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MERGER OR SHARE EXCHANGE

Kum-Mammen Investors, lnc




ARTICLES OF MERGER
Merger Sheet
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MERGING:

CRUISE ACQUISITIONS, INC., a Florida corporation, PO0000013653

INTO

KUM-MAMMEN INVESTORS, INC.}.:[a California corporation not qualified in
orida

File date: March 7, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SUBJECT: KUM-MAMMEN INVESTORS, INC.
REF: WOO00QOD6122

We received your electronically transmitted document. However, the
document has nok been filed. Please make the following corrections and
refax the complete document, ineluding the electronic filing ecover sheet.

PLEASE CORRECT THE FLORIDA STATUTE NUMBERS WITHIN YOUR DOCUMENT . SECTION
607.1103 AND 607.1109 18 INCORRECT. THE CORRECT STAIUTE NOUMBERS ARE
607.1101, 607.1105, AND 607.1107. PLEASE CORRECT YOUR DOCUMENT
ACCORDTINGLY.

Flease add an exhibit indicating the titles, hames, and addresses of thej(/
officers/directors of the surviving corporation. '

Please return your dorument, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of Your document, please
call {850} A4AB7-68506.

Darlene Connell FAX And. #: HOODDOOD10385
Corporate Specialist Letter Number: 900A00014388

Division of Corporations - P.Q. BOX 6327 ~Tallahassee, Florida 82314
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Katherine Harris
Secretary of State

March &, 2000
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SOBJECT: KUM-MAMMEN INVESTORS, INC.
REF: W00GODOODGL122

We received your electronjcally transmitted document . However, the
document has not been filed. Please make the fellowing correctionz and
refax the complete document:, ineluding the electronic filing cover sheet.

THE ABOVE CORPORATION IS A CATLIFORNTA CORFORATION, NOT QUALIFIED IN
FLORUIDA. IN THE HEADING OF THE PLAN AND AGREEMENT, IT IS REFERRED TO AS
A FLORIDA CORPORATION. PLEASE CORRECT.

WHEN FILING A MERGER IT IS REQUIRED THAT THE ARTICLES OF MERGER AND THE
PLAN OF MERGER BE SUBMITTED. PLEASE INCLUDE THE ARTICLES OF MERGER.

THE FIRST PAGE TRANSMIYTTED IS ILLEGIBLE. IT APPEARS TO BE TITLED
CFFICER'S CERTIFICATE.

For each corporation, the document must contain the date of adeoption of
the plan of merge. or share exchange by the shareholders or by the board
of directors when no vote of the shareholders is reguired.

Please return your document, along with a copy of this letter, within &0
days or your filing will be eonsidered abandoned,

If you have any questions concerning the filing of your document., please
call (850} 487-5880.

Karen Gibson FAX maud. #: HODDOOO1D3RS
Cerporate Specialist Letter Number: 700A80012726

Division of Corporations - P.O. BOX 6327 -“Tallahassee, Florida 32314
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ARTICLES OF MERGER OF

CRUISE ACQUISITIONS, INC. INTO
KUM-MAMMEN INVESTORS, INC.

Pursnant to Section 607, of th
1Ol and 1103 of the Californi
ACQUISITIONS, INC. (

¢ Florida Business Corporation Act (the

a2 General Corporation Act (the

‘Cruise Acquisitions”), Florida document nurm
MAMMEN INVEST ORS, INC, {

"Florida Act") and Sections
“California  Act”), CRUISE

ber POOOONI3653 and KUM-
“KMI™), a California corporation, adopt the following Artigles of Merser
merging CRUISE ACQUISITIONS into KMI- Z8 o
=)
ARTICLE 1 zZm £
PLAN AND AGREEMENT OF MERGER rE —
Do -y
The Plan and Agreement of Merger (the "Plan") is attached. Mo — i
m = O
T
ARTICLE 2 S5 =
OUTSTANDING SHARES 53 o
R o . ] ] _ =T W -
TOTAL
CLASS OF OUTSTANDING
ENTITY SHARES % VOTE REQUIRED SHARES
Cruisy Acquisitions, [nc. Common 3 1% (majority) 1,000
Kum-Marnmen Investors, [nc. Common majority 100,000 ]
ARTICLE3

