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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

“"CTF HOTEL HOLDINGS, INC.", A OHIO CORPORATION,

WITH AND INTO "“CTF HOTEL COMPANY" UNDER THE NAME OF "CTF
HOTEL HOLDINGS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-FIRST DAY OF DECEMBER, A.D. 1995, AT
1:30 O'CLOCK P.M. |

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Cih ]

Edward |. Freel, Secretary of State

AUTHENTICATION:

2170760 8100M 7765300
DATE:

950303574 12-22-95
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AGREEMENT AND PLAN OFF MERGER
OF CTF HOTEL HOLDINGS, INC.,
AN OHIO CORPORATION
AND CT¥F HOTEL COMPANY
A DELAWARE CORPORATION

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") is dated as of
Dccember 21, 1995, by and between CTT Hotel Holdings, Inc.. an Ohio corporation ("CTF Inc.”)
und CTF Hotel Company, a Dclaware corporation ("CTF Company"). CTF Inc. and CTF
Company arc sometimes referred to herein as the “Constituent Corporations.®

RECITALS

A. CTF Compuany is a corporation duly organized, validly cxisting and in
good standing undcr the laws of the State of Dclaware and has an authorized capital of one
thousand (1,000) sharcs, consisting of only onc class of common stock with $1.00 par value, all
of which are issued and outstanding.

B. CTT Inc. 1s a corporation duly organized, vulidly cxisting and in good
standing under the laws of the State of Ohio and has an authorized capital of one thousand
(1,000) sharcs of common stock with a par value of onc cent ($0.01) per share, all of which are

issued and outstanding.

C. The respective Boards of Directors and the respective sole stockholders of
CTF Company and CTF Inc. have resolved to approve this Agreement and the transactions
contemplated hercby.

NOW, THEREFORE, in considcration of the mutual agreements and covenants
sct forth herein, CTF Company and CTF Inc. hereby agree as follows:

1. EFFECTUATION OF MERGER

L. Merger. In accordance with the provisions of this Agrcement, the
Delaware General Corporation Law and the Ohio General Corporation Law, CTY Inc. shall be
mcrged with and into CTF Company (the "Merger”), the separate existence of CTF Inc. shall
cease, and CTF Company shall be, and is herein sometimes rcferred to as, the “Surviving

Corporation.”

1.2 Effectiveness. Thc Merger shall occur as of Deccember 29, 1995, In
addition, the effectiveness of the Merger is subject to the following additional requirements:

(a) An executed Certificate of Merger or an executed counterpart of
this Agreement meeting the requirements of the Delaware General Cocporation Taw shall have
been filed with the Secretury of Statc of the State of Delaware,
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(b)  An executed Certificate of Merger, together with an cxecuted
counterpart of this Agreemcnt, mecting the requirements of the Ohio General Corporation Law
shall have been filed with the Secretary of State of the Stute of Ohio.

The date and time when the Merger shal] become effective, as aforesaid, is herein
called the “Effective Time."

1.3 Succession. At the Effective Time, the separate existence of CTF Inc.
shall cease and CTF Company, as the Surviving Corporation, (i) shall continue to possess all of
its assets, rights, privilcges, powers and property as constituted immediately prior to the
Effective Time, shall be subject to all uctions previously taken by the CTF Inc. Board of .
Directors and shall succeed, without other transfer, to all of the assets, rights, powers and
property of CTF Inc. in the manner of and as more fully set forth in Delaware General
Corporation Law, and (ii) shall continue to be subject to all of its debts, liabilitics and obligativns
as constituted immediately prior to the Effective Time, and shall succeed, without other transfer,
to all of the debts, liabilitics and obligations of CTF Inc. in the same manner as if CTF Company
had itsclf incurred thern, all as more fully provided under the applicable provisions of the
Delaware General Corporation Law and the Ohio General Corporation Law.

1. MANNER OF CONVERSION OF STOCK

2.1 CTF Ing, Common Stock. The shares of common stock, par value $0.01

per share of CTF Inc. issued and outstanding immediatcly prior to the Effective Time shall
remain outstanding and unchanged after the Merger as shares of the Surviving Corporation,
which will thereafter constitute all of the 1ssued and outstandmg sharcs of capital stock of the

Surviving Corporation.

22 CTE Company Commen Stock. At the Effective Time, each share of

common stock, $1.00 par value, of CTF Company issued and outstanding immediately prior
thereto shall, by virtue of the Merger and without any action by the holder of such shares or any
other person, shall be canceled, retired and cease to exist, without any conversion thereof.

{I1. CHHARTER DOCUMENTS, DIRECTORS AND OFFICERS

3.1 Articles of Incomporation. The Articles of Incorporation of CTF Company
as in effect immediately prior to the Effective Time, shail continue in full force and effect as the
Articles of Incorporation of the Surviving Corporation, except that at the Effective Time they
shall bc amended and restated in their entirety Lo read as set forth in Exhibit A attached hereto.

