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CERTIFICATE OF OWNERSHIP AND
MERGER OF BRAVO SKI CORPORATION+ 0 64660
INTO THE SOUITUDE SKI CORPORATION

(PURSUANT TO SECTION 253 OF THE GENERAL
CORPORATION LAW OF DELAWARE)

The Solitude Ski Corporation (the "Company™), a Delaware corpocation
incorpotated on May 9, 1996, does hareby certify that the Company owns at least
90% of the capital stock of Bravo Ski Cotporation (the "Subsidlary”), a Utah
corporation and that the Company’s board of directors detezmined to merge into
itself the Subsidiary and adopted the following resoluions by unanimous written
consent an August 26 1996:

RESOLVED, that the Company merge into itself the Subsidiary
(the "Merger™) and assumes all of {ts liabilities and obligations;

RESOLVED FURTHER, that this Certificate of Owrership and
Mezrger will be effective on August 29, 1996 (the "Effective Date™);

RESOLVED FURTHER, that the terms and conditions of the
Merger are as follows:

Upon completion of the Merger, each outstanding share of the
Subsidiary’s Common Stock shall cease to be outstanding, and the
holders of record of the outstanding shares of the Subsidiary shall
recelve one share of the Company’s Comumon Stock for every 2,314.815
shares of the Subsidiary’s Common Stock. The Company shall issue
fractonal shares. Each outstanding share of the Subsidiary’s Common
Stock owned of record by the Company shall cease to be outstanding,
without any payment being mads in respect thereof. In the alternative,

» the holders of the outstanding shares of the Subsidiary, collectively or
individually, may demand the fair market value of their shares as of the
Effective Date of the Merger. The Company’s Board of Directors shall
determine the fair market value as of the Effective Date of the Merges;

RESOLVED FURTHER, that the president or vice-president of the
Company are hereby directed to make and execute a cestificate of
ownership setting forth a copy of these resolutions, and to file such
certificate in the office of the Secretary of the State of Delaware, and a
certified copy thereof in the office of the Recorder of Deeds of Kent
County; and -

PAINRILIS4002 1
STATE OF DELAWARE
SECRETARY OF STATE
OIVISION OF CORPORATIONS
FILED 03:01 PN 08/27/199¢
960250095 - 2622446
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T

ARTICLES OF MERGER
OF
BRAVO SKI CORPORATION
INTO
THE SOLITUDE SKI CORPORATION

Pursuant to the provisions of the Utah Business Corporation Act,
Section 16-10a-1104, The Solitude Ski Corporation (the "Parent Corporation"), a
corporation organized under the laws of the State of Delaware, and owning at least
90% of the outstanding shares of each class of Bravo Ski Corporation (the “Subsidiary

Corporation"), a corporation organized under the laws of the State of Utah, hereby
executes the following articles of merger:

1. The following plan of merger was approved by the Board of Directors
of the Parent Corporation adopted on August 26, 1996.

2. Attached hereto as Exhibit A is the plan of merger (the "Plan").
3. The effective date of the merger is August 29, 1996.

4. The mailing of the Plan to the stockholders of the Subsidiary
Corporation was waived by all its stockholders.

5. The laws of the State of Delaware under which such foreign corporation
is organized permits such merger.

6. The surviving corporation in the merger is The Solitude Ski
Corporation, a Delaware corporation. The surviving corporation is to be governed by
the laws of the State of Delaware and such surviving corporation hereby agrees that
(a) The surviving corporation may be served with process in the State of Utah in any
proceeding for the enforcement of any obligation of any corporation organized under
the laws of the State of Utah which is a party to the merger and in any proceeding
for the enforcement of the rights of a dissenting shareholder of any such corporation
organized under the laws of the State of Utah against the surviving corporation;

(b) Gary L. DeSeelhorst shall be and hereby is irrevocably appointed as the agent of
such surviving corporation to accept service of process in any such proceeding; the
address to which the service of process in any such proceeding shall be mailed is The

Solitude Ski Corporation, Big Cottonwood Canyon, P.O. Box 21350, Salt Lake City,
Utah 84121;

7. Such surviving corporation will promptly pay to the dissenting
stockholders of any corporation organized under the laws of the State of Utah which
is a party to the merger the amount, if any, to which they shall be entitled under the

PA\542007-2 1
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provisions of the "Utah Business Corporation Act" with respect to the rights of
dissenting shareholders.