PLAN AND AGREEMENT OF MERCER

All of the directors and the sharcholders of each of CRUI
the Plan by written action in licu of mecting as of February 14, 2000, in accordance with Sections 607,0704
and 607.0821 of the Florida Act and Sections 503 and 307 of the California Act. The vote of all of the
sharcholders of each of Cruise Acquisitions and KMI equaled or exceeded the vote required.  Cruise
Acquisitions is a wholly-owned subsidiary of B

SE ACQUISITIONS and KM approved

yc Bye Now.Com, Inc. {(*"BBN"). No vote of the sharcholders
of BEN is required.
ARTICLE 4
EFFECTIVE BATE
The Effective Date of thy Merger is upon the datc of filing of the Articles of Merger with the Florida
Bepartment of State,

ARTICLE 5
PRINCIPAL ADDRESS IN CALIFORNIA OF SURVIVOR
The street address of the prncipal office of KMI

. the surviving entity, in the state, country, or
Jurisdiction in which it was formed, organized, or incorporated is:

Kum-Mammuen Investors, Ine,
1948 Alpha Avenoe.
3. Pasadena, California 91030

131435

EOQO00010385
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ARTICLE ¢

KM, the: surviving eatity, is decaned to have appointed the Secretary of Statc as its ageat for setvice
of process ina pr_oceeding to enforce any obligation o the rights of dissenting sharsholdurs of each domestic
cowpomation (Cruise Acquisitions) that is a party to the tnerger,

ARTICLE 7
D3 G HOLD

o KM, the_ smég«;ing entity, bas agzﬁ:ed to promptly pay to the dissenting shaveholders of each
mestic corporation ise Acquisitions) tispartymthcmcrga'ﬂwammut,ifmay,mwlﬁchthwsre
entitled under Section 607.1302 of the Flotida Act,

Diated effective ns of Febryary 14, 2000,

s S/l > By
Name:/  Guoy / e Name:
Title:_Prosinedf Fither

HOOQOQQLO385
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ARTICLES OF MERGER OF
CRUISE ACQUISITIONS, INC. INTO
KUM-MAMMEN INVESTORS, INC,

Pursuant 1o Section 607, of the Florida Business Corporation Act (the "Florida Act"y and Sections
1101 and 1103 of the Califormian General Corporation Act (e “California Act™), CRUISE
ACQUISITIONS, INC. (“Cruise Acquisitions™), Florida document number POG000013653 and KUM-
MAMMEN INVESTORS, INC. (“KMTI™), a California corporation, adopt the following Articles of Merger
merging CRUISE ACQUISITIONS into KMI: '

ARTICLE 1
PLAN AND AGREEMENT OF MERGER

The Plan and Agreement of Merger (the "Plan") is attached.

ARTICLE 2
OUTSTANDING SHARES
- TOTAL
CLASS OF OUTSTANDING
ENTITY SHARES % VOTE REQUIRED SHARES
Cruise Acquisitions, Inc. Common 31% {majority) 1,000 .
Kum-Mammen Investors, Ine, Common majority 100,000

ARTICLE 3
PLAN AND AGREEMENT OF MERGER

All of the directors and the sharcholders of each of CRUISE ACQUISITIONS aud KMI approved
the Pian by writien acfion in licu of meeting as of February 14, 2000, in accordance with Sections 607.0704
and 607.082] of the Florida Act and Sections 603 and 307 of the California Act. The vote of all of the
shareholders of each of Cruise Acquisitions and KMI equaled or exceeded the vole required. Cruise
Acquisitions is a wholly-owned subsidiary of Bye Bye Now.Com, Inc. (“BBN™). No vote of the sharsholders

of BBN is required.
ARTICLE 4
EFFECTIVE DATE
The Effective Date of the Merger is upon the date of filing of the Articles of Merger with the Florida
Depariment of Stzte,
ARTICLE &

ERINCIPAL ADDRESS IN CALIFORNIA OF SURVIVOR

The street address of the principal office of KM, the surviving cnrity, in the statc, country, or
Jurisdiction in which it was formed, organized, or incorporated is:

Kum-Mammen Investors, Ine.

