with and into the Delaware Corporation;

WHEREAS, the respective Boards of Directors of the Delaware Corporation and the Florida
Carporation have determined that It is advisable and in the best interests of such corporations and
their Shareholders that the Florida Corporation merge with and intc the Dalaware Corporation upon
the lerms and subject to the conditions set forth in this Agreement;

WHEREAS, for United States federal income tax purposes, the parties inlend the merger
{as defined below} shall quality as a "reorganization™ within the meaning ol Section 368(a) of the
Internal Revenue Code of 1986 as amended {the "Code") and the Treasury Regulations
promulgated thereunder and this Agreement is hereby adopled as a Plan of Reorganization for the
purposes of Section 368 of the Code and the Treasury Regulations promulgated thereunder;

WHEREAS, the Shareholders of the Florida Corporation have approved this Agreement by
exacution of written Consents in accordance with Section 607.1107 of the Florida Business
Corporate Act (the "FBCA");

WHEREAS, the Shareholders of the Delaware Corporation have approved this agreement
by written Consenls in accordance with Section 252(c) of the General Corporate Law of the State
of Delaware, 8 Del.C. Section 101, et seq. (the "DGCL").

NOW, THEREFORE, in consideration of the premises and mutual agreements and
covenants herein conlained, the Delaware Corporation and the Florida Corporation hereby agree
as foliows:

ARTICLE | THEMERGER
SECTION 1.01. The Merger.

{a} Afer satisfaction or, 1o the extent permitted hereunder, waiver of all conditions to
the Merger, and subject to the applicable provisions of the FBCA and the DCGL, the Fiorida
Corporation will merge with and into the Delaware Corporation, and the Delaware Corporation
shall file a Certificate of Merger with the Secretary of State of the State of Delaware in accordance
with the provisions of the DCGL and Anlicles of Merger with the Secretary of State of the State of
Florida in accordance with the provisions of the FBCA, and shail make all other filings or recordings
required by Delaware or Florida law in connection with the Merger. The Merger shall become effective
upon the later filing of the Certificate of Merger with the Secretary of State of the State of Delaware
and the Secratary of State of the State ot Florida or such fater time as may be provided for in the
Certificate of Merger (the "Effective Time").



{b) At the Effective Time, the Florida Corporation shall be merged with and into the
Delaware Corporation, whereupon the separate existence of the Florida Corporation shall cease, and
the Delaware Corporation shall be the surviving entity of the Merger (the "Surviving Corporation”} in
accordance with Section 607.1107 of the FBCA and Section 252 (c} of the DGCL.

SECTION 1.02. Cancellatign of Interests: Conversion of Stock. At the Effective

Time:

(a) Each share of capital stock of the Florida Corporation outstanding immediately
prior to the Eifective Time shall, by virtue of the Marger and without any action on the pant of the holder
thereol, be cancelad, and no consideration shall be issved in respect thereof; and

(b Each share of capital stock of the Delaware Corporation outstanding
immediately prior 1o the Effective Time shall, by virtue of the Merger and without any action on the pan
of the holder thereof, remain unchanged and continue to remain outstanding as one share of capital
stock of the Surviving Corporation.

ARTICLE #I
THE SURVIVING CORPORATICN

SECTION 2.01. Certificate of Incorporation. From and after the Etective Time, the
certificate of incorporation af the Delaware Carporation in elfect at the Effectlve Time shall be the
certificate of incorporation of the Surviving Corporation.

SECTION 2.02. Bylaws, The bylaws of the Delaware Corporalion in affect at the
Effective Time shall be the bylaws of the Surviving Corporation untess and until amended in
accordance with their terms and applicable law.

SECTION 2.03. Name of Surviving Corporation. The name of the Surviving
Corparation shall be Cirque du Soleil Holding USA, Inc.

SECTION 2.04. Directors and Officers. From and after the EHective Time,the directors
and officers of the Delawara Corporation Immediately prior to the Eflective Time of the Merger shall
be the directors and officers, respectively, of the Surviving Corporation.

ARTICLE HI

TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTICN OF LIABILITIES

SECTION 3.01. Succession. At the Effective Time, the separate corporate axistance
af the Florida Corporation shall cease and (i) all the rights, privileges, powers and franchises of a public
and private nature of each of the Florida Carporatien and the Delaware Carporation, subjact 1o all the
restrictions, disabilities and duties of each of the Florida Corporation and the Delaware Corpaoration; {ii)
all assets, property, real, personal and mixed, belonging to each of the Constituent Corporations; and
(i) ali debts due to each of the Florida Corporation and the Delaware Corporation on whatever
account, including siock subsciiptions and all other things in action; shall succeed to, be vested in and
bacome the property of the Surviving Corporation withoul any further act or deed as they were of the
respectlve Fliorida Corporation and the Delaware Corporation. The litle to any real estate vested by
deed or otherwise and any other asset, in either ol the Florida Corporation and the Delaware
Corporation shall not revert or be in any way impaired by reason of the Merger, but all rights of
creditors and all liens upon ay propery of the Florida Corporation shall be preserved unimpaired. To
the extent permitied by law, any claim existing or action or proceeding pending by or against either of
the Florida Corporation and the Delaware Corporation may be prosecuted as it the Merger had not