Dated: August 26, 1996. PARENT CORPORATION:

THE SOLITUDE SKI CORPORATION

horst, President

PAN\542007-2 2
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PLAN OF MERGER

This PLAN OF MERGER (the "Plan") is entered into this 26 day of August,
1996, by and among The Solitude Ski Corporation, a Delaware corporation (“Solitude”
or the "Surviving Corporation") and Bravo Ski Corporation, a Utah corporation
("Bravo" or the "Constituent Corporation”).

RECITALS

A.  The respective Board of Directors of Solitude and Bravo deem it
advisable and in the best interests of their respective stockholders that Bravo be
merged with and into Solitude, with Solitude being the Surviving Corporation (the
"Merger").

B. The respective Board of Directors of Solitude and Bravo have approved
the Merger, whereby all of the outstanding shares of Common Stock of Bravo ("Bravo
Common Stock") will be converted into shares of Common Stock of Solitude
("Solitude Common Stock").

C. For federal income tax purposes, it is intended that the Merger shall
qualify as a tax free reorganization within the meaning of Section 368(a) of the
Internal Revenue Code of 1986, as amended (the "Code");

AGREEMENT

NOW, THEREFORE, in reliance on the foregoing recitals and in and for the
- consideration and mutual covenants set forth herein, the parties agree as follows:

1. The Merger. Bravo shall be merged with and into Solitude in accordance with
the applicable provisions of the laws of the State of Delaware.

2. Effective Time. On or about August 27, 1996, a Certificate of Ownership and
Merger shall be filed in the office of the Secretary of State of the State of Delaware.
Pursuant to the Delaware General Corporation Law, the Merger shall become
effective upon the filing of the Certificate of Ownership and Merger in Delaware and
upon filing a certified‘copy of the Certificate of Ownership and Merger with the
Secretary of State of the State of Utah (the "Effective Time").

3. Surviving Corporation. At the Effective Time, Bravo shall be merged with and
into Solitude. As a result of the Merger, the corporate existence of Bravo shall cease
and Solitude shall continue as the surviving corporation and shall succeed to and

assume all of the rights and obligations of Bravo in accordance with the laws of
Delaware.

PA1\542121.01 1
August 23, 1996
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4. Conversion of Shares.

a. Each share of Bravo Common Stock, issued and outstanding to the
Stockholders immediately prior to the Effective Time, will by virtue of the Merger
and at the Effective Time, and without further action on the part of any holder
thereof, be converted into such number of shares of fully paid and nonassessable
Solitude Common Stock equal to 2,314.815 shares of Bravo Common Stock for every
one share of Solitude Common Stock. The Solitude Common Stock will be subject to
restrictions imposed by applicable federal and state securities laws.

b. Each share of Bravo Common Stock owned of record by Solitude
immediately prior to the Effective Time, shall by virtue of the Merger and at the

Effective Time, cease to be outstanding, without any payment being made in respect
thereof.

5. Appraisal Rights. If holders of Bravo Common Stock are entitled to appraisal
rights in connection with the Merger and exercise such rights in connection with their
respective shares ("Bravo Dissenting Shares"), any Bravo Dissenting Shares shall not
be converted into a right to receive Solitude Common Stock but shall be converted
into the right to receive such consideration as may be determined to be due with
respect to such Bravo Dissenting Shares pursuant to the laws of the State of Utah.
Bravo shall give Solitude prompt notice of any demand received by Bravo for
appraisal of Bravo Common Stock, and Solitude shall have the right to control all
negotiations and proceedings with respect to such demand. In the event of legal
obligation, after the Effective Time of the Merger, to deliver a right to receive
Solitude Common Stock to a holder of shares of Bravo Common Stock who shall
have failed to make an effective demand for appraisal or shall have lost his status as
a dissenting shareholder, Solitude shall deliver, upon surrender by such dissenting
shareholder of his certificate or certificates representing shares of Bravo Common

Stock, as applicable, the Solitude Common Stock to which such dissenting
shareholder is then entitled under this Plan.

