D B
s ] R
P el L O

9/4/2014 15:02:4§]

Division of (¢

Florida Department of State
Division of Corporations
Electronic Filing Cover Shcct

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document

(((H14000208137 3)))

0

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page
Doing so will generate another cover sheet

To:

[
Division of Corporations

Fax Number : (BS0)617-6380 L,[
From:

Account Name

o, B
: C T CORPORATION SYSTEM O
Account Number : FCA000000023 . ;:l sa]
Phone T (850)222-1092 e —m
Fax Number : (B50)B78-5368 tﬁ S T‘:'_‘
. ?;'3 ;E (]
**Enter the email address for this business entity to be used for fut?g%P
annual report mailings. Enter only one email address please.*+ -
DL N
Email Address: o -
>
MERGER OR SHARE EXCHANGE
COLLEGIATE MARKETING GROUP INC.
Centificate of Status 0 l
Certified Co 1 res e
|Page Count 07 s M
Estimated Charge §78.75 S
R AL
= <
— = M
o ©
™
Electronic Filing Menu  Corporate Filing Menu

htips://efile.sunbiz.org/scripta/efilcovr.exc

9/4/2 /C%



S S el : -
9/8/2014 15:02:49 From: To: 8506176380 'ﬁ&\gﬁg o {277 )
FILED.
sqyd SEP -1 PH \: Sk

sezvi Ry O %Eg\%h
ARTICLES OF MERGER ThOLABAGSEE FL
OF f?ja

BEST BREAK TOURS INCORPORATED,

o ¥horida corporation

AND

COLLEGIATE MARKETING GROUP INC,,

a Oulawane corpuration

1lPmoant i Seetion 607 T103 o the Flogrda Busisess Corporation Act)

It is hereby certified that:

1. The constituent business corporations participating in the merger hercin are:

@ BEST BREAK TOURS INCORPORATED, a corporation formed under
the laws of the State of Florida: and

b. COLLEGIATE MARKETING GROUP INC., u corporation formed under
the laws of the State of Delaware.

2. A copy of the Plan and Agreement of Merger for the merger of the constituent
business corporations is attached hercto as Exhibil |,

3. The Plan and Agreement of Merger was adopted by the Shareholders of BEST
BREAK TOQURS INCORPORATED on Scpiember 4. 2014 and by the Sharcholders of
COLLEGIATE MARKETING GROUP INC. on September 4. 2014,

1. The effective date of the merger shall be September 5. 2014,

BES’I’?& TOUR%’ORPOR TED
AN~

Si{a:{;gri%savad, President

Dated: Septemnber 4, 2014

COLLEGTATE MARKETING GROUP |

B)‘: ) /‘\—/‘

Shannon Posavad, President

Doc #421262 |
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PLAN AND AGREEMENT OF MERGER
OF
BEST BREAK TOURS INCORPORATED,

a Florida corporation,

INTO
COLLEGIATE MARKETING GROUP INC,,

a Delaware corparation,

{pursuam to Section 607.1103 of the Fliudida Busingss Curpuration Act
il Secticn 252 of the Pelaware General Corporation Law)

This PLAN AND AGREEMENT OF MERGER is made this 4% day of Scptember,
2014, beiwesn BEST BREAK TOURS INCORPORATED, a corporation incorporated under
the laws of the State of Florida (the “Florida Company™), and COLLEGIATE MARKETING
GROUP INC., a corpaoration incorporated under the laws of the State of Delaware (the
“Delawure Company™),

WITNESSETH

WHEREAS, the Florida Company is subject to the provisions of the Business
Corporation Act of the State of Florida; and

WHEREAS, the Delaware Company is subject to the provisions of the General
Corporation Law of the State of Delaware; and

WHEREAS, the authorized capital stock of the Florida Company consisis of one
hundred (100} shares, all of which are common shares of ane class and are entitled to vote, of
which twenty (20) shares have been duly issued and are now outstanding; and

WHEREAS, the authorized capital stock of the Delaware Company consists of five
thousand (5,000) shares, all of which are common shares of one ¢lags and are entitled 10 vote, of
which one hundred (100} shares have been duly issued and are now outstanding; and

WHEREAS, all of the issued and outsianding shares of ¢ach of the Florida Company and
the Delawsre Company, respectively, are held, directly or indirectly, by the same shareholder;
and

WHEREAS, the Boards of Directors of the Florida Company and the Delaware
Company, respectively, deem it advisable and for the best welfare and advantage of such
corporations and their respective shareholders that such corporations merge, under and pursuant
to the provisions of the Business Corporation Act of the State of Florida and the General
Corporation Law of the State of Delaware, and have adopied this Plan and Agreement of Merger.

