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ARTICLES OF MERGER R/ P G O )
ALL ABOUT TRAVEL OF CENTRAL FLORIDA, INC., a Florida Corporation, %G {{;_’
into g )
ALL WORLD TRAVEL AGENCY OF COCOA BEACH, INC., a Florida Corporation, <G

ARTICLES OF MERGER between ALL WORLD TRAVEL AGENCY CF COCOA BEACH, INC?
a Florida corporation ("ALL WORLD") and ALL ABOUT TRAVEL OF CENTRAL FLORIDA, INC,, a
Florida corporation ("ALL ABOUT").

Pursuant to s. 607,105 of the Florida Business Corporation Act (the "Act") ALL WORLD and ALL
ABOUT adopt the following Articles of Merger.

1. The Agreement ond Plan of Merger("Plan of Merger"), between ALL. WORLD and ALL
ABOUT was approved and adopted by the shareholders of ALL WORLD on February 5, 1997 and was
adopted by the shareholders of ALL ABOUT on February 5, 1997.

2, Pursuant to the Plan of Merger, the merger will be accomplished through a tax free exchange
pursuant to /RC Section 351 as an ‘4 "reorganization whereby the assets and liabilities of ALL ABOUT will
be exchanged for stock of ALL WORLD whereby ALL ABOUT will be the disnppearing corporation and
ALL WORLD will be the surviving corporation.

3. The Plan of Merger is attached as Exhibit A and incorporated by reference as if fully set
forth.

4, Pursuant to s. 607.1105(1)(b) of the Act, the date and time of the effectiveness of the
Merger shall be upon the filing of these Articles of Merger with the Secretary of State of Florida.

IN WITNESS WHEREOF, the parties have set their hands this _ /¢ 4 day of February, 1997,

{Corporate Seal) ALL ABOUT TRAVEL OF
CENTRAL FLORIDA, INC.,

//% a Floridn corporation
Attest: /1 V/'/— By: ,A{A‘Au_/]éz’z%ﬁé;
Doald Wojnowski, its Secretary Karen Wojnowski, its President

(Corporate Seal) ALL WORLD TRAVEL AGENCY OF
. COCOA BEACH, INC.
a Florida corporation

Attest: 7-)4““{ / %Cd&u By:wwsg %S
Nancy S. M’chbe, its Secretary Howard McCabe, its Président

CACELIOwIworldartmerger.wpd




STATE OF FLORIDA
COUNTY OF BREVARD

BEFORE ME, a Notary Public, authorized to take acknowledgments in the State and County
set for above, personaily appeared Karen Wojnowski known to me to be the President and Donald
Wojnowski, Secretary, respectively, of ALL ABOUT TRAVEL OF CENTRAL FLORIDA, INC..
and who are the persons who executed the foregoing Articles of Amendment on behalf of said
Corporation, and acknowledged before me that they executed the same,

SWORN TO AND SUBSCRIBED before me this _ £ £ day of February, 1997.

Y

ALBERT D, CELIO
Notary Public, State of Florida o,

My Commission expires: 24 “&g\ Rif;lgﬁg- 25316

My Commission Explras
March 18, 1997

STATE OF FLORIDA \f.ﬁ.’kf Gomm. No. CC 259012
COUNTY OF BREVARD

BEFORE ME, a Notary Public, authorized to take acknowledgments in the State and County
set for above, personally appeared Howard McCabe, known to me to be the President and Nancy S.
McCabe, Secretary, respectively, of ALL WORLD TRAVEL AGENCY OF COCOA BEACH,
INC,, and who are the persons who executed the foregoing Articles of Amendment on behalf of
said Corporation, and acknowledged before me that they executed the same.

SWORN TO AND SUBSCRIBED before me this 40 Eday of February, 1997.

AV

ALBERT D. CELIO
Notary Public, State of Florida
My Commission expires:

-;ﬁ'nwuqb %, OFFICIAL SEAL
. ALBERT D. CELIO

( My Commisslon Explros
March 18, 1997

w,ﬁﬁ!- Comm. No. CC 259012

Poupguett




EXHIBIT “A”
PLAN OF MERGER

Merger between ALL WORLD TRAVEL AGENCY OF COCQA BEACH, INC. (the
"Surviving Corp.") and ALL ABOUT TRAVEL OF CENTRAL FLORIDA, INC. (the "Disappearing
Corp."), (collectively the "Constituent Corporations"). This Merger is being effected pursuant to this
Plan of Merger ("Plan") in accordance with s. 607.1101 et seq. of the Florida Business Corporation
Aclt (the "Act").