1948 Alpha Avenue.
S. Pasadena, California 91030

131435 00000010385
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ARTICLE S
KME, the sirviving entiry, is deamed m have xppointed the Secretary of Stoe a3 jis agent fr service

ofpﬂminnmwedingmmfum;mynbﬁgﬁmmdm. 15 of dinet ;
mmﬁm(CmmiSﬁhns)umisamm the f'ﬂh o lssmungshmhaldq-safn&.gmm

dnmwtic:n:p)mﬁnufc i

enitiled under Seetion 607.1302 of the Florida Act.
Dard cffective ag of Februsry 12, 2000. -
CRUISE ACQUISITTONS, INC. WW NG
Nee s
Title: Titler_So d - PMA.LH%
RO0O0DU10385

131435 2
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FLAN AND AGREEMENT OF MERGER.
MERGING CRUISE ACQUISITIONS, INC., a Florids corporation, and

INTO KUM-MAMMEN INVESTORS, INC.. .2 California’ corporation

THIS PLAN AND AGREEMENT OF MERGER (the "Plan") is adopted February 14, 2000, by
CRUISE ACQUISITIONS, INC., a Florida corporation ("Cruise Acqguisitions” or the "Merging
- Corporation”) and KUM-MAMMEN INVESTORS, INC., a California corporation ("KMI" or the
“Survivar"), CRUISE ACQUISITIONS and KMI arc sometimes referred to as the "Corporations™ or a
"Corporation.” :

BACKGROUND INFORMATION:

CRUISE ACQUISITIONS is a Florida corporation authorized to issue one thousand (1,000) shares
of $1 par value common stock (the “Cruise Acquisitions Stock™), all of which i issued to and oulstanding
in the aame of Bye Bye Now.Com, Inc. (the “Investor™). KMI is a California corporation, autharized to
issue 100,000 shares of no par value common stock (the “KMI Stock™), 100,000 shares of which are issucd
and outstanding. The Sharcholders and Directors of the Corporations deem it advisable to werge CRUISE
ACQUISITIONS into KMI on the terms described in the Plan and in accordance with the Californiz General
Corporation Law (the “Califorwia Act™) Florida Business Coeporation Act (the "Fiorida Act™).

OPERATIVE TERMS:

L. Consfitnent Corporations: The Constrtuent Corporations are:

Corporation State of Incorporation Statns
Cruise Acquisitions, Inc. Florida Merging Corporation
Kom-Mzmmen Investors, Inc, California Survivor

2. Merger: CRUISE ACQUISITIONS will be merged into KMI. Thus, after the merger, CRUISE
ACQUISITIONS and KMI will consist solely of KMI, a single corporation. KMI will survive and continue
after the merger. The separatc cxistence of CRUISE ACQUISITIONS will cease on the Bffective Date of the
Mezger. All assets and liabilities of the Merging Corporation will become automatically, by operation of law,
assets and liabilities of the Survivor.

3. Articles of Incorporation: The Articles of Incorporation and Bylaws of the Survivor will
continue unchanged after the merger. .

4. Officers and Directors: The officers and directors of the Merging Corporation will be from
and after the merger, the officers and directors of Survivor, '

S. Effective Date: The marger will hecome effective on February 14, 2000 (the "Effective Date").

6. Defined Terms: Capltalized terms not defined in this Plan will have the mcanings ascribed to
them in the Agreement and Plan of Reorganization and Stock Purchase Agreement by and among the
Investor, KMI, Cruise Acquisitions, Terry Mammen and Amold Kum (the “Agreement™)

7. Conversion of Stock and Merger Consideration: The manner of converting shares of stock in
the Merger shall be as follows:
(z) All of the shares of KMI Stock issued and outstanding on the Effective Date shall be
canceled and cease 10 exist, and the owners of KMT Stock (the “Owaers™) shall thereafier caase
to have any rights with respect to KMI Stock, except that such owners shall receive from Bye Bye

HOO0D0010385
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Now. Com, Inc. upon the surrender of the certificates representing the KMI Stock on the
Effective Date an aggregate of one million five hundred thousand (1,500,000) shares of validly
issued, fully paid and nonassessable Series C Convertible Preferred Stock, par value $.001 per
share of Bye Bye Now.Com, Inc. {the “Investor Series C Preferred™) and cash consideration in
the aggregate amount of two million five hundred thovnsand dollars ($2,500,000) (the “Cash
Consideration™);

{b} The terms and conditions of Investor Serics C Preferred that are to be issued by
Investor to the Owners are set forth in Tnvestor’s Articles of Incorporation, as amended. Investor
is contemplating an iitial public offering of its common stock, par value $.001 per share
(“Investor Common Stock™), registered in an underwritten offering with the Sccuritics and
Exchange Commission of the United States (the “IPO™). Although there can be no assurances
that the TPO will be undertaken or completed, the shares of Investor Series C Preferred will
atomatically convert to shares of Investor Common Stock, on a one for one basis, at the time of
the TPO, and will be registered as to resal: with the Securites and Exchange Commission in
accordance with and pursuant to the terms of the Registration Rights Agrecment, restricted as to
the time of resale as may be vequired by the underwriter(s) of the IPQ, provided that such
testriction is not greater than that impesed with respect to any other holder of Investor Common
Stock. .

