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ARTICLES OF MERGER 

merging

DIAMONDROCK HOSPITALITY, LLC.
(a Delaware limited liability company)

with and into

DIAMONDROCK HOSPITALITY COMPANY 
(a Maryland corporation)

THIS IS TO CERTIFY THAT

FIRST DiamondRock Hospitality, LLC, a Delaware limited liability company 
(the “Subsidiary”), and DiamondRock Hospitality Company, a Maryland corporation (the 
“Surviving Company”), agree to effect a merger of the Subsidiary with and into the Surviving 
Company on the terms and conditions herein set forth (the “Merger”)

SECOND. The Surviving Company is a corporation formed under the laws of 
the State of Maryland and is the entity to survive the Merger The principal office of the 
Surviving Company is located m Montgomery County

THIRD The Subsidiary is a limited liability company formed under the laws of 
the State of Delaware on May 26, 2004 The Subsidiary does not own an interest m land in the 
State of Maryland The Subsidiary is not registered to do business m the State of Maryland

FOURTH The principal office of the Surviving Company m the State of 
Maryland is located at 2 Bethesda Metro Center, Suite 1400, Bethesda, Maryland 20814 The 
name and address of the Surviving Company’s resident agent is National Registered Agents, . oC 

2405 York Road, Suite 201, Lutherville Timonium, Maryland 21093-2264

FIFTH- The terms and conditions described m these Articles of Merger were 
advised, authorized, and approved by the Surviving Company m the manner and by the vote 
required by the laws of the State of Maryland and the charter and bylaws of the Surviving 
Company, as follows The board of directors of the Surviving Company adopted a resolution 
declaring the terms and conditions of the Merger described herein were advisable Stockholder 
approval of the Surviving Company’s stockholders was not sought m accordance with Section 3- 
106 of the MGCL

SIXTH The terms and conditions described m these Articles of Merger were 
advised, authorized, and approved by the Subsidiary m the manner and by the vote required by 
the laws of the State of Delaware and the Operating Agreement of the Subsidiary, as follows 
The sole member of the Subsidiary adopted a resolution approving and authorizing the Merger, 
on substantially the terms and condiUons set forth herein „ ^ _ _______  ____________

OUST ID-0003715729 
MORK ORDER:0004932306 
DATE 02-26-2019 01-57 PM 
AMT PAID $569.00
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SEVENTH The total number of shares of stock of all classes and series that the 
Surviving Company is authorized to issue is 410,000,000 shares of stock, consisting of
400.000. 000 shares of common stock, par value $0.01 per share (the “Common Stock”) and
10.000. 000 shares of preferred stock, par value $0 01 per share (the “Preferred Stock”) The 
aggregate par value of the Common Stock is $4,000,000, the aggregate par value of the Preferred 
Stock IS $100,000, and the aggregate par value of all shares of all classes of the Surviving 
Company’s stock is $4,100,000

EIGHTH The Subsidiary has one class of membership interest (the “LLC 
Interests”), representing 100% of the total percentage of outstanding membership interests m the 
Subsidiary 100% of the LLC Interests are owned by the Surviving Company

NINTH At the Effective Time (as defined below), the Subsidiary shall be 
merged with and into the Surviving Company, the separate existence of the Subsidiary will cease 
and the Merger will have the effects set forth m Section 3-114 of the Maryland General 
Corporation Law At the Effective Time

(a) each outstanding LLC Interest, 100% of which are owned by the Surviving 
Company, will be cancelled, and

(b) each share of Common Stock and Preferred Stock of the Surviving Company 
issued and outstanding immediately prior to the Effective Time shall remain 
issued and outstanding at the Effective Time

TENTH The charter and bylaws of the Surviving Company will not be amended 
m connection with the Merger

ELEVENTH The Merger shall become effective at 4 00 p m Eastern time on 
February 26, 2019 and upon the acceptance for record of these Articles of Merger with the State 
Department of Assessments and Taxation of Maryland (the “Effective Time”)

TWELFTH" Each of the undersigned individuals acknowledges these Articles to 
be the act and deed of the respective entity on whose behalf such individual has signed, and 
further, as to all matters or facts required to be verified under oath, each of the undersigned 
acknowledges that to the best of such individual’s knowledge, information, and belief, these 
matters and facts relating to the entity on whose behalf such individual has signed are true m all 
material respects and that this statement is made under the penalties of perjury

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, these Articles of Merger are hereby signed m the 
name of and have been duly executed as of the 26th day of February, 2019

ATTEST.