1. Arlicles of Incorporation. The Articles of Incorporation of Surviving Corp., as
previously amended and in effect immediately before the Effective Date of the Merger (the
"Effective Date") shall, without any changes, be the Articles of Incorporation of the Surviving Corp.
from and afier the Effective Date until further amended as permitted by law.

hangs etween the : : .Upon the Effective
Date, and pursuant to lhe Plan of Merger, the merger will be accomphshed by the Constituent
Corporations through a tax free exchange pursuant to JRC Section 351 as an “4"” reorganization,
at which time and without more, the assets and liabilities of ALL ABOUT will be exchanged for
stock of ALL. WORLD whereby ALL ABOUT will be the Disappearing Corp. and ALL WORLD
will be the Surviving Corp. in accordance with this Plan.

3. Satisfaction of Rights of Disappearing Corp. Shareholders. All shares of Surviving
Corp.'s stock which will be issued to Shareholders of Disappearing Corp. pursuant to the JRC Section
351 tax free exchange and “A" reorganization shall be deemed to have been paid in full satisfaction
of the exchange assets and liabilities.

4, Effect of Merger. On the Effective Date, the separate existence of Disappearing Corp.
shall cease, and Surviving Corp. shall be fully vested in Disappearing Corp.'s rights, privileges,
immunities, powers, and franchises, subject to its restrictions, liabilities, disabilities, and duties, all
as more particularly set forth in s. 607.1106 of the Act.

5. Supplemental Action. If at any time after the Effective Date Surviving Corp. shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any
further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
officers of Surviving Corp. or Disappearing Corp., as the casc may be, whether past or remaining
in office, shall execute and deliver, on the request of Surviving Corp., any and all proper
conveyances, agreements, documents, instruments, and assurances and perform all necessary or
proper acts, to vest, perfect, confirm, or record such title thereto in Surviving Corp., or to otherwise
carry out the provisions of this Plan.

6. Eiling with the Florida Secretary of State and Effective Date. Upon the satisfaction
and conclusion of the requirements of the Plan, Disappearing Corp. and Surviving Corp. shall cause
their respective President to execute Articles of Merger in the form attached to this Agreement and
upon such execution this Plan shall be deemed incorporated by reference into the Articles of Merger
as if fully set forth in such Articles and shall become an exhibit to such Articles of Merger.
Thereafter, such Articles of Merger shall be delivered for filing by Surviving Corp. to the Florida
Secretary of State. In accordance with s. 607.1105 ol the Act, the Articles of Merger shall specily
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Secretary of State. In accordance with s. 607.1105 of the Act, the Articles of Merger shall specify
the "Effective Date,” which shall be the filing date of the Article.

7. Amendment and Waiver. Any of the terms or conditions of this Plan may be waived
at any time by the one of the Constituent Corporations which is, or the shareholders of which are,
entitled to the benefit thereof by action taken by the Board of Directors of such party, or may be
amended or modified in whole or in part at any time before the vote of the sharecholders of the
Constituent Corporations by an agreement in writing executed in the same manner (but not
necessarily by the same persons), or at any time thereafier as long as such change is in accordance
with s. 607.1103 of the Act.

8. Termination. At any time before the Effective Date (whether before or afier filing of
Articles of Merger), this Plan may be terminated and the Merger abandoned by mutual consent of
the Boards of Directors of both Constituent Corporations, notwithstanding favorable action by the
shareholders of the respective Constituent Corporations.

WITNESS WHEREOQF the undersigned parties entered into this Plan of Merger on the
— day of February, 1997.

(Corporate Seal) ALL WORLD TRAVEL AGENCY OF
COCOA BEACH, INC.
a Florida corporation
“Surviving Corp."

Attest:?)ahm fj [}7"— &LL/ By: HU\MQNM_%Q

Nancy S. McCabe, its Secretary Howard McCabe, it President

(Corporate Seal) ALL ABOUT TRAVEL OF
CENTRAL FLORIDA, INC,,
a Florida corporation
“Disappearing Corp.”

i
atest: | YA By: MM
Denald" Wajnowski, its Secretary Karen WojnowsKi, its President

CACELIOWlIworld\mergerplan.wpd
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ARTICLES OF AMENDMENT “4dii; e,

TO “Flop

ARTICLES OF INCORPORATION
OF
ALL WORLD TRAVEL AGENCY OF COCOA BEACH, INC.

