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ARTICLES OF MERGER 05023 py 45,

(Eroftt Corporations)
The following articles of ‘mezger ave submitted fn accordance with the Flofide Busmeas E&b&%&[ Jﬂ;é f}DA
: pursuanitummﬁo'?.llﬁs EF.B. . , ‘
First; The name and Junsdicﬁon of the gnxrviving corporation: R ' EF!iE'ffi\iE LD?IE
Hﬂ’_m ' duthdten _ (f knawn gpplioable) -
Natiznal Lelaurs Group jne. Detaware - _ - FOZ000003985

Second: The pame and ﬁﬁisdicﬁun of sach mmon_

Namz . ’ " Irisdiction, D
o (f known/ appliodble)
The Cruise Line Inc. Flarida . ~ PO2000105TT3
1800 Graiste,lne, . Fldda He19T4

Third: The Plan ofMergcr iz attached.

. Fonrth: mmmwmwbmmemcﬁwm&ndmmBMclwofMergermﬁledwithﬂlemmda

' Departrent of State.
OR 12 25 /O (Bater s specific dete, ROTE: Age&bcﬁwdatembepﬁmmmanﬁimmm

at 3:00 P.M, . than 90 dayx inthe forwrs.)

. Fifth: Adophon omegcrby guryiving corporation - (CDME‘I‘EDNLYDNESTATMNI]
ThePhnofMugermadcpte&bythuhmholdmofdmmmgcmpmﬂmm mmﬂzw

IhePlanofMagq-waaadoptedbythcboudnfdumeofthummdvmgcmpwmnm
: mduba:eholﬂuappmvalmnotreqmmd.

Sixth: Adoption of Mecrgw by merging corporation(s) (COMPLEYE ONLY ONE n&mﬁ
The Plan of Merger was adopted by the shareholders of the merging corparation(s) an_ Decsrmber 22, 2004

'I'thlanofMergerwas adopwdbythz boudofdmmmoftbsmmwmahw{s}m
mdshamholderappmvalwnotrequmd_ :

Aitack atidfz‘ioan sheets ;’;" necessary) ‘
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Agreement and Flan of Merger

This Agreement and Plan of Merger (this “Agreement”) is made ag of December 22,

" 2004, betwesn Nerve Holding Corp,, s Delaware corporation (“Nerve'™), Cruisehasters, Inc., a
California vorporation (“CruiseMasters™), Goodfellow Enterprises, Tuc., a California corperation
(“Goodfellow™), The Ctnise Line Inc., e Florida Corporation (“The Crmse Line™), 1 800 Cruises, -

- Ingw, 2 Florida corporation (1 800 Cruises™), SN Conach Ling, Toe., an Alaska corporation
{“SNS Coach Line™), National Leisure Groap, Inc., aDelaware corporation (“National Leisurs
Group” or, after the Effective Thme (as defined hnrahz), the “Swrviving Corporation™), and Blue
Sca Partuers, LLC (“Blue Sea™), in. accondance with Section 251 and  Section 252 of the General
Corporation Law of the State of Delaware, Section 1108 of the General Corporation Law of the

State of California, Section 1107 of the Florida Business Corpotation Act and Section 562 of the
Alaska Corpcmtmns Cade.

WIINESSETH:

WHERFEAS, the Boards of Directcrs of each of Nerve, CruissMasters, Goodfellow, The
Cruige Line, 1 800 Cruises, SNS Coach Line, and National Leisure Group desire to mergs Necve,
CriseMasters, Goodfellow, The Cruiss Line, 1 800 Cruiges, and SNS Coach Lins, respectively,

with and into National Leisure Group pmxuant to the terms and condmans of this Agrecmmz
(the “Mergers™); and =~ |

WHEREAS, vach of (i) the Boards of Directors of Nerve, CmiaeMast, Goodfellow,
The Cruise Line, 1 300 Cruises, SNS Coach Ling, National Leisure Group, (i) Blue Sea, in its
capacity the sole stockholder of each of Nerve, CruiseMasters, Goodfejlow, The Cruise Line, 1
800 Cruises, and SNS Coach Line, and (i) NLG Holdings, in its capacity 2s the sole stockholder
of Wational Teisurs Gronp, has adopted areso@nﬁun approving this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the trntusl covensnia and

‘ agrfe?lnmts herein cuntmncd, and intending to be legally bound hereby, the parties heteby agree
a8 INLoOwWs:

Section 1. - General,

1.3, The Mezgers. Atthe Bffective Time of the Mergers, Nerve, CruiseMastets,
~ Goodfellow, The Cruise Line, 1 800 Cruises and SNS Coach Line (collectively,
the “Disappeating Corporations™) skl each be merged with and into National
Leisure Group, the separate legal existence of oach of ihe Disappeating
Corporations shall cease and National Leisure Group shall contitoe as the
aurviving carpomtion (the “Surviving Coz'poraﬁm")

1.2 Emgﬁmggmm The name of the Sm‘vmng Curpamtlon ghall be
Nmomll.emre Group, Ing.

1.3,

C 10 geals o * H OrHOTY ' 11, At thb
Effective Tims, mtomaucaﬂy and 'w:thout sny firrthor action, the Certificate of
Tncorporation of Nationzl Leisare Group shall be the Certificate of Incotporation

9396529 4
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16,
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1.4,

of the Surviving Corporation. From and after the Effective Tims, the Bylaws of
National Leisure Group shell be the Bylaws of the Surviving Corperation.