(c) Onthe Effective Date, each share of KMI Stock held in KMI's treasury shall ceasc to
be cutstanding and shall be canceled and retired without payment of any consideration therefore
and shall cease to exist.

{d) On the Effoctive Date, KM as the Survivor shall issne to the Investor one thousand
(1,000) shares of KMI Stock upon receipt, which shall constitute all of the outstanding capital
stock of Survivor,

(c) All of the shares of Cruise Acquisitions Stock issucd and outstanding on the Effective
Date shall be canceled and cease to oxist, and the owners of CRUISE ACQUISITIONS Stock
shall thereaficr cease to have any rights with respect to CRUISE ACQUISITIONS Stock, except
that each owner shall receive upon the surrender of the certificates representing the CRUISE
ACQUISITIONS Siock one (1) share of KMI Stock for each share of CRUISE ACQUISITIONS
Stock owned. Afier the Effective Date, KMI shall have one thousand (1,000) shares of KMi
Stock issued to the Investar, and that will constitute all of the issued and outstanding shares of
KM

8. Timing of Pavment of Cash Comtribution and Adjustments: The payments deseribed in
Section 7(a) shall be schedunled, made and adjusted i accordance with the following:

(a) The Cash Consideration shall be paid to Owners, in equal monthly payments of one
hundred fifty thousand dollars ($150,000) each, without interest, commencing on the one-month
anniversary of the Effective Date. Notwithstanding the foregoing, if any monthly payment is not
received by Owners when due, or in the event of any delay or faflure by Investor to pay amy
amount or issue any securities required under the Agreement to which this Plan relates, or in the
event of a breach or default by Investor of any of the terms or conditions of the Agrecment then
Owners shall notify Investor of such breach or default by written notice, and Investor shall have
fifteen (13) days to curc such breach or defanlt, if such breach or defuult has not been cured at the
end of the fifteen (15) day period, then the entive outstanding balance of the Cash Consideration

BOOODO010385
1925441 .9 nAInDmANNR 2 .
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shall become duc and payable, without any requircment for notice, demand or presenteent,
together with interest from the default date at seven percent (7%) per annum and Owners may
proceed with any legal or cquitable remedies as provided in the Agreement and/or the Ancillary
Agreements identified therein,

(b) Any apprepate cash held by KMI and Crufse Holidays Internationad, Ine. (“Cruise
Holidays™) immediately prior to the payment by Crulse Holidays of the amouat required pursuant
to Section 5.8 of the Agrecment, in excess of three hundred thousand dollars ($300,000), shall be
paid 1o Owners, in cqual amounts, at Closing and shall be freated 25 a reduction of the initial Cash
Consideration, but such additional payment shall only be due if, as of the Closing Date, Cruise
Holidays has collected its recejvables and paid its payables in a manner consistent with its
practices for the prior two (2) fiscal years. Such payment shall not cause any adjustment to the
amount per month of the monthly payments described in this Section.

{fy Franchisees, employces of franchisees and employees of Cruise Holidays, together
with friends and relatives of these individuals, who are "accredited investors,” as that term is
defined under Regulation D promulgated by the Securities and Exchange Commission of the
United States, will be offered the opportunity to purchase shares of Series D Convertible
Preferred Stock, par value $.001 per share, of Investor, at three dotlars ($3.00) per share pursuant
to a private placement in accordance with Regulation B, In the event thar any such persons
purchase said shares in an aggregate amount (the “Amounnt Invested™) in excess of one and one-
half milfion dolars ($1,500,000), within nincty {90) days of the Closing Date, Investor shall
promptly pay such cxcess to Owners, in equal amounts, and such payment shall be treated as a
reduction of the outstanding Cash Consideration, without any adjustment in the amount per
month of the monthly payments described in this Section; provided, however, in no event shall
the payments described in Subsection (b) and Subsection (¢} exceed five hundred thousand
doliars ($500,000) in the apgregate. Investor shall use commercially reasonable efforts 1o obtain
the purchase price from such persons within thirty (30) days of the Closing Date, including,
without limitation, placing a deadline date of such purchase that expires at the end of such thirty
(30) day period.

