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CERTIFICATE OF MERGER OF
BELZ INVESTCO L.P.
WITH
BELZ INVESTCO GP

Pursuant 10 the provisions of Section 61-2-211(c), Tennessee Code Annotated, the
undersigned hereby submit this Certificate of Merger and state as follows:

1. The name of the merging limited partnership is Belz Investco L.I'. which was
formed pursuant to the Tennessee Revised Uniform Limited Parmership Act., Tennessee Code
Annotated. Section 61-2-101, et seq.. by entering into that certain Agreement of Limited
Partnership of Belz Investco L.P., dated as of December 22, 1988, as amended by Amendment
to the Limited Partnership Agreement, effective as of December 22, 1988, and Assignment and
Second Amendment to Limited Partnership Agreement effective as of July 31. 1992 and by filing
its Certificate of Limited Partnership in the Office of the Secretary of Stawe of the State of
Tennessee on January 13. 1989, as amended by Amendment to the Certificate of Limited

Partnership filed February 18. 1993, and Second Amendment to the Certificate of Limited
Partnership filed October 9, 1995,

2. The name of the surviving partnership is Belz Investco GP, a Tennessee general
partnership. which was formed pursuant to the Uniform Partnership Act. Tennessee Code
Annotated, Sections 61-1-101. et seq., by entering into a Partnership Agreement dated as of
December 20, 1999 (the "GP Agreement"”). The GP Agreement is on file at 100 Peabody Place.

Suite 1400, Memphis, Tennessee 38103, which is the principal place of business of the surviving
general paitnetship.

3. It is the intent of the partners to effect a merger of Belz Investco L.P. into Belz
Irvestco GP, with the latter being the surviving entity; and in orde: to memorialize and affirm the
said merger, the parters of Belz Invesico L.P. and Belz Invesico GP entered into that certain
Agreement of Merger dated as of December 20, 1999, pursuant to which the Managing Partner
of Belz Investco GP was directed to execute this Certificate of Merger and to file it in the office
of the Tennessee Secretary of State. The Agreement of Merger is on file at 100 Peabody Place,

Suite 1400, Memphis. Ternessee 38103, the principal plaze of business of the surviving general
partnership.

4. The effective date of the merger will be the filing date of this Certificate of Merger,
it being the intent of the parties that as of such date, for all purposes of the laws of the State of
Tennessee, all of the rights, privileges and powers of Belz Investco L..P. will have merged with
those of Belz Investco GP and al! property, real, personal and mixed, and all debts due to Belz
Investco L.P, as well as all other things and causes of action belonging to Belz Investco L.P. will
be vested in Belz Investco GP and thereafter will be the property of General Parmership and the
title to any real property vested in Belz Investco L. P. shall not revert or be in any way impaired,
and all rights of creditors and all liens upon any property of Belz Investco L.P. will be preserved
unimpaired, and all debts, liabilities and duties of Belz Investco L.P. theaceforth will attach
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to Belz Investco GP, and may be enforced against it 1o the same extent as if the debts, liabilities
and duties had been incurred or contracted by it.

3. The surviving general partnership, Belz Investco GP agrees that it may be served
with process in the State of Tennessee in any action, suit or proceeding for enforcement of any
voligations of Belz Investco L.P. and irrevocably appoints the Secretary of State of Tennessee as
its agent to accept service of process in any such action, suit or proceeding. the copy of such

process to be mailed to the surviving general parinership at 100 Peabody Place . Suite 1400,
Memphis, Tennessee 38103,

6. Copies of the Agreement of Merger and the GP Agreement will be furnished by

the surviving general partnership upon request and without cost to any pariners of the merging
limited partnership.

DATED as of the 21st day of December. 1999.
BELZ INVESTCO GP

By: LURCO. Inc.. Managing Partner

By:

L
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BELZ INVESTCO L.P.

By: URCO, lnc.. General Parmer

sz
By:
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