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ARTICLES OF MERGER

The following Articles of Merger are being submitted in accordance with Section
607.1109, Florida Starutes.

Article I - Merging Entity

The exact name, streef address of its principal office, jurisdiction and ¢ntity type
for the merging entity is as follows:

CHC HQTELS & RESORTS CAORP., a Florida corporation  — v G
1950 Stemmons Freeway, Suite 6001 3:’;*(‘5 =4 3
Dallas, Texas 75207 ) il —
209
(15N Fay!
Article IT - Surviving Eutity fg,;; =z ¢
o

far the sueviving cnmy is as Ioﬂcw: . ?i«—;;_“
>
CHC HOTELS & RESORTS, L.L.C,, a Delaware Limited linhility
cempany

345 Park Avenue
New York, New York 10154

Article 111 - Plan of Morger

The Plan of Merger, which is attached to these Articles of Merger, mects the
requirernents of Scction 607.1108, Florida Stamies, and was approved by each domestic
corporation that i3 2 party to the merger in accordance with Chapter 607, Florida Statutes. The
Plan of Merger wag approved by cuch other business cnrity that is a party o the merger in
accordance with the applicable laws of the jurisdiction in which such entity was fonncd
organized or incorporated.

Arsiele TV - Applicable Law
The merger is pemmitted under the respective laws of all applicable jurisdictions
and is not prolibited by the adticles of organization of any limited Hability company that is 2
party 1a the merger.

Avticic V - Effective Date

The cffective date of the Merger shall be the date of filing of these Armigles of
Muorger.
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Article V1 « Artieles af Meorger

These Articles of Merger comply and were executed in accordance with the Jaws

Article VIt — Provisions Regarding Surviving Entitv

The surviving entity hereby appoints the Secretary of State of the Siate of Flordu

as it agent for service of process in a procecding to enforce any obligation of the rights of
dissenting sharcholders of an entity that is & panty to this merger. In addition, the surviving

entity has agreed to prompily pay to the dissenting sharcholders of an enfify that is a party to this
merger any amounts, if any, to which they are entitfed vnder F !pﬁdu Statutes Section 607.1302.

“Merzing Entity™

CHC 1IOTELS & RESORTS CORP., z Florida
carporation

r/‘
By: f‘jﬂ:

R P

Kennuth A. Caplan, Managing
Director and Vice President

“Surviving Entity”™ T TR
e e
CHC HOTELS & RESORTS, L.L.C.H Delawary s
limited lfabifiq; compan// . =1 ™ i‘,.,—-
— / : 500 T
By: S A e e 2 b1
Kenncth A. Caplan, Managing Do o2 G
Direcior and Vice President Sy =
=2 o
g
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PLAN OF MERGER

The following Plan of Merger, which was adepted and approved by each party o
{lic merger in accordance with Scctions 607.1103, 608.4381, and/or 620.202, Florida Statutes, is
being submitted in accordence with Section 607.1108, 608,438, and/or 620.201, Florida Starutes.

Artiele ¥ - Mereing Entity

The name, street address of i1s principal office, jurisdiction and entity type of the
merging entity, is as follows: ‘

CHC HOTELS & RESQRTS CORP.. g Florida corporation
1950 Siemmong Freeway. Suite 6001
Palins. Texas 75207

Article 11 - Surviving Entity

Yp g e
surviving cntity, is as follows: r‘;g‘; =]
I & o
CHC HOTELS & RESORTS, L.1.C.. a Deluware [imited linbility company 320 ro
345 Park Avenue ] o _ G,.::‘* - =2
New York. New York 10154 _ﬂ:%a't L =2
'—ﬂ';,, o
Article I - Terms and Conditions ] B %ﬂﬁ =
‘ R
The terins and conditions of the merger are as follows: B

CHC HOTELS & RESQRTS CORP,, 2 Flarida corporation (the “Corporalion™)

shall be merged with and into CHC HOTELS & RESCRTS, L.L.C,, a Delaware fimited Iinbility
company (the “LLC") (the “Merger™).  All of the shareholders and members of the Corporation
and the LLC, respectively, shall combine all of the rights, prapecty and liability of both entities
into a single entity under the Merger. Each entity who is a member of the LLC immediately
prior to the effective date of the Merger shall, by virtue of the Merger and without any actien on
the party of any person or cniily, cease to be a member of the LLC. Promptly following the
execution of this Plan of Merger by the managing director and vice president of the Corporation
and the managing dircctor and vice president of the LLC, the managing director and vice
president of the LLC shall file Articles of Merger with the Florida Sceretary of State.

Article IV - Basis and Manner of Converting Interests

The manner and basis of converting the interests, shares, obligations or other
seeuritics of cach merged party into the interests, shares, obligations of the survivor, in wholc or
in part, into cash or ather property are as follows:

The interest of each sharchelder in the Corporation, represented as shares of
stock, shall be converted into an equal percentage interest in the LLC, and such membership
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members of the LLC.

interest shall be reflected in an aperating agreement of the LLC, which is to be adopted by the

The manner and basis of converting rghts to acquire intérests, shares, obligations
or other securities of each merged party inio rights o acquire imerests, shares, obligations or
other sceuritics of the surviving entity, in whole or in part, inlo cash or other property are as
fallows: '

The righi 1o acquire shares of stock of the Carmporatian shall be converted into an

cqual right 1o acquire membership interest of the LLC and shall be reflected in an operating
agreement to be adopted by all the members of the LLC.

Articie V - Survivine Enfliy
the surviving entily in this Merger, are:

Kemeth A, Caplmn

The names and addresses of all of the managers of CHC HOTELS & RESORTS, L.L.C,
345 Park Avenue

New York, New Yark 10154
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