' ing Corporation. . From and after the Rffective -
Tm:m, the :wpectwe dmwtm and officers of National Leisure Croup shall =~ .
continue in office ae directors and ofioers of the Surviving Corporation, subject
to the premons of the Certificate of Incarpmahm aod Bylaws of the Survmng

ili ations. At the Bffective Time,
the sepamte legal mste.nu of aash Dmappean:mg Corporahoma shall cease and the
Surviving Corporation shall, from angd after the Rffective Time, possess all the
rights, privileges, powers and franchises of whatsogver natore and description, of
& public as-well as a private nattre, of each of the Disappearing Corporations and
be subject to all restrictions, lisbilities and dntieg of sech of the Disappearing
Corporations; all rights, privileges, powers and franchises of each of the
Disappesring Corporations, all property, teel, persomal and mixed, of and debts
dne 10 each of the Disappearing Corporations en whatever accout including
stock subscriptions and all other things in. action or belonging to each of the
Disappearing Corporations shall ko vested ix the Surviving Corporation; and all
propexty, righis, privileges, powers, franchises end all other interests of each *

. Disappesring Corporations shall be thersafier as effectually the property of the

Surviving Corporation as they were of sach of the Disappearing Corporations and

‘the fitle to mny real estato vested by desd or otherwise in each of the Disappearing

Corporations shall not revert or be in any way impaired by reason of the Mergers.
All rights of creditors and all liens upon the property of cach of the Disappearing
Corporations shall be preserved nnimpaired and all debts, lHabilities and doties of
each of the Disappearing Cerporations shall thenceforth attach to the Suxviving
Corporation and may be enforced against it to the same oxtent as if said debts,
Liabilities and duties had been incnrred ar contracted by it. Any clair existing ot
action or proceeding; whether vivil, criminal or administrative, ponding by ox

- against any of the Disappearing Corporstians mey be progecried to judgment or

decree a3 if the Mergers had not taken plade, or the Sumv:ngf:orpmummaybn

_ snbsumtc:dmmch action orproceedmg

Further Azyuzances. Bmhofmemmmgﬂmmmwmnw
titae, or from titns to time, as and when requested by the Strviving Corporation,
or by its snccessors or assigns, it will exscute and dsliver or couse to be executed
mddehmodmltsnmebynslastachngoﬁcm,orbythummapondmg
officers of the Surviving Corporation, all snch conveyances, sssighments, -
trensfers, deeds or other instruments and will take or canse io be taken mch

. futther, or other action 3s ths Surviving Corporation, or its smocesyoxs or assigns,

may decm necessaty or desisable in order to.evidence the transfer, vesun,gor
devolution of any property, right, privilegs or franchize or to vest or petfect in or
confinm to the Surviving Corporation, or its successors or assigns, titls to and
possession of all the p:ropmy, rights, privileges, powers, franchises and interests

. =2-



1.7.

Section 2.

2.1,

Section 3.

" 32,

3.1,

O5P8625 4 ¢

referred to in this Section 1 and otherwise to canry out thg intent and purposas
hereof

Bffectve Time. This Agmemeni shall becomp effective at 3:00 pan, B.5.T. on
December 25, 2004 (toe 'Eﬁ'achve Tunﬁ”) :

T:eatmem: of Sucmues

Mexgers. As ofthe Bffective Titae, automatically and without further action, sach
ghere of outstanding stock In each of fhie Dissppearing Corporations shall be
cenceled in exchange for $1.00 per ghare. The number' of shares of ontatanding
stock in each of the Disappearing Corporationa is as follows: Nexve, 100 shares of
commen stock; CaniseMasters, 24 shares of commeon stock; Goodfellow, 297
shares of common stogle: The Cruise Line, 100 sharea of common gtock; 1 800

Cruiges, 20 shires of cornmon stock; and SNS Coach Line, 180 shares of cominon

Miscellansons, .
Section 562 of the Alaska Corporations Code. In recordance with Section 562 of

the Alasls Caorporations Code, the Sutviving Corporation hereby: (i) agrees that it
may be served with procéss in Alagka in a proceeding for the enforcement of any
ohligation of NS Coach Line, the sole Alaske corporation party to the Mezgers,

~ and in a proceeding for the enforvement of the ights of a dissenting shareholder -

"of SNB Coach Line against the Surviving Corporation; (1i) itrevocably sppoiuts
the commisgionsr: (a8 that terrn. is used in the Alasks Cérpomtioi:s Code) azits |
agemt to accept servicé of procesy in a proceeding described in Seciion S62(2)(A)
of the Alaska Corporations Code; and (iii) agrees that it will promptly pay to the
diseenting shareholders of SNS Coach Line the amount which they are entitled

ander provisions of the Alaska Corporations Code with mspect to the rights of
dxsamng shareholdm:s :

Qem;mm This Agreement mey be executed in mrnumberofcounhupm,

., ezch of which shall be dosmed to be an original, and all of which taken together

shall oonmmte one Agreemm

[THE REMA]NDER OF THIS PAGE MTIONAILY LEFY BLANK.]
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N WITNESS WHEREOF, the psrt;es have exzcuted ttus Agnsammt as ofthe date first
. above written,

- WATIONAL LEISURR GROUP, INC.

; thlc. Premdmt ’

By
. Namg/ Stephen Spobn

Title: Assistant Secretary

NERVE HOLDING CORP.
CRUISEMASTERS, INC.
GOODFELLOW ENTERPRISES, INC.
THE CRUISE LINE, INC,

-1 800 CRUISES, INC.




