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CERTIFICATE OF MERGER
OF
LONDON BRIDGE RESORT, INC.
INTO
LONDON BRIDGERESORT, LLC " ™

ROy |

Pursuant to the provisions of Section 18-209 of the Limited Liability Act of the

" State of Delaware, the undersigned corporation hereby executes the following Certificate of

Merger:
ARTICLE ONR
London Bridgs Resort, Inc., & Delawware corporstion ("LBR Inc.”), proposes to be
merged with and into London Bridge Resort, LLC a Delaware limited liability company ("LBR
LLC).
ARTICLE TWQ
The Agreement of Merger by and between LER In¢. and LBR LLC (the
"Agreement of Merger”) bas been duly approved, adopted, certified, e.:ecuted and acknowledged
by LBR LLC in the manner proscribed in Section 18-404(c) of the Limited Liability Act of the

State of Delaware;

The Agreement of Merger has beon duly approved, adopted, certifled, executad
and acknowledged by LBR Ino. in the manner pescribed in Section 252(c) of the General
Corporation Law of the State of Delsware.

ARTICLE THRER

The name of the surviving corporstion shall he London Bridge Resort, LUC and it
shall be governed by the laws of the State of Delaware.
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ARIICLE FQUR

An executed copy of the Agreement of Merger is on file at the principal place of
business of 1.BR LLC which is located at 1150 First Avenus, Suite 900, King of Prussia,

Peonsylvania, 19406. A copy of the Agreement of Merger will be fimished by LBR LLC on
request and withaut cost to any stockhalder of LBR Inc. or any member of LBR T.1.C.

IN WITNESS WHEREOF, this Certificate of Merger has been exccuted by the President
und Secretary of LBR LLC this day of July, 1998,

LONDON BRIDGE RESORT, LLC

o Ld D Lot
Thomas F. Flatley

President

ATTEST:

s U

Seczotary

CLOORIO): 260%02_1.WPD
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AGREEMENT OF MERGER

OF MERGER ("Merges Agrsomene”) dated as of July 1, 1998 by and betwesn London
Pridge MAWMW('mﬁﬂMIﬂpMM.IWIW. Rabillcy
comnpeay CLBR-LIC®). LDR and LBR-LLC are horolnaficr somctimes coflectively refocred 10 as the "Coustituent

LBR-LLC is s singls member Xmited lisbility company in which 100% of the membership interoms
C"Membership Iatorssts”) are owned by Bpic Resorm, LLC.

The stborizod capital stock of LBR conslsts of 1000 shares of cominoa s1ock, Bo par value, of which 100
dures are lesved and outstanding (*LBR Common Stock”) and all of which are owned by Eplo Resarts, LLC.

LER and LBR-LLC desire to sffect a merger of LRR with and into LER-LLC pursiang 1o s provisions of
the Limied Lisbilily Curnpany Act of the Sate of Delaware (the “DLLCA™.

The Bomrd of Directors of LER. and tho sole member of LBR-1L1LC have detarmined that it is advisable and
in tha bagt Incerests of both LBR snd LER-1L1.C thet l AR merge with snd Into L BR-LLC upon the toerms and sabject
w the condidans herein provided.

The sole rosmmber of LBR-LLC hss, by resclution duly adopted, spproved this Merger Agrooment snd
directed thal & be sxercised by the undersigned officers.

The Bowrd of Directors of LAR has, by resolution duly adopicd and approved this Magger Agreamsat. and
by cirectad thar it be executed by the underaigned officers and st it bo sudmited £0 & vote of he sckholder of
LBR.

In consideration of the munial agreementa berein eontained, the parties sgaes that LBR ehall be mecgod wikh
ad e LER-LLC and tist the termns and conditions of the merger, the mode of cartying the merpor into effact, the

manner of copvertiag the shares of Constituent Corporations and cerain other provisions relating therota shrall be
«s herelnafier sot forth.

ARTICLE X
THs MERGER

1.01 Ensiry. Subject 1 o e and provisions of this Mocgee Agreement, and in accordance
wih e DLLCA, ot G0 Effective Tine (3 dofined fn Section 1.07 hereof) LBR shall e merged with and into LBR-
LLC (the “Merger™). LBR-LLC shall be the suvivicg smiy (hereinafier sometimes called the "Surviving
Compauy”) of he Merper and shall contipus its exieionce as ¢ limbed Jiadilicy cormpany undec (hs lxws of the Stats
of Delaware. At the Bffeedve Thme. the separsts corporme existanse of LR shall coans.

1.02  Kffect of the Marger. At o BfTective Time, the Marger sinll have the effacts provided for herein
wdin} lt—-ﬁO’oflh.de

104  Zole Mamber cf the Surviving Corporasion. A: Bw Bilective Time, the scle member of LER-LILC
wmnmmmmwmwm«umm. LBR ahall secwre

QALORNA: 30089 _| WPD
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the resignation a9 director, sffectivo as of the Effcerive Time, of esch person who is a member of the Board of
Direciors of LBR immediately prior to the Effoctive Thme.