Pursuant to Section 607.0704 and Section 607.0821, Florida Statute (1995), the undersigned

Corporation adopts the following Articles of Amendment to its Articles of Incorporation:

A. The name of the Corporation is ALL WORLD TRAVEL
AGENCY OF COCOA BEACH, FLORIDA.

B. The following amendment of the Articles of Incorporation was
adopted by Joint Unanimous Written Consent of Shareholders and
Board of Directors of the Corporation on February 1, 1997, a copy of

which action is attached hereto as Exhibit “A™.

“NOW, THEREFORE, BE IT RESOLVED, that the Articles of Incorporation
shall be amended by deleting Article IV in its entirety and substituting the following

language in lieu thereof:

The aggregate number of shares which the corporation is authorized to issue is 1,000

shares. (Such shares shall be of a single class and shall have a par value of $1.00.)"

C. Except for the Amendment of Article IV of the Articles of Incorporation, all

other Articles of Incorporation remain unchanged,

D. The number of shares of any class issued by the Corporation and outstanding

at the time of the adoption of the foregoing amendment was Four hundred




seventy-five (475) and the number of shares entitled to vote was Four

hundred seventy-five (475).
E. The number of shares that voted in favor of such amendment was Four

hundred seventy-five (475) and the number of shares that voted against such

amendment was Zero (0) shares,

Dated this__7 2 _ day of February, 1997.

ALL WORLD TRAVEL AGENCY

{Corporate Seal) OF COCOA BEACH, INC.
Attest; ﬂa ney ’/ /)qﬁ &‘l" By: MML&M
Nancy S. M{Cabe, its secretary Howard McCabe, its Président

STATE OF FLORIDA
COUNTY OF BREVARD

BEFORE ME, a Notary Public, authorized to take acknowledgments in the State and County
set for above, personally appeared Howard McCabe, known to me to be the President and Nancy S.
McCabe, Secretary, respectively, of ALL WORLD TRAVEL AGENCY OF COCOA BEACH,
INC., and who are the persons who executed the foregoing Articles of Amendment on behalf of
said Corporation, and acknowledged before me that they executed the same.

SWORN TCQ AND SUBSCRIBED before me this 2 od day of February, 1997.

N/

ALBERT D. CELIO
Notary Public, State of Florida

My Commission CXP'I.I:?.S.E.' OFFICIAL SEAL

PN, gERT D. CELIO
1 My Commission Expliras
i taren 28, 1997
Dgttlu’ comm, No- co 2890

e




EXHIBIT "A"

The undersigned, being all of the shareholders of ALL WORLD TRAVEL AGENCY OF
COCOA BEACH, INC., a corporation organized and existing under the laws of the State of Fiorida
(hereinafter “Corporaticn”) pursuant to the Florida Business Corporation Act, Sec. 607.0704 (1995),

do hereby consent to and adopt the following resolution:

WHEREAS, the Shareholders agree that the authorized number of shares of the
Corporation should be increased to permit the Corporation to pursue its business
goals and objectives; and

WHEREAS, the Shareholders desire to increase the number of autherized shares of
the Corporation by amending the Articles of Incorporation of the Corporation; and

WHEREAS, the Articles of Incorporation of the Corporation permit the amendment
of the Articles.

NOW, THEREFORE, BE IT RESOLVED, that the Articles of incorporation shall
be amended by deleting Article IV in its entirety and substituting the following
language in lieu thereof:

¢ CLEIV -
The aggregate number of shares which the corporation is authorized

to issue is 1,000 shares. (Such shares shall be of a single class and
shall have a par vaiue of $1.00.)"

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized
to file said Amendment with the Florida Secretary of State and take all other




appropriate action to effectuate the change of the name of the Corporation including
ordering and issuing new stock certificates reflecting the increase in the number of
authorized shares of the corporation.

) . . r&
Witness the due execution of this Unanimous Consent as of the =2= day of February,

1997.
F&M»Q.N\LQ%L e ﬁdmcu; J/hcﬁ’.&, (2-7¢€
Howard McCabe, Co-Trusted Nancy S. M!Cabe, Co-Trustee
wit/d 12/1/92, f/b/o Howard McCabe wi/d 12/1/92, f/b/o Howard McCabe
Trust Trust

Cu-Tee mdnw,; //}Vaa&, o TeE

Howard McCabg, Co-Trustee Nancy S. K/lcCabe, Co-Trustee
w/t/d 12/1/92, fib/o Nancy S. McCabe wit/d 12/1/92, ffb/o Nancy S. McCahe
Trust Trust