NOW, THEREFORE in consideration of the premises and of the mutual agreements
herein contained, the parties hereby agrec as follows:

-3-
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i. Merger. The Florida Company shall be merged with and inlo the Delaware
Company as of the "Effective Date” (as hereinafter defined).

2. Effective Date. The effective date ("Effective Date") of the merger in the State
of Delaware and in the State of Florida shall be September 5, 2014 at 12:01 a.m. Eastern
Standard Time.

3. r Corporation, The Delaware Company shall survive the merger
herein contemplated and shall continue to exist under the name “TARPO HOLDINGS INC.” in
accordance with Section 4 below and pursnant (o the provisions of the General Corporation I..aw
of the State of Delaware. The scparate cxistence of the Florida Company shall cease upon the
Effective Date in accordance with the provisions of the Business Corporation Act of the State of
Florida.

4, Certificate of Incorporatipn. At the Effective Date, the Certificate of
Incorporation of the Delaware Company shal! be amended o change the name of the Delaware
Company to “TARPO HOLDINGS INC.” by amending Anicle First of the Delaware Company’s
Certificate of Incorporation 10 read as follows:

FIRST; The name of the corporation is TARPO
HOLDINGS INC., (the “Corporation’”).

Except for the forcgoing amendment, the present Centificate of Incorporation of the Delaware
Company shall continue in full force and effect untit amended and changed in the manner
prescribed by the provisions of the General Corporation Law of the Statc of Delaware.

5. By-Laws. The present By-laws of the Delaware Company shall continue in full
force and effect until amended and changed as therein provided and in the manner prescribed by
the provisions of the Generz] Corporation Law of the State of Delaware.

6. Directors and Officers. The directors and officers of the Delaware Company on
the Effective Date shall continue to hold their respective directorships and offices until the
clection and qualification of their respective successors, or until their tenure is otherwise
lerminated in accordance with the By-laws of the Delaware Company in effect at that time.

7. Stock. Each share of the Florida Company issued and outstanding on the
Effective Date shall be cancelled as of the Effective Date. Each share of the Delaware Company
issued and outstanding on the Effective Daic shall continue to be one (1) share of the Delaware
Company,

8. Shareholder Approval. The merger of the Florida Company with and into the
Delaware Company shall be submitted to the sharcholders of the Florids Company and the
Delaware Company, respectively, for its adoption or rejection in the manner prescribed by the
Business Corporation Act of the State of Florida and the General Corporation Law of the State of
Delaware, respectively.

9. Further Doguments and Acts. The Florida Company and the Delaware

Company agree that they will cause to be executed and filed/or recorded any document or
-4-
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documents prescribed by the laws of the States of Florida and Delaware, and that they will canse
to be performed all necessary acts within the State of Florida, the State of Delaware and
clsewhere to effectuate the merger, subject, however, to any provision or provisions conlained
herein for abandoning the merger before or after the adoption of this Plan and Agreement of
Merger by the shareholders of the Florida Company and the Delaware Company.

10.  Abandonment. Notwithstanding the adoption of this Plan and Agreement of
Merger by the shareholders of the Florida Company and the Delaware Company, this Plan and
Agreement of Merger may be abandoned at any lime prior to the filing of any requisite merger
documenis in the Office of the Depantment of State of the State of Florida and the Office of the
Secretary of State of the State of Defaware jn (he event that the Board of Directors of the Florida
Company or the Board of Directors of the Delaware Company are authorized 10 da so by the
same vote of the shareholder of the Florida Company or the sharcholder of the Delaware
Company, respectively, as is required to adopt this Plan and Agreement of Merger.

1l.  Counterparts. This Plan and Agreement of Merger may be executed in one or
more counterparts, each of which shall constitute one and the same instrument.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and

year first above written.
BEST BREAK TOURS INCORPORATED
Shannon Posavad, ﬁr:sxdem
COLLEGIATE MARK7‘\G GRO\ﬁ\INC
By: S
S%nnon Posavad, President
Dos #421280.1
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