1.08 Officers of the Swrviving Corporation. At the Effective Tims, each percon who is ma officer of
mmwmgwummmmmnomamm;wmmm
person 10 hold the sams offics in the Sucviving Company as he held In 1 BR-LLC knmedistely prior to the Blfective
Time. LER stall secute (i rusignation, ¢(fbotive s of te Bifective Thne, of cach parson who I an officer of I.BR
mxnodiatety priar to the Effective Tims, except such officers who hold tha same positions with LBR a¢ they do in
LBR-L1C.

1.06  Effective Time. The Mergee shall becoms effective In sccordance with the provislons of § 18-209
of the DILICA upon the completian of the filing of a cernificare of merger with the Secretary of State of the Stare
of Delasare. Tha dave and tirms when tha Merger abefl becoms effsative is herein refmred © ag the *Effective Time."

1.07  Additionol Actions, I, st any thne afler the Effective Thne, the Surviving Comparny shull ecasider
of be advised that any finther assignments or stturancet in Jaw or any other acts are nenenary or deslrabla (3) to

suignments and assurances {n Lsw and W do all 8CI NECSSAATY OF PTONET W Vest, parfect or confirm tde ta and the
posscssion of sech proporty ot rights in the Sutviving Company and othecwigs to carry ont the purpoacs of thia
Mecger Aprecmnent; snd the proper afficers and directors of the Susviving Company are hereby fully suthortzed in
e nxroe of LBR ar othorwise to haks any aad all such sordon.

ARTICLE I
MANNER, RASIS AND EPFECT OF CONVERTING SHARES
2.01  Conversion of Shares. At the Effective Thpe:

(») Exch share of LBR Common Swok, lssied and cutstanding immedbtely prios to the Bffective Time

shall, by virtue of the Merger and wihout any acdon on the pant ? the holder thareof, be conrverted i
wm«mm;cm pe e e 2

mMdequmnWMwmtﬁﬂumm virtue of
hmw“mmm“mmammmghmmmmm»amcxsu.

202 Effea qf Conversion, Al and aftzy the Effactive Time, each shars certificms which Immed!atc
muummwmm«mmmmqmummg
msmmoaumwumumhmwm-mmwm
@0 shares of LBR tod by such ceruficates tmunediately prior 10 the BfSecrive Tins kave beoa convericd
pursoane to Section xw.mmmmozmmmmwmmm
© the Efective Time, 83 such owner appears In the books and records of LER prior to the Bffeciive
bave and b entidled 1 sxercise any voting
mmmmudmmwmﬂwumm“mmm“u
mucmmm-mww»mmmmmmmumz.m
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ARTICLE IN
AMTHDLENT; TRRMINATION; MISCELLANBOUS

3.01 JAmendmem. Subject wo spplicable law, this Merger Agrecmnent mxy ha amended, modificd or
mpplexeased by written ygreement of the Constituent Corporations at any tiras prior to the Effective Time, except
thae sfier the approval comtemplated by Section 3,01 hateot, thors ahall bo ho Mnondments that would (s) sitcr or
chengs the scacunt 6¢ kind of membership interests & be received by stockholders of LBR in the Merger, (b) alter
or change sty term of the Conificats of Formation of LBR-LLC, or (c) alter or change any of the rarms and

conditioos of Giis Merger Agreement if such alteration or change would adversely affoct the holdect of suy class of
sock of membership inieresw, as applicabls, of sither of the Constiment Corporations.

3.02 Abandonment. Atany tme prior w the REffeotive Tims, thiz Merger Agrecinent msy be wsttninared
sd the Merger may be abandoned by the Board of Direcsars of LBR or the sole member of LBR-LLC, or both,
potwitisanding wpproval of thia Mergar Agreement by the sole member of LBR-LLC or &a stockholder of LBR,
of bots. .

3.03  Cowwerparts. This Agreement may be execnted in one or more eowrgerparts, ¢each of which shall
be doexned 10 be 2 origins! and the same agresment,

3.0¢  Siamurory Agent in Delaware. The name snd address of the statutory agent In Delawsre vpon whom
amy proosss, notioa or demand againm LBR or the Surviving Coenpany may be served is:

Wilmington, DE 15801

{SIGNATURES ON FOLLOWING PAGE)
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IN WITNBSS WHEREOR, LBR xod LER-LIC have caused this Merger Agreement to be signed by their
trespective duly mharized officars a3 of e date first sbovo written.

LONDON BRIDGE RESORT, LLC
ATTEST: ) ' (a Delawars limied lability company)

w Sl w ZiIlAED

LONDON BRIDGE RESORT, INC.
ATTEST: (2 Delaware cuwndon)

: Seo%ﬁgdl“np:m gd 'I'l\utunl-' they %:

CLOONON: Sven_i. wPD R
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