taken place. All debts, liabilities and duties of the respective Florida Corporation and the Delaware
Corporation shall thenceforth attach to the Surviving Corporation and may be enforced against it to the
same extent as it such debts, liabilities and duties had been incurred or contracted by it All corporate
acts, plans, policies, agreements, arrangements, approvals and authorizations of the Florida
Corporation, its shareholders, Board of Directors and committees thereof, officers and agents that were
valid and eflective immediataly prior to the Effective Time, shali be taken for all purposes as the acts,
plans, policies, agreements, arrangements, approvals and authorizations of the Surviving Corporation
and shall be as effective and binding therson as the same were with raspect to the Florida Corporation.
The smployeas and agenis of the Florida Corporation shall become the employees and agents of the
Surviving Corporation and continue to be entitled to the same rights and benefits that they anjoyed as
employees and agents of the Florida Cerporation.

SECTION 2.02. Further Assurances as to the Delaware Corporation. If at any time

after the Effective Tims, the Surviving Corporation shall consider or be advised that any further
assignment, convayance or assurance is necessary or advisable o vest, perfect or confirm of record
in the Surviving Corporation the title to any propery or right of the Florida Corporation, or otherwise lo
carry out the pravisions hereol, the Florida Corporation and its proper representatives shall be deemed
to have granted to the Surviving Corporation an irrevocable power of aftorney {o execute and deliver
any and all proper deeds, assignments and assurances and do all 1hings necessary or proper o vest,
perisct or convey title to such propery or right in the Surviving Corporation, and otherwise 1o carry out
the provisions hereof and the officers and directors of the Surviving Corporation are fully aulhorized in
tha name of the Surviving Corporation or otherwise 1o take any and all action.

ARTICLE IV
TERMINATION

SECTION 4.01. Termination. This Agreement may be terminated and the Merger may
be abandoned at any time prior to the Elfective Time:

{i) by mulual wiiten consent of the sole stockholder of the Florida
Corporation and the Board of Diractors of the Delaware Corporation; ar
{ii) by either the sole stockholdar of a Florida Corporation or the Board of

Directars of the Delaware Corporation, if there shall be any taw or reguiation that
makes consummation of the Merger illegal or otherwise prohlbited, or if any judgment,
injunction, order or decree enjoining the Delaware Corporation or the Florida
Corporation from consummating the Merger is enterad and such judgment, injunction,
order or decree shall become final and non-appealable.

SECTION 4.02. Effect of Termination. It this Agreement is terminated pursuant to

Section 4.01, this Agreement shall become void and of no effect with no liability cn the part of sither
party hereto.

ARTICLE V
MISCELLANEQUS

SECTICN 5.01. Amendmants; No Waivers.

() Any provision of this Agreement may, subject to applicable law, ba amended or
waived prior to the Efiective Time if, and only if, such amendment or waiver is in writing and signed by
the Florida Corporation and by the Dalaware Corporation.

{b) Mo failure or delay by any party hereto in exercising any right, power or privilage
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any gther or further exercise thereof or the exercise of any other right, power or privilege. The rights
and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided
bylaw,



SECTION 5.02. Integration. All prior or contemporanecus agreements, coniracis,
promisas, representations, and statemants, i any, between tha Delaware Corporation and the Florida
Comporation or thelr representatives, are merged into this Agreement, and this Agreement shall
constitute the entire understanding between the Delawara Corporation and the Florida Corporation
with respect to the subject matter hereof,

SECTION 5.03, Successors and Assigns. The provisions of this Agreement shall be
binding upon and inure to the benefit of the paries hereto and their respective successors and
essigns, provided that no parly may assign, delegate or otherwise transfer any of lts rights or
obligations under this Agreement without the consent of the other party hersto.

SECTION 5.04. Governing Law. This Agreemeni shall be governed by and construed
in accordance the laws of the Stale of Delaware, without regard 1o principles of conflict of laws.

SECTION 5.05. Counterpants; Effectiveness. This Agreement may be signed in any
number of counterparts, each of which shall be an original, with the same effect as if the signatures
thereto and herato were upon the same instrumeni. This Agreement shall become effective when each
party hereto shall have raceived the counterpan hereof signed by the other parly hereto.

[Signature Page Follows]



IN WITNESS WHEREOQF, the parties hereto have caused this Agreement
to be duly executed by their respective authorized represantatives as of the day and year
first above written.

CIRQUE DU SOLEIL HOLDING USA, INC.

By: Jocely, Coté

BGE HOLDINGS INC.

“a_

By: _Jocely Coté