(2) At the ime of the completion of the Investar’s IPQ, any tetmaiwng payments of the
two and one-half million dollars (32,500,000} referenced in Subscction 8(a) above shall be
immediately due and payable.

(h) If the IPO has not ocowred by December 31, 2000 (the “TPO Target Date®),
Investor shall, on or before that date, pay to Owners, in equal amounts, the outstanding balance of
the Cash Consideration not previously paid.

-

(i) Commencing on the twelve month anniversary of the Closing, but in no event Jater
than January 31, 2001, and for cach month thereafter umtil the earfier of an IPO or November 30,
2001, as additiona} consideration for the Merger, Investor shall pay to Owners, in equal amounts,
an amount in addition to the Cash Consideration of one hundred thousand dollars ($100,000) per
month. If the TPO has not occurred by the IPO Farget Date of December 31, 2001, Investor shall
pay to Owners, in cyual amaounts, an additignal sum of two million ning hundred thousand dollars
($2,900,000) on or before the December 31, 2001 PO Target Date, as additional consideration
for the Merger.. If the IPQ occurs during the year 2001, Gwners shall return to Investor without
interest a number of shares of Invustor Series C Preferred, valued as if such shares were
converted into shares of [nvestor Coramon Stock at the IPO price. equal in value to the aggregate

HOOO000103
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amount which Investor had paid to Owners under this subparagraph during the ycar 2001 up to
the PO completion date; but in no ¢vent shall Owners be required to return more than two
hundred fifty thousand (250,000) shares of Investor Common Stock in order to satisfy such
obligation,

() In the event that the IPO occurs berween January 1, 2002 and December 31, 2002,
Owners, in equal amounts, shall sell a romber of shares of Investor Common Stock in the 1PO
equal in value to four million doflars ($4,000,000) divided by the net PO sales pricc (after
expenses) per share; but in no event shall Owners be required to sell more than two hundred fifty
thousand (250,000) shares of Investor Common Stock in order to sarisfy such repayment
obligation or otherwise have amy obligation to rcpay such amount. Immediately upon the
proceeds from the sale of such shares of Investor Common Stock becoming available to Owners,
the procecds shall be paid to Investor.

(k) At the Closing, Investor shall deliver, pursuant to escrow instructions agreed upon by
the partics (“Escrow Instructious™), four hundred thousand (400,000} of the one million five
hundred thousand (1,500,000) shares of Investor Series C Preferred issued to the Owners as
described in Section 7(b) above, in equal amounis, The Escrow Instructions shall provide, among
other things, that if the TPO has been-completed by July 31, 2000, the escrowed shares shall be
immediately returned to Investor; and further, that if the O has not been completed by July 31,
2000, the cscrowed shares shall be immediately released to the Owners. The Escrow Instructions
shall further provide that Owners shall be entitled to exercise any voting rights and reccive any
dividends paid with respect to the escrowed shares, unless there is a default by Investor of the
terms and obligations of this Agreement, wntil such escrowed sharcs shall be released from
gscrow. In the event Investor defauls under the terms of the Agreement and such default is not

cured during the term therein, the escrowed shares shonld be immediately delivered to Owners.,

9, Further Assurance of Tifle: If at any time the Survivor considers or is advised that any

acknowledgments or assurance in law or other similar actions are mecessary or desirable @ order to
acknowledge or ¢onfirm in and to the Sucvivor any right, title, or intcrest of the Merging Corporation held
immediately pricr to the Effective Date, the Survivor and its proper officers and directors may sign and
deliver all such acknowledgments o assurance in kaw and of all things necessary or proper to acknowledge or
confirm such right, title or interest in the Survivor as may be necessary to camry ot the purpose of this Plan
and the Survivor and its proper offictrs and divectors arc fully anthorized to take any and all such action in the
name of the Murging Corporation o otherwise.

Tntending to be bound, the partics sign below:

CRUISE ACQUISITIONS, INC. KUM-MAMMEN INVESTORS, INC.
a Florida carporation a California corporation

By: / .

Name:_ <D A Sedvarm/r [ :

Title: - TEG DEM T

Date: 2>} -0 0 Date,__ 2./ fdl Zorarty

HOO000010385
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