By
Name. William J X^ltiiis 
Title. Executive \^e President, General 

Counsel and Corporate Secretary

SUBSIDIARY:

DIAMONDROCK HOSPITALITY, LLC

DlamondRock Hospitality Company, 
its sole member

By.

By.
Name JayL.^ohnson 
Title Executive Vice President and Chief 

Financial Officer

Name: William J ^ ennis 
Title Executive Vice President, General 

Counsel and Corporate Secretary

SURVIVING COMPANY:

DIAMONDROCK HOSPITALITY COMPANY

By
Name JayLVdo 
Title* Executive Vice President and Chief 

Financial Officer

{Signature Page to the Articles of Merger of 
DiamondRock Hospitality Company and DiamondRock Hospitality, LLC]
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I, Michael L. Higgs, Director of the State Department of 
Assessments and Taxation, hereby certify that the attached 
document, consisting of         pages, inscribed with the same 
Authentication Code, is a true copy of the public record of the

301 West Preston Street, Baltimore, Maryland 21201
Telephone Baltimore Metro (410) 767-1344 / Outside Baltimore Metro (888) 246-5941

MRS (Maryland Relay Service) (800) 735-2258 TT/Voice

Michael L. Higgs
Director

Online Certificate Authentication Code:   
To verify the Authentication Code, visit http://dat.maryland.gov/verify

I further certify that this document is a true copy generated from 
the online service with the State Department of Assessments 
and Taxation.

In witness whereof, I have hereunto subscribed my signature
and affi  xed the seal of the State Department of Assessments
and Taxation of Maryland at Baltimore on this                                       

for

Acknowledgement Number: 

STATE OF MARYLAND
Department of Assessments and Taxation

(Department ID:                         )D07944820
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CORPORATE CHARTER APPROVAL SHEET
** KEEP WITH DOCUMENT **** EXPEDITED SERVICE **

DOCUMENT CODE BUSINESS CODE

Close________ Stock ^
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Merging /Converting

Surviving/Resulting

Base Fee:
Org. & Cap. Fee: 
Expedite Fee:
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____Certificates
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NP Fund:
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M
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PIAMONDROCK HOSPITALITY COMPANY

ARTICLES OF AMENDMENT

DiamoiidRock Hospitality Company, a Maryland corporation (the ‘'■Corporation’), 
hereby certifies to the State Department of Assessments and Taxation (the ‘’'Department”) 
of Maryland that:

FIRST: The charter of the Corporation is hereby amended by deleting 
therefrom in its entirety Section 8.2 of Article VIII and replacing it with the following:

Section 8.2 Approval of Charter Amendments and Extraordinary 
Actions. Upon being declared advisable by the Board of Directors, the 
affirmative vote of the holders of shares entitled to cast at least a majority 
of the votes entitled to be cast on the matter shall be necessary to effect 
any: (i) amendment to the Charter, except for those amendments permitted 
to be made without stockliolder approval under Maryland law or by 
specific provision in the Charter; (ii) share exchange, merger or 
consolidation of the Coiporation with or into any person, except for those 
mergers pennitted to be effected without stockholder approval under 
Maryland law; or (iii) sale of all or substantially all of the assets of the 
Corporation, or liquidation or dissolution of the Coiporation.

SECOND: The foregoing amendment of the charter of the Corporation 
was declared advisable and approved by the entire Board of Directors of the Corporation 
as required by law.

THIRD: The stockholders of the Corporation approved the foregoing 
amendment at an annual meeting of stockholders duly called by the vote required under 
Maryland law and the charter and bylaws of the Corporation.

FOURTH: These Articles of Amendment shall become effective upo^ 
filing with the Department, g

FIFTH- The undersigned ackno-wledges these Articles of Anae^mentto 
be the corporate act of the Corporation and as to all matters or facts rcquired;i^e -g
verified under oath, the undersigned acknowledges that, to the best of his krioi^dge,_
information and belief, these matters and facts are true in all material respects^and that^ 
this statement is made under the penalties of perjury. o

c
[The remainder of this page has been left blank intentionally ]
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IN WITNESS WHEREOF, the Corporation has caused these Articles of 
Amendment to be signed in its name and on its behalf by its President and Chief 
Executive Officer and attested to by its Secretary on this 8th day of__ May 2019.

WAMONDROCK HOSPITALITY COMPANY

ATTEST;

ief Executive Officer

By:/MJ-
Name: Williai^ y. Tennis Title: Execub^e Vice President,

General Counsel and Corporate Secretaiy
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