6. Exchange of Certificates.

a. Exchange Agent. Prior to the Closing Date, Solitude shall appoint Gray

Cary Ware & Freidenrich to act as exchange agent (the "Exchange Agent") in the
Merger. .

b. Solitude to Provide Stock. Promptly after the Effective Time of the
Merger (but in no event later than thirty (30) business days thereafter), Solitude shall
make available for exchange in accordance with this Plan, through such reasonable
procedures as Solitude may adopt, the shares of Solitude Common Stock issuable
pursuant to this Plan in exchange for outstanding shares of Bravo Common Stock.

C. Exchange Procedures. Upon surrender of a certificate or certificates that
immediately prior to the Effective Time of the Merger represented outstanding shares

PA1\542121.01 2
August 27, 1996
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of Bravo Common Stock (the "Certificate(s)") for cancellation to the Exchange Agent
with a letter of instruction, duly executed, the holder of such Certificate(s) shall be
entitled to receive the number of shares of Solitude Stock to which such holder is
entitled pursuant to Section 2 hereof. The Certificate(s) so surrendered shall
immediately be canceled. Solitude shall make customary provisions for lost stock
certificates. In the event of a transfer of ownership of Bravo Common Stock that is
not registered in the transfer records of Bravo, the appropriate number of shares of
Solitude Common Stock may be delivered to a transferee if the Certificate(s)
representing such Bravo Common Stock is presented to the Exchange Agent and
accompanied by all documents required to evidence and effect such transfer and to
evidence that any applicable stock transfer taxes have been paid, Until surrendered
as contemplated by this Section 6, each Certificate shall be deemed at any time after
the Effective Time of the Merger to represent the right to receive upon such
surrender the number of shares of Solitude Stock as provided by this Section 6 and
by the Delaware General Corporation Law.

d. No Further Ownership Rights in Bravo Common Stock. All Solitude
Common Stock delivered upon the surrender for exchange of the shares of Bravo
Common Stock in accordance with the terms hereof shall be deemed to have been
delivered in full satisfaction of all rights pertaining to such shares of Bravo Common
Stock. There shall be no further registration of transfers on the stock transfer books
of the Surviving Corporation of the shares of Bravo Common Stock that were
outstanding immediately prior to the Effective Time of the Merger. If after the
Effective Time of the Merger, Certificate(s) are presented to the Surviving

Corporation for any reason, they shall be canceled and exchanged as provided in this
Section 6.

7. Termination of Plan. This Plan may be terminated at any time prior to the
Closing by the mutual written consent of each of the parties hereto. This Plan may
also be terminated and abandoned: (1) If any of the conditions precedent to
Solitude’s obligations pursuant to this Plan shall not have been fulfilled at and as of
the Closing; or (2) if the Merger is not effected by September 1, 1996.

Any termination of this Plan under this Section 8 shall be effective by the
delivery of written notice of the terminating party to the other parties hereto.

8. Governing Law. - It is the intention of the parties hereto that the internal laws
of the State of Delaware (irrespective of its choice of law principles) shall govern the
validity of this Plan, the construction of its terms, and the interpretation and
enforcement of the rights and duties of the parties hereto.

PA1\542121.01 3
August 23, 1996
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9. Binding upon Successors and Assigns. Subject to, and unless otherwise
provided in, this Plan, each and all of the covenants, terms, provisions, and
agreements contained herein shall be binding upon, and inure to the benefit of, the

permitted successors, executors, heirs, representatives, administrators and assigns of
the parties hereto.

IN WITNESS WHEREOF, the parties hereto have executed this Plan as of the
date first set forth above.

THE SOLITUDE SKI CORPORATION,
a Delaware corporation

BRAVO SKI CORPORATION,
a Utah Corporation

PA1\542121.01 4
August 23, 1996
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