3.2 Bylaws. The Bylaws of CTT' Company as in cffect immediately prior to
the Effective Date of Mecrger shall continue in full force and effect as the bylaws of the Surviving
Corporation until duly amended in accordance with the provisions thereol and applicable law.
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3.3 Directors and Officers. The divectors and officers of CTF Inc.

immediately prior to the Effective Date of Merger shall be the directors and ot¥icers of the
Surviving Corporation until their successors shall have been duly elected and qualified or until -
otherwisc as provided by law, the Articles of Incorporation or the Bylaws of the Surviving
Corporation.

1V. MISCELLANEOUS

4.1 Repistered Office. The registered office of the Surviving Corporation in
the State of Ohio is 29800 Bainbridge Road, Solon, Ohio 44139.

4.2 1h C J i
Appoipunent of Agent. CTT Company hereby agrees that it may be servcd with process in the

State of Ohio in any proceeding tor enforcement of any obligation of CTF Inc., as well as for
enforcement of any obligation of CTF Company arising trom the Merger contcmpluted hereby,
including any suit or other procecding to enforce the right of any stockholder as determined in
appraisal proceedings pursuunt to the Ohio General Corporation Law, and irrevocably appoints
the Sccrctary ot State of the Statc o Ohio as its agent to uccept service of process in uny such
suit or other proceedings. The Secretary of State may send copies of such process to CTF
Clompuny at the address set forth in Section 4.1 above.

4.3 Agreement. Executed copies of this Agreement will be on file at the
principal place ol business of the Surviving Corporation at 29800 Bainbridge Road, Solon, Ohio
44139, and copies thercof will be furnished to any stockholder of either Constituent Corposation,

upon request and without cost.

4.4 Governing Law. This Agrcement shall in all respects be construed,
interpreted and enforced in accordance with and governed by the luws of the State of Delaware
with respect to matters of corporatc law, except to the cxtent that Ohio law mundatorily applies

to the Merger.

4.5 Counterparts. In order to facilitate the filing and recording this
Agreement, the same may be executed in any number of counterparts, each of which shall be
deemed to be an original und all of which together shall constitute one and the same instrument.
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IN WITNESS WIILEREOF, this Agrcement havi
resolulion of the Boards of Directors of CTT Inc. and CTF Co

behalf of cach of such corporations and attested by their re
authorized.

ng first been approved by
mpany, is hereby executed on
spective officers thereunto duly

CTF HOTEL HOLDINGS, INC.
an Ohio corporation

GOI B

ByVBradicy D. Hombacher
Title: Assistant Seccretary

o 7//%7/

By: K. Danicl Hetwinger
Title: Vice President and Secretary

CTF 1IOTEL COMPANY
a Delawarc corporation

I s gy

By: K. Daniel Heininger
Title: Vice President and Sccretary

By: Bradley D. Hornbacher
Tite: Assistant Secretary
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WITNESS, the signaturc of the undersigned this 21st day of December, 1995.

CTF HOTEL HOLDINGS, INC.,
an Ohio corporation

L

%Yndley D. Hombacher
Assistant Secretary

K Daniel Heininger
Vice President and Sccretm'y

CTF HOTEL COMPANY, a Delaware corporation

I( Daniel Heininger
Vice President and Sec.rctary

- M%\—

Bﬁzﬂc) D. Hornbacher |
Assistant Secretary

udb/ctfcan. mer
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EXHIBIT A
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CTF HOTEL COMPANY

CTF Hotel Company, a Delaware corporation, incorporated on August 26, 1988, under the name
of Stouffer Hotel Company hereby amends and restates its Certificate of Incorporation pursuant to

Sections 242 & 245 of the Delaware Corporation Law.

FIRST. The name of this corporation shall be:
CTF HOTEL HOLDINGS, INC.

Its registered office in the State of Delaware is to be located at 1209 Orange Street,
in the City of Wilmington, County of New Castle 19805, and its registered agent at
such address is THE CORPORATION TRUST COMPANY.

SECOND.

THIRD. The purpose or purposcs of the corporation shall be: To own, Icasc, manage or
operate hotels, restaurants and cocktail lounges; and to engagc in any lawful act or

acuvity for which corporations may be orgamzed under the General Corporation Law
of Delaware.
The total number of shares of stock which this corporation is authorized to iasuc is:
One Thousand (1,000) shares of common stock having a par value of One Cent
(50.01) cach.

FOURTH.

FIFTH: The Board of Directors of the corporation shall have the power to adopt, amend or
repeal the by-laws of the corporation.

IN WITNESS WHEREQF, the undersigned, being the Vice President of CTF HOTEL COMPANY,
has executed, signed and acknowledged this amended and restated certificate of i incorporation this 21st -

day of December, 1995.

CTF HOTEL COMPANY

T G e

K. Daniel Heininger, Wce